Companies House

MRO1 e

Registration of a Charge

Company name: APROSE SOLUTIONS LIMITED
Company number: 09283538

X7762XGP

Received for Electronic Filing: 01/06/201

Details of Charge

Date of creation:  22/05/2018
Charge code: 0928 3538 0001
Persons entitled: GOLDMAN SACHS SPECIALTY LENDING GROUP, L.P.

Brief description:  DOMAIN NAME - APROSE-SOLUTIONS.CO.UK REGISTRATION DATE -
2014-10-07 RENEWAL DATE - 2018-10-07 RENEW STATUS - AUTOMATIC
DOMAIN NAME - APROSE-SOLUTIONS.COM REGISTRATION DATE -
2014-10-07 RENEWAL DATE - 2018-10-07 RENEW STATUS - AUTOMATIC
FOR FURTHER INFORMATION ON THE INTELLECTUAL PROPERTY
BEING CHARGED PLEASE SEE THE ATTACHED SCHEDULE 2.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 09283538 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISTEL KAYIBI

Electronically filed document for Company Number: 09283538 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9283538

Charge code: 0928 3538 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd May 2018 and created by APROSE SOLUTIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st June 2018 .

Given at Companies House, Cardiff on 5th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

Dated [ 2. W\Aviﬁ 2018

between

APROSE SOLUTIONS LIMITED
KWR TECHRNOLOGIES LIMITED
ACCELERD DIGITAL SOLUTIONS LIMITED

{as the MNew Chargors)

andd

GOLDMAN SACHS SPECIALTY LENDING GROUP, LT,

{as Admimnistrative Agent and Collateral Agent)

SECURITY ACCESSION DEED

ANDREWS KURTH

30 51 bery Axe
Léndon FC3A 8P
Tel: B20 7220 3700
Fax: §20 7220 5772
www. huntonAR. com
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THIS SECURITY ACCESSION DEED ismadeon 77 WA W 2018

BETWEEM:

(D

3

(3)

)

APROSE SOLUTIONS LIMITED a2 company incorporaled in England and Wales with
registered number 09283538 whose registered office is at 73a Clifton Street, Lytham St Annes,
Lancashire, FY8 5ER;

KWR TECHNOLOGIES LIMITED a company incorporated in England and Wales with
registered number 07433090 whose registered office is at Unit 2 Bridgend Business Cenire,
Benneil Street, Bridgend Industrial Estate, Bridgend, Mid Glamorgan, CF31 381;

ACCELERO DBIGITAL SOLUTIONS LIMITED a company incorporated in England and
Wales with registered number 05670986 whosc registered office is at Unit 2 Bridgend Business
Centre, Bennett Street, Bridgend Industrial Estate, Bridgend, Mid Glamorgan, CF31 38H;

{each a "New Chargor” and together, the “New Chargors™); and

GOLDMAN SACHS SPECIALTY LENDING GROUP, L.P. of 6011 Connection Drive,
Irving, Texas 75039 as administrative agent (in such capacity, the "Administrative Agent”) and
as collateral agent for itself and the Secured Parties under the Credit Agreement (in such capacity,
the "Collateral Agent™,

RECITAL:

This deed is supplemental to a debenture dated 4 May 2017 between, inter alia, the Chargors named
therein and the Collateral Agent, as previously supplemented and amended by earlier Security Accession
Deeds {if any) (the "Debenture").

MOW THIS DEED WITNESSES as tollows:

1,

i1

1.2

INTERPRETATION
Definitions

In this deed, unless the context otherwise requires or unless otherwise defined or provided for in
this deed, words and expressions shall have the same meanings as are aftributed to them under the
Debenture, as applicable. In addition, the following definitions apply:

“Aprose SPA” means the share purchase agreement dated a date on or about the date of this deed
between, infer alia, Aprose Limited and ESG- Uliligroup Bideo Limited, as buyer of the whole of
the issued share capital of Aprose Solutions Limited.

“KWR SPA” means the share purchase agreement dated a date on or about the date of this deed
between, inter alia, Aprose Limited and Aprose Solutions Limited, as buyer of the whole of the
issued share capital of KWR Technologies Limited.

Consiruction

Clause 1.3 of the Debenture will be deemed 1o be set out in full in this deed, but as if references
in those ciauses to the Debenture were references to this deed.
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4.1

ACCESSION OF NEW CHARGORS
Accession

Each New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as i1 il had originally been a
party to it as a Chargor.

COVENANT TOPAY

Each New Chargor covenants with the Collateral Agent as agent and trusice for the Secured
Parties that if shall on demand by the Collateral Agent pay and discharge all of the Secured
Obligations when the same are due for payment.

FIXED CHARGES AND FLOATING CHARGE

TFach New Chargor, with full title guarantee, as continuing security for the payment of the
Secured Obligations hereby charges in favour of the Collateral Agent (as agent and trustee for the
Secured Parties):

{a} by way of first legal morigage all estaics or interests in the Property described in
Scheduie 1;

{b) by way of first fixed charge each Material Real Estate Asset now or al any time during
the continuance of this security belonging to the New Chargor which is not effectively
legally charged under Clause 4.1{a) above;

{c) by way of first fixed charge all licences, consents and authorisations (statutory or
otherwise) held or required in connection with the New Chargor’s business or the use of
any Charged Property, and all rights in conmection with them;

{d) by wayv of first fixed charge all the Equipment;
(e} by way of first fixed charge all the Investments;

H by way of first fixed charge the goodwill of the New Chargor and its uncalled capital now
or at any time hereafier in existence,;

{g) by way of first fixed charge all the Intellectual Property, including, without limitation, all
Chargor Software and those intellectual property rights described in Schedule 2;

(b} by way of first fixed charge, all monies from time to time standing to the credit of its
accounts and all of its dght, title and interest from time fo time in and to its accounts with
any bank, financial institution or other person including, without limitation, any
Controlled Accounts and Excluded Accounts;

) by way of first fixed charge, all its rights in each Insurance Policy, including all ciaims,
the proceeds of all claims and all returns of premium in connection with each Insurance
Policy, to the extent not effectively assigned under Clause 4.2;

)] by way of first fixed charge, the benefit of each Relevant Agreement and the benefit of
any guarantee or security for the performance of a Relevant Agreement, to the extent not

2



4.2

4.3

4.4

4.5

effectively assigned under Clause 4.2 (except for the Aprose SPA and the KWR SPA
charged pursuant to clause 4.1(m) below), except o the extent such fixed charge would
constitute a breach of such Relevant Agreemeny;

(k) by way of first fixed charge &ll its Debts;

1) by way of first fixed charge all of its right, {itle and inlerest from time to time in and to
the Shares specified opposite its name in Schedule 4, all dividends, intercst and other
monics payable in respect of the Shares and all other Related Righis (whether derived by
way of redemption, bonus, preference, option, substitution, conversion compensation or
otherwise) and

(m) by way of first fixed charge all of its rights, title and interest and Related Rights in the
Aprose SPA and the KWR SPA,

in addition, each New Chargor hereby assigns absolutely with full title guarantee to the Collateral
Agent by way of continuing security for the payment of the Secured Obligations all of its rights,
title and interest (both present and future) in all and each of the following assets:

{a} all contracts, agreements, deeds and documents, present and future, to which the New
Chargor is or may become a party and all Related Rights including the agreements (if
any) specified in Schedule 3, except to the extent such assignment would constitute a
breach of such contracts, agreements, deeds and documents; and

(b} the proceeds of any Inswrance Policies and all Related Rights,

Each New Chargor, with full title guarantee, as continuing securily for the payment of the
Secured Obligations hereby charges in favour of the Collateral Agent (as agent and trustee for the
Secured Parties) by way of floating charge the whole of each New Chargor’s undertaking and all
its property, assets and rights, whatsoever and wheresoever, present and futurs, other than any
property or assets from time to time or for the time being effectively charged or assigned to the
Collateral Agent under Clauses 4.1 and 4.2 above (hereinafier collectively referred to as the
“Floating Charge Froperty™}.

The security constituted by or pursuant to this deed shall be in addition to and shall be
independent of every bill, note, guarantee, mortgage, pledge or other security which the Collateral
Agent or any other Secured Party may at any time hold in respect of any of the Secured
Obligations and it is hereby declared that no prior security held by the Collateral Agent or any
other Secwred Party over the Charged Property or any part thereof shall merge in the secwity
created hereby or pursuant hersto.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to any floating charge
created pursuant to this deed (where such a charge is a “qualifying floating charge” for the
purposes of paragraph 14.2(a) of Schedule B1 to the Tnsolvency Act 1986) and the Collateral
Agent may appoint an Administrator to the relevant Chargor pursuant to that paragraph.

INCORPORATION INTO DEBENTURE

The Debenture and this deed shaill be read together as one instrument on the basis that references
in the Debenture to "this deed” will be deemed to include this deed.



6. CONSENT OF EXISTING CHARGORS

In aceordance with Section 5.10(b) of the Credit Agreement, the existing Chargors agree to the
terms of this deed and agree that its execution will in no way prejudice or affoet the security
granted by sach of them under (and covenants given by each of them in) the Debenture,

7. LAW

This deed and any dispute, controversy, proceedings or claims of whatever nature arising out of
or in any way relating to this deed (including any non-contractual disputes or claims) shall be
governed by, and consirued in accordance with, English law.

IN WITNESS whereof this deed has been duly executed and delivered on the date first above written.



SCHEDULE 1
Charged Real Estate

MNaone



SCHEDULE 2
Inteliectual Properiy Rights
Licences
A non-exclusive licence in favour of Aprose Solutions Limited pursuant to a Licence Agreement dated a
date on or about the date hereof between Aprose Limited and Aprose Solutions Limited to use the name
*Aprose’ provided that it only uses the name in combination with ‘Solutions’.
An exclusive licence in favour of Aprose Solutions Limited pursuant 1o an Assignment and Licence

Agreement dated a date on or about the date hereof between ASE Consulting Limited and Aprose
Solutions Limited to use the name ‘ASE’ provided that it uses such name in the form “ASE-{,

Aprose Selnlions Domain Names

Domain Registered Daic Henewal Date Cancelled Renew Siatus
Date

aprose-solutions.co.uk 2014-10-07 2018-10-07 Automatic
aprose-solutions.com 2014-10-07 2018-10-07 Automatic
aprose-solutions.london 2014-10-67 2018-10-07 Automatic
aprose-solutions.uk 2014-10-07 2018-10-07 Automatic
aprosesolutions.co.uk 2014-10-07 2018-10-07 Automatic
aprosesolutions.com 2014-10-07 2018-10-07 Automatic
aproseseiutions.london 2014-10-07 2018-10-07 Automatic
aprosesolutions.uk 2014-10-07 2018-16-07 Automatic
ase-i.co.uk 2014-11-47 2019-11-07 Automatic
ase-i.london 2014-11-19 2018-11-10 Automatic
ase-iuk 2014-11-07 2009-11-07 Automatic
asellondon 2014-11-10 2015-11-10 Automatic
deccommunicator.co.uk 2014-11-07 20241107 Aytomatic
degoonununicator.com 2014-11-07 2019-11-07 Autgmatic
deccommunicator.uk 2014-11-07 2024-11-G7 Automatic



Accelere Domain Names

-

engenero.net
loweode.cloud
lowcode.co.uk
engenero.codes
engenero.cloud
accelero-digital.couk
accelero-digital.com
genesis.uk.com
accelero.info
mysprint.co.uk
engenero.co.uk
kwrtechnologies.co.uk
lewrtechnologies.com

accelero-digital-solutions.co.uk



Unregistered Trade Marks and Logos —Aprese Solution

SIMPLY SMARTER
SOLUTIONS

SMART DCC
COMMUNICATOR

ASe-i




Accelero Unregistered Trade Marks and Logos
Accelero

Engenro

Aprose Selutions - Copyright

Aprose owns the software and the intellectual property rights in the product known as ASk-i
which is a connector to DCC Smartmeter soflware.

Aprose Solutions Website

Accelero - Copyright
Accelero develops all of its own software and its primary product is the Engenero.

Accelero Website., This is partially owned by Waters and cannot be transferred to another
hosting provider without their consent.



SCHEDULE 3
Relevant Agreements

Mone
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SCHEDULE 4

Details of Shares
MName of the Registered Number of Share * Nominal Value
Company Shareholder Shares Certificate No. per share

“Accelero Diigital KWR 1,600 Ordinary N/A £1.00
| Selutions Technologics -
| Limited Limited
KWR Aprose Solutions | 1470 Ordinary N/A £1.00

Technologies Limited (subject

Limited fo stamping)

11




EXECUTION PAGES

THE NEW CHARGORS

EXECUTED as a Deed by b
APROSE SOLUTIONS ]
LIMITED acting by )
S £ dngat 8 director, in )
the presence of:

Divector

Signature of wiiness

Name of witness: C:T?Nﬁ fMUernnoni Mrupie

Address of witness: ) ﬁ‘{m O RETE ST

EREBRETY Fn3 BnA

Occupation of witness: SAICITOR,

Notice Details

To: Aprose Solutions Limited
Uilihouse East Terrace,
Euxton Lane,
Chorley,
Lancashire,
United Kingdom, PR7 6TE

Attention: CEO (Bteve Gosling)

with a copy (which shall not constitute notice) to each of:

Kirkland & Elis LIP
300 North Lakalle Street
Chicago, [llinois 60634

Attention: Jeffrey Seifman, P.C.
Shelly M. Hirschiritt, P.C,
Joydeep Dasmunshi

Fax: {312) 862-2200

and



Brodies LLP

15 Atholl Crescent

Edinburgh EH3 8HA

United Kingdom

Attention: William Mclntosh
Fax: +44{0)131 228 3878



EXECUTED as a Deed by ]
KWR TECHNOLOGIES }
LIMITED acting by )
mpend £ obeemae, 8 director, in )

he presence of:

Director

Signature of witness

Mame of witness: (ﬁi"it"\iﬁ fA it dt ALONE

Address of witness: 15 Ao, OREsE T

ErneB RGO, EH3 BUA

Occupation of witness: BOuCIk.

Notice Details

To: KWH Technologies Limited
Utilihouse East Terrace,
Fuxton Lans,
Chorley,
Lancashire,
United Kingdom, PR7 6TE

Attention: CEO (Steve Gosling)

with a copy (which shall not constitute notice) to each of!

Kiridand & Ellis LLP
300 MNorth LaSalle Street
Chicago, Hlinois 60654

Altention: Jeffrey Seitiman, P.C.
Shelly M. Hirschtritt, P.C.
Joydeep Dasmunshi
Fax: {312} 862-2200
and

Brodies LLP

15 Atholl Crescent
Fdinburgh EH3 8HA
United Kingdom

Attention: William Meclniosh
Fax +44(00131 228 3878



_ Director

EXECUTED as a Deed by }
ACCELERO DIGITAL }
QOLU’I‘IG\N LIMITED actmg ) -
in the presence of: L _ Signature of wilness
Name of witness: (i AU BT Ol MRALORE
Address of witness: 1S ATHOU CRESCENT

enindBURIH  EHE RHA

Occupation of witness: SouUcToL.

ljmg‘gige_Detaﬂs

To: Accelero Digital Solutions Limited
THilihouse East Terrace,
Fuxton Lane,
Chorley,
Lancashire,
United Kingdom, PR7 6TE

Attention: CEO (Steve Gosling)

with a copy (which shall not constitute notice) to each oft

Kirldand & Ellis LLP
300 North LaSalle Sireet
Chicago, illinols 60654

Attention: Jeffrey Reifman, P.C.
Shelly M. Hirschritt, P.C.
Jovdeep Dasmunshi
Fax: (312} 862-2200
and

Brodies LLP

15 Atholl Crescent
Edinburgh EH3 8HA
United Kingdom

Atlention: Willlam Melntosh
Fax: +44((N131 228 3878



COLLATERAL AGENT _
{on behalf of ifself and each of the Secured Partigs)

EXECUTED as a Deed by )

GOLDMAN SACHS )

SPECIALTY LENDING 3 Bw:

GROUP, L.P. ) Na res 5,

(as Collateral Agent) 3 Titles/ [% Fre Sod ot

in the presence of

Witness’ signature:

Name:

Address:

Occupation:

65740000135 EMF_US 68327953vh



