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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

KONTOR TECHNOLOGY 05/30/2023 Company: ENGLAND AND
LIMITED WALES

KONTOR REAL ESTATE 05/30/2023 Company: ENGLAND AND
LIMITED WALES

RECEIVING PARTY DATA

Name: KONTOR GROUP LIMITED

Street Address: 33 GRESSE STREET

City: LONDON

State/Country: ENGLAND

Postal Code: WI1T1QU

Entity Type: Company: ENGLAND AND WALES

Name: LUKE APPLEBY

Street Address: 52 SCOTTS ROAD

City: LONDON

State/Country: ENGLAND

Postal Code: E106LW N

Entity Type: INDIVIDUAL: UNITED KINGDOM g

<

PROPERTY NUMBERS Total: 2 8_
Property Type Number Word Mark §

Registration Number: |[4876174 KONTOR %

Registration Number: |6920891 KONTOR

CORRESPONDENCE DATA

Fax Number: 3129130002

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 3129133302

Email: moran@mbhb.com, docketing@mbhb.com, rivers@mbhb.com,
potempam@mbhb.com

Correspondent Name: Eric R. Moran

Address Line 1: 300 South Wacker Drive

Address Line 2: 31st Floor
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Address Line 4: Chicago, ILLINOIS 60606

NAME OF SUBMITTER: Eric R. Moran
SIGNATURE: /Eric R. Moran/
DATE SIGNED: 12/18/2023

Total Attachments: 18
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THIS DEED is dated 30 M8 2023

PARYIES N

{1} KONTOR TECHNOLOGY LIMITED, incorporated and registered in England and
Wales with company number 12821283 whose registered address is at 10 Temple
Back, Brisiol, England, BST 6FL ("KYL");

{2) KONTOR REAL ESTATE LIMITED, incorporated and registered in England and
Wales with company number 09253897 whose registered address is al 10 Temple
Back, Bristol, England, BS1 6FL ("KREL™);

together the "Chargors”

{3} KONTOR GROUP LIMITED, incorporated and registered in England and Walss with |
company number 14645682 whose registered address is at 33 Gresse Siraet, London,
England, W1T 10U (KGL"Y, and

{4 LUKE APPLERY of 52 Scolts Road, London, E10 8LW {"Notehnlder™).
BACKGROUND

{A) KGL has agreed, pursuant to the Loan Note instrument dated on or arund the same
date as this Deed, 1o issue Loan Notes to the Noteholder on g secured basis,

(B} Undesr this Deed, the Chargors provide security to the Noteholder for the Loan Noles
made available under the Loan Mote Instrument.

AGREED TERMS
DEFINITIONS AND INTERPRETATION
1.4 Rafinitions

Terms defined in the Loan Note nstrumeat shall, unless otherwise defined in this Desd, have
the same meaning in this Deed. In addition, the following definitions apply i this Deed:

Administrator: an administrator appeinted to manage the affairs, business and properddy of
the Chargors pursuant (o clauss 9.6

Book Debls: alt present and fulure book and other debts, and monelary claims dug or owing
o the Chargors, and the benefit of all security, guarantees and other rights of any nature
gnjoyed or held by the Chargors in relation io any of tham,

Business Day: has the meaning given {o that sypression in the Loan Nots lnstrument.

Charged Property! any freehold, leasehold or commonhold property the subject of the
securily constituted by this Deed and references to "Charged Property” shall include
raferances to the whole or any partof it.

Delagate: any parson appointed by the Notsholder or any Receiver pursuant fo clause 14 and
any person appointed as attornay of the Noteholder or any Recelver or Delegate.

Designated Account: any account of the Chargors nominated by the Notsholder as &
desigriated acoount for the purposes of this Deesd.
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Environument: the nalural and man-made environment including alt or any of the following
metia, namely alr, water and land {including air within buildings and other natural or man-
made structures above or below the ground) and any living organisms {including many or
systems supporied by those media.

Environmental Law: all applicable laws, statules, regulalions, secondary legislation, bye-
faws, common law, directives, treaties and other measures, judgments and decisions of any
gourt or fribunal, codes of practice and guidance notes in so far as they relate to or apply to
the Environment.

Environmental Ligence: any authorisation, permil or lcence necessary under Environmental
Law in respect of any of the Secured Assets,

Equipment: all present and future equipment, plant, machinery, tools, vehidles, furniturs,
fittings; installations and apparaius and other tangible movesble properiy owned by the
Chargors or in which # has an interest, including any part of i and all spare pars,
replacements, modifications and additions. ‘

Event of Dafault has the meaning given to that expression in the Loan Note instrument.

Financial Collaterak has the meaning given fo thal expression in the Financial Collateral
Regulations.

Fingnciat Coliaterat Regulations: the Financial Coliateral Arrangemeants (No ) Regulations
2003 (81 2003/3226).

Group: has the meaning giver (o that expression in the Loan Note Instrument.

Insurance Policy: each contract and policy of insurance effected or maintained by the
Chargoes from: time o time in respect of its assals or business {including, without lmitation,
any contract or policy of insurance relating to the Charged Properties or the Equipment).

indallsctual Fropearty: the Chargors’ present and future patents, wtifity models, rights fo
inventions, copyright and naighbouring and relsted rights, moral rights, trade marks and
sepvice marks, busingss names and domain names, fghis in get-up and frade drass, goodwill
and the right to sue for passing off or unfair compastition, rights in designs, rights in computer
software, datsbase rights, rights o use, and protect the confidenfiality of, confidential
irformation (ncluding know-how and trade secrats) and all other intelfectual propenty rights,
inn sach case whether registersd or unregistered and including alt applications and rights fo
apply for and be granied, renswals of extensions of, and rights to olaim prionity from, such
rights and all similar or eguivalent righis or forms of protection which subsist or will subsist
now of in the future In any part of the world.

Investments: all certificaled shares, slock, debentures, bonds or ofher securities or
investments {whather or not marketable) from ime to time legally or beneficially owned by or
on behall of the Chargors.

Loan Note lastrument: the loan note instrument dated on or around the date of this Deed
givan by KGL for the provision of the loan notes securad by this Deed.

LR& 1825 the Law of Propsrty Act 1925,

Parmitied Security: any securily granted by a Chargor to which the Noteholder has provided
prior written consent of the Noteholder (not o be unreasonably withheld or delayed),;

Raceiver: a receiver, receiver and manager or administrative receiver appointed by the
Mateholder under clause 12.

Seourad Assets: all the assels, propedy and undertaking of the Chargors which arg, or are
expressed to be, subject o the Security created by, or pursuant to, this Deed (and references
to the Secursd Assels shall include refererices to any part of them}.

2
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Sscured Liabilfties: all present and fulive obligations and llabilifies of the Chargors o ths
Noteholder, whether actual or contingent and whether owed jointly or severally, as principal
af surety or in any other capacity, under or in connaction with the Loan Note Instrument or this
Dead {(including, without limitation, thoss arising under clauss 26), together with all interest
{including, without Hmilation, defaull interest) accruing in respedt of those obligations or
liabilities.

Security Financial Coliateral Arrangement: has the maaning given © that expression in the
Financial Collateral Regulations.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other securily inferest securing any obligation of any person,
or any other agreement or arrangement having & similar effect,

Sscurity Period: the period starting on the date of this Deed and ending on the date on which
the Noteholder is satisfied that all the Secured Lisbilities have been uncondifionally and
rrévocably paid and discharged in full and no further Beclrsd Liabilites are capable of being
oulstanding.

SFA: a share purchase agreemant dated on or about the date of this Daead botween, amongst
others, the:Notshelder (as.a seller) and KGL {ax purchasser).

VAT value added tax or any equivalent tax chargsable in the UK or elsewhers.
1.2 loterpretation

111 this Deed:

1.2.4 clause, Schadule and paragraph headings shall not affect the interprelation
of this Deed;

1.2.2 a persan includes an individual, firm, company, corporation, partnership,
urincorporated body of persons, government, state or agency of a state or
any association, trust, joint venture ar consortium (whether or not having
separate legal pefsonalityy;

1.2.3 unfess the context otherwise requires, words in the singular shall include the
olural and in the plural shall include the singular;

1.24 urdess the context otherwise requires; a reference to one gender shall
include a reference 1o the other genders;

125 a reference o a party shall include that parly’s successors, permitied
assigns and permitled fransferees and this Desed shall be binding on, and
ansure o the banafit of, the parties (o this Desd and their respective personal
represemiatives, successors, parmitied assigns and permitied transferses;

128 a reference toa statute or statutory provision is areference 1o # as amendad,
asxtended or re-enacied from lime {o time;

1.2.7 a reference o & statute or statutory provision shall include all subordinate
legistation made from fime to time under that statule or statutory provision

1.28 a reference o writing or weitten includes email;

12.8 an oidigation on g party not to do something includes an obligation not to
aflow that thing to be daneg;
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1.2.310 @ reference o this Deed (or any provision of #) or fo any other agresment
of document referred fo e this Deed is a reference o this Deed, that
pravision or such other agreement or doecument as amended {ineach case,
pther than in breach of the provisions of this Deed) from fims to fime;

1211 unless the contaxt otherwise requires, a reference o a clause or Scheduls
is {0 a clauss of, or Schedule to, this Deed and a referance fo a paragraph
is fo a paragraph of the relevant Scheduls;

1212  any words following the ferms incheding, include, in particular, for
sxanmiple or any similar expression shall be constryed as Hlustrative and
shall not fimit the sense of the words, description, definition, phrase orterm
precading those terms;

1,243 a reference to an amandment includes a mvatim@, supplement or variation
{and-amend and smanded shall be construed accardingly);

1.2.44 areference to assets includes present and fulurs propertiss, undertakings,
revenies, rights and benefits of every description;

1218 a8 reference fo an suthorisation includes an approval, authorisation,
comsert, exemption, ling, licence, notarisation, registration or rasciution;

12,16 arefsrence to continuing In relation to an Event of Default means an Event
of Default that has not been remedied or walved,

1.2.17  a reference {o determines or determined means, unless the conlrary is
indicated, a determination made at the absolute discrstion of the person
making it and

1,218 areforence to o rogulsdion includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, intergovernmental  or supranational  body,  agesnoy,
department or regulatory, self-regulatory or other authority or organisation.
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1.7 Schedules

The Schedules form part of this Deed and shall have effect ag § set out in full in the
body of this Deed. Any reference to this Deed includes the Schedules.

3 GRANT OF SRCURITY

3.4 Lagal mortgags

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargors with full title quarantee charge to the Noteholder, by way of a first legal
morlgage, all estates or interests in any freehold, leasehold or commonhold property
now owned by i, including the real property (if any} specifisd in Schadule 1.

3.2 Fixed charges

As a continuing security for the payrnent and discharge of the Secured Liabilities, the
Chargors with full fite guarantee chargs to the Notsholder by way of a first fined
chargs:

321 all prasent and fultre astates or interesty of the Chargors in, or over, any
frechold, leasehold or commorhold property {other than any such property
affectively mortgaged under clause 313

5
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3.4

3.5

32.2

3.2.3

3.2.4
325
3.2.6
3.27
3.2.8

3210

3.2.42

the benafif of all other contracts, guarantees, appointments and wairarities
relating to sach Charged Property and other documents to which the
Chargors s a party or which are in its favour or of which it has the benefit
relating to any latting, development, sale, purchass, uss or the opsration of
any Charged Properly or otherwise relating to any Charged. Properly
{including, i each case, but without imitaton, the right to demand and
receive alf monies whatever payable to or for its benefif under or arising from
any of them, all remedies provided for in any of them or available al law or
in eguity in relation o any of them, the tight (o compel performance of any
of thern and all other righis; interests and benefils whatever aceruing to or
for its benefit arising from any of them);

all livences, consents and guthorisations {slatulory or othenwise) held or
required in connection with its business or the use of any Secured AQSBI‘.
and alf rights in connection with them, :

all s preserd and future goodwill;

all its uncalled capital;

all the Equipment;

all the Intellectual Property;

ail the Book Debts;

alt the Investmenis;

alt monies from time o time standing 1o the credit of its accounts with any
bank, financial instifution or other person (including sach Designated
Account), together with all other rights and benefits aceruing to or anising in
connection with each account {including, but not limited o, entitlements ta
interast);

all its rights in respect of each Inswrance Policy, including all claims, the
proseeds of all claims and all relums of premiums i connection with each
Insurancs Policy; and

all s rights in respect of each agreements, instruments and rights relating
tothe Securaed Assets,

Floating chargs

As a continuing secwrity for the payment and discharge of the Secured Liabililies, the
Chargors with full title guaraniee charges to the Noteholder, by way of first floating
charge, all #is underiaking, properly, assels and righie not otherwise effectivaly
morigaged or charged under clause 3.1 {o clause 3.2 inclusive.

Qualifying Hoaling chargs

Faragraph 14 of Schedule BT to the Insaivericy Act 1286 applies to the Hoating charge
created by clause 3.3.

Automatic orystaiiisation of Hosting charge

g
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3.6

3.7

3.8

The floating charge created by clause 3.3 shall automatically and kmmediately (without
notice) convert into a fixed charge over the assets subject fo that floating charge i

£

5. the Chargors:

3515 creales, or attempts fo create, without the prior written consent
of the Noteholder, Security or a trust in favour of another person
gver all or any part of the Secured Assets {except as expressly
permiftad by the terms of this Deed orthe Loan Note Instrument);
Qr

351D disposes, or attempts to dispose, of alf or any pant of the Secursd
Assets {other than Secured Assels thal are only sublject {o the
Hoating charge while it remains unorystallised);

3.8.2 any person levies {or attem piz to lavy) any distress, altachment, exscution
ar other process against afl or any part of the Secured Azsets;

3853 g resolution is passed or an order is made for the winding-up, dissclution,
administration or re-organisation of the Chargors; or

354 an application is made o court, or an order is mads, for the appointmant of
anadministrator, or g notice of intention o appoint an administrator is given
or an administrator is appointed

Crysiailisation of loating chargs by notics

Except as provided in clause 3.7, the Noleholder may, in #is sole discration, by written
notice to the Chargors, convert the floating charge created under this Deed into a fixed
charge 38 tegards any part of the Sacured Assets specified by the Notehalder in that
notice if:

3.61 an Eventof Default is continuing; or

382 the Noteholder considers those assels o be in dangsr of being seized or
sold under any form of distress, sttachment, sxeculion or other legal process
or to be otherwise in jecpardy.

Part A1 morstorium

3.7.1 Subject o paragraph (b} below, the floating charge created by clause 3.3
may not be converied into a fixed charge solely by reason of abtaining a
moratorium {or anything dong with a view 1o obiaining a moratoriam) under
Part A1 of the Insolvency Act 18886,

372 Paragraph (a) above does not apply 1o any floating charge referred 1o in
seclion AS2(4) of Part A1 of the Insclvency Act 1986.

&seets acguired after any Hooting charge has crystallised

Any asset acquired by -the Chargors after any crystalisation of the floating charge
created under this Deed that, but for that erystallisation, would be subject to a fleating
chargs under this Desd, shall {unless the Notehoider confinms otherwise o the
Chargors in wiiting) be charged to the Noteholder by way of first fixed charge.

7
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INTELLECTUAL PROPERTY AND CLIENT DATABASE COVENANTS

7.4 Transfer of intellectual Property

711 The Chargors and KGL shall ensure that the ownership of all material
Intellectual Property existing as at the date of this Agreement (including but
aot limited to the Intellectual Property set ouf in Schedule 2) and all future
material Intellectual Property relating to KGL, KTL and KREL shall be held
by KTL and shall not be transferred fo any other parly without the prior
written consent of the Noteholder (not {o be unreasonably withheld or
delaysd).

712 The Chargors and KGL shall ensure that the ownership of all client and
cordact databases relaling to KREL (*Client and Contact Databases”) shall
be hald by KREL and shall not be transferred to any other party without the
prior written consent of the Nateholder (not to be wiveasonably withheld or
delayed),
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7.1.3 Notwithstanding clauses 7.1.1 and 7.1.2 above, KTL or KREL (as refevant)
may at any time grant o any other member of the Group an autharsation,
permit or licence to use and access any Intellectual Property and/or Client
and Contact Databasss (provided that any such authorisation, perit or
ficence is revokable and/or terminable immediately by the licensor on written
notice ).

7.2 Preservation of rights
The Chargors shall take all necessary action to safeguard and maintain present and
future rights in, or relating to. the intellectual Property including (without limitation) by
oheerving all covenants and stipulations relating {o those rights, and by paying all
applicable renawal feas, Reence fees and othear outgoings.

7.3 Registration of Infelloctual Proparty
The Chargors shall use all reasonable efforts (o register applications for the registration
of any Intellectual Property and shall keep the Noteholder informed of sl matiers
relating fo each such registration,

7.4  Maintenance of intellectual Property

The Chargors shall net permit any intellectual Property {o be abandoned, cancelisd or
W lapse

14
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28.

fod
o

A

1

GOVERNING LAW AND JURISTHOTION
Governing law

This Deed and any dispute or claim (including non-contractual disputes or claims)
arsing out of or in connection with it or its subject matter or formation shall be govemed
by and constraed in accordance with the law of England and Wales.

Jurisdiction

Each party irevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (including non-
confractual disputes or claims) adsing out-of ar In connection with this Deed or its
subject matter or formation. Nothing inthis clayse shall imit the right of the Noteholder
to teke proceedings against the Chargors in any other court of competent jurisdiction,
nor shall the taking of proceadings in any one or more jurisdictions preciude the taking

a8
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of groceedings in any othier jurisdictions, whsther concurrently or not, 1o the extent
permitted by the law of such other jurisdiction.

In withsss wharsof this document has bean execuled and delivered on the date first stated
above.

30

TRADEMARK
REEL: 008291 FRAME: 0854



SOMEDULE 2 INTELLECTUAL PROPERTY

Kontor Technology Limited

1. Ragistered trade marks and applications

Country | Mark Status AppiReg no. Fillng date Classas

X

us W % E PSR N Hﬁfﬁ} Registered. | 8920891 10502 a8
AONTOR (™

32
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EXECUTED ag a DEED hy KONTOR
GROUP LIMITED acling by a diractor, in
the presence oft

.~"‘,
Signature of Witness:

Name:

awﬁﬁ*} Wi TE

}&\ddresi L}&E.w% \ - .
ﬁk}“\«i EailedN

\Y:Bgl (.\. {

Qecupation:

EXECUTED as a2 DEED by KONTGR P
TECHNOLOGY LIMITED acling by a ) e
direcior, in the pressnce of | seaene -

Signature of Witness: ?/V*}

Namea:

Addrass

{i}ﬁgé&r . s‘:“vii\}i»“

Ocoupation: 1
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EXECUTED as a DEED by KONTOR REAL )

ESTATE LIMITED acting by a director, inthe  } e

presence of: }

— o

QRS e L
g e .
_Arecion
S e
& »““"
7 ‘4“"‘
£

Signature-of Witrisas:

Mams:

Addrass

e z‘\&@xs’é Gt L uad

Qeoupation:
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DocuSign Envelope ID: E644B30B BFB5 4A37 831E CAA8407C08CC

DEED

EXECUTED as a
LUKE APPLEBY, in the presence of:

Signature of Witness:
Name:

Address

Occupation:

RECORDED: 12/18/2023

) L DocuSned by

) luke gy

SRR I0SFU S

———Docutned by:

Katy Letch

52 Scotts Road, London

E10 6Lw

Chartered Surveyor
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