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Registration of a Charge

Company name: ECI GROUP LIMITED
Company number: 03864830

XADECC23

Received for Electronic Filing: 16/03/2021

Details of Charge

Date of creation:  24/02/2021
Charge code: 0386 4830 0003
Persons entitled:  SILICON VALLEY BANK
Brief description:
Contains fixed charge(s).

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

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: BRODIES LLP

Electronically filed document for Company Number: 03864830 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3864830

Charge code: 0386 4830 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th February 2021 and created by EC| GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th March 2021 .

Given at Companies House, Cardiff on 17th March 2021

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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. _;:Emmm A TRUE COPY SAVE FOR THE

. EXECUTION VERSION. C - MATERIAL REDACTED PURSUANT TO
ST : . §859G OF THE COMPANIES ACT 2006
DR %’3{1 ?4 . |
~ Solicitor, Brodies LLP
- Ref: MGES/SIL37.30+
o Dite: 12032001

_SHARE PLEDGE
by
- ECI GROUP LIMITED
:iﬁfa'véur_ of -

SILICON VALLEY BANK.

. Brodies LLP
13 Atholl Crescent.
- Edinburgh EH3 8HA
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. F:01312283878
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: FI}F tha purposas uf the Le»gal Wrttmgs {Eauniarparts and De wmy) {Smt and} As:t 2315 &hls Sbar&-:. :
. Pledge s delivered on L4 FEBRUARYT ap1, |

-'ms SHARE ?LE[JGE {the "Share Piedge“) is: made by '

1. ECI GR{JHP LIM%‘%‘ED a campamy lncmporaied unsder the aws of Engiand and Wales: wrth-' _'
' -'regtstereﬁ numhezr 3386483!3 and whc:se regiatered Qfﬁc:e 15 3% Breiﬁeﬂﬁam Hause Lancas%er'
F’Iar;e iandm WGEE TEN: (the "Chargnr‘}

p _i'r'i avour of *

2 3IL!EQN VALLEY BAI\EE{ a Ga afomaa cmpﬂratuan with its prmczpa& p!ac;e of busmess at 3{){33
s Tasman Drive, Sar;ta Clara, Qaleorma 9505& USA actmg thrczugh its UK Branch at Aiphabeta
4 18 i’-";nsbury Squam Laﬁdﬁn ECZA ﬂBR as ender {ther “Lendar“}

WHEREAS

_ _A' ' . "The Lender has emcuteﬂ Ihe Facnhty Agreemen’z pursuanf to wh;ch ceﬁ;am man facil atses have
- been made: available %Q the Ehargc:r (:as bnrmwer} Utziasatmn under tha Facility Agm&mem is
' ﬁsubjeci “ta ner{am f:.imdstaans one of whlch us %hai the Bhargcf eniars In‘io ihis Share Pl edga

- :and other: exte:nsms of cradﬁ; undér tﬁe F‘amkty Agreamem and that entermg mta th!s S?’care:
"-'P!edge i to the beneﬁt of the Ghargur and its. tmsmess

1 inez:.iw|-'_ric}:msM@-mEﬁmgmgm
14 Definitions
In :tﬁ%s'-_shafe_ F‘ifec;tge -

"Act“ means tha (‘;ompanaes Aet 2006,
'--"thargeﬁ Pmpeﬂy“ means ‘the Shares and the Related Rnghts relat:ve thereiu

_ "Gnmgany" means ECI m =3 Limﬁed & onmpany mcurpﬂratad i Smtiami w;th registered_ .
_ rmmhar SC@M’:’EQ and wmsa r&grstemd bﬂ"c;e i 31 50 Leth;an Ftuad Fasﬁwa Square ;
Edinburgh; EH3 9W. o '

: “Famhty Agreement” a‘neans the up tn £14, GGG E}G[} faczhty agreement dateﬂ an or about the:
date cﬁ deiwery of ‘{h:g Share Piedge made betwean, amangsi ::fth&fs the C?hargor (as barrawer) :
and tha Lender{as emdes‘}, a5 may b amend@d restatad suppiemented or miherwuse moecélﬁed -
: ifmm f me io time anid any ather agreemént entez’eri nto unrﬁarf or suppiemental o nt

5380138603 -



M urther Sharas“ means any ahares ior {}th@r secuntues derwed from any shares} in tha aapliai_ .

' "ﬁf%ha Commny {ai*her than tha Shares) in which %he Qhargcar ﬁas ar%y mferest §mm tame ’E{) i:me-_. :
,{iﬂc:?lldmg any wanrant nr uptmm 10 acqusra ar- subscﬂi}e fm any. of sush shares and any o
-accretions to them and: aﬁher Rela‘ted Raghts aﬁsmg it cﬂmnactmn w;ﬁ'l ihem) '

“Penmtted Senur;ty“ 'means any Secursiy ;}armxﬂed under the terms c:f Glause ’E@ 3 {Negam*ej :
o _'p}sm‘ge} %he F’aclfliy‘ Agreement '

. _'faésﬁfeé-.ﬁiéhté‘:"m'ea:r;-s;--

'-('a‘}' - ail dwxﬁends dlsiramt:ans mtarest andfor: ather mcume pazﬁ ar payabie on aﬂy ;
' - 'Share osf Furihef Share together with-all shafes orother pmper{y demeﬂ from that
' Share or Fma"ther Shara {as the cases may bej and all ofhier atiotments accrations,
_ ' --rtghts benef’ ts: and advaniages of. ai it kKinds accrumg, ‘aifered G&' atherwise: demvec& o
. _fmm ar mmdental to that Share or Furi:her Share {as the c:ase may e} (whether by. '
wWay m‘ r;cnversmn redempi!cﬂ banus praference ngzilon or Qiherwase}

by - éﬁfyﬂ.ﬁm‘rj’ies 'émi _;}ri;ﬁeeds-_'paiﬁ.a’r’-g’aayah!ﬁe in reé:i_éﬁah"m{any;S:h'ar'_e'-a‘r"FuHhér'Sﬁaée;
B and S - Sk '
';{'c'}'_ o the beruef‘ t of all cri:her rtghts pﬂw&zﬁi! clau’ns conserzts mntrat:ts warfame&

-secunty, Quaraﬂtees mtiemnmga o cwenanis fmr fitte én respem uf that Shar&z e '
' Fufther Shara (as %he case. may be) '

: *iésaeﬂul@“"me’a‘ns :’_h-e s'aﬁeﬂa-ie- annexed ta this Share Pledge:
 “Secured Obiigations™has the meaning given to it in the Facllity Agreemeit.
_'-*'*s;eauﬁfy“' has-t’he-méaning-_gwéﬁ-m 'i?c'iﬁ:the- Fa_-cst_s:y-agfeer:rtent e

”Seﬂur:ty ?erm;!" means the pertad begmn ng on i;he date of deii svery af thzs Share Piedge artd -

' mimg on the. date upon whi ich all arf the Saaured Ob!:ga%mns have baar uncandatﬁona yand -
. irravcncaby paid and dJSchargad in futl of ai m‘ the Secuﬁiy herei‘:ay r:;r‘eated hass é:}een” '

' unmnémanai i re!&ased and dtssha;"ged

_ "51’13__?&5" me‘-afﬁ_s the shares detaile_d- lij_“e the Sehedule,
42 interpretation

Lot _"Uniess expressly defined in his Share F‘Eedga ﬂapzt’ﬁ%i'sezi terms. ﬂef ned inhe
' Facliity Agreemem have the same maanmgs whan used in: th:s Share Piedgea .

o "%22 » :the ex;}ressmns "heréﬁ‘f“ "herem’“ "hereunder“ and similar expressnoﬂs ‘shall be S
' congfriad a8 refarenes 1o th;s Share Pie&ge as a wholg {including &l Schedules} o

53807 a5y



and shali mt be lm;ted to tha pamcuiar ciause or pmv:sroﬂ in whach tha re!evant:"
m{;}ressmn :appeas's, and mfaremas to this. Share Pieﬂge and ai! I:ke mdnc;aimns-
shai mmmﬁe referenées tc:t this - Share F’edga 18 supp%emerated by any other" L
- agreeman% ot ms&mment $upp ememing ar amendmg this Share Pledge '

123 ._the ward” mciudmg w%‘uen used in this Share ?edge means mclndmg wzthavt' .
o |;m1tatarm excegat wheﬁ usad :n the cumputatmn of t:m@ pen@ds

Apd references 1o a pemﬂh shall be aansimed asa referenee ic:a atiy persun irrn, o
| ' '.company, {:Grpﬁratmn govemmenf: st:ate or agancy t}f g state o any assucaa?mn mr' _
ga_ﬂ:rzersh (whethar arnot. hav ng se;;arate !ega persana n’ty} af fwo or mme sof the
_ foregoi gt ' '

125 o fefarentes ic: any’ r,af ﬁﬂ& Fmamse ﬁowmenis am:! *any other agreement ar mstmmeniz
- ‘shall be' mnstmed ds A referenca ts the sarne. as amend&d varied, resﬁated
extended supplememeﬁ or novaied fr«:::m t&me tor tlme {snciucﬁmg, wherg' ra evant.

iby any accession agreernent)

.26 . unless athe:w;se sgaemﬁed references fo Clauses ar&d Schedules are referances ta :
IR respentwely ciauses ofand schedu!as to this Share Pledga

) 12? - _-wwrds zmpm‘ttng the s:ngu lar: shait mciude the ;niural and vice \zema

. {28 . reforbroes. (by whaiaver ter; inciuding by rz:azme) o the. Ghargm and ﬁxe Lend&r" o
. shali whem zreiexfan% and suh;act as n’éhervwae provided irt this: Share Pedg& be‘_ :
'3deemed to be re%erences to- or w mciuda A% appmpnate thew r@sp&chve_
. suct;assors mmacements and: asssgnees transferees and suhstatuﬁes pe#ma!:tecé by
the ’%:en*ns of i:he relevant Fmance @f}zumen‘zs

Z*E';.?'.LSQ' . '3:a ‘SUCEEssor mr; udes an assagnsee or successr:w §I’i tltie of any ;aarty amd any DErsor
Who! unider the: Iaws ofits ;unsdmmcrs of mcwparatmn r dam cuie has assimed tha.' -
'_'nghtg and abiigahﬂng of any par&y under ihis Share F’?edge or aﬂy r;ather Fmanc;e'_' :
Dacumen% or: fo wmsh undar such iaws any rghts and ﬂbl;gamns have beer: f
- 'trans._ferr_ec_i_? ' '

1240 an Eventof Defaultis -%'c:qhﬁm;aag? i it has not been r_é_ar%%aéﬁeé'or_ waived:

gzt the hea{f;ngs i thra Share Pfedge afe f{;r conveniencé ﬁn!y aﬂd shall be ignareﬁ e
3mnstm1n§ this Share F’Eedge '

Bz all referenr;% fo- dtatutes and mther lagistatiors mc;iude aE! re«anaciments and- B
' amendments of thmse statu%es and that legi sia’u{m and '

- 53n01a85VY.



E 92;-*_2"3. '.the c@nsﬁmcﬁmn prﬁuﬁsmns set r:mt i i;!ause 1.2 (Cﬂns?mﬂfmn} of t?ie Facil g%y
' @!sgreemem shall apply Equa iy o this Share Pia&ga fyk:iv] far as they are. reiavam: tm

| it except that reference o, this Agreement’ will be cgnstrued aw references to. ‘thls -
o -'Share F‘!edga ' |

T -"f;éﬁiﬁ:‘:afas |
'A CE!‘tiﬂCﬂfﬁ sugﬂed by the Lender settmg forthy the amount of any Secuz‘ed E}bhgatmn due from
the {::hargar 3hai% be prima fame e«wcfeﬂca mf suc%a amauﬂt in: the: absem;e of man:?est erfof

44 Thid: Party Raghts;

o -'A persom whois nm& a par‘ty fo thas Share P!adge has no rlghtg umder the COﬂ’Eract (Thnrd Party |
o Raghis) -(Smtsan_d) Act 2131? tﬁ.enf_@rce_m g;a_n .c_a_y_ any _benefit_ ofany’ e of his Shgre F_?e_dge ﬁ

3 umsam;{am TO PAY

 The Bhargor undar‘takes o the L@nder %hat it will pay.or dasu@harga tha Senured Gbltgatécns an-'
ths:«z due date %here?er i the manner prcwded in the raiavam Fmance Eﬁomzrnents :

i SR '.CHAR€5¥&G cu\us&

3;_’3" : __Piaa:ige af Shams The Chargm‘ pfedges and: ass&gns ‘tc; the L&ﬁde%’ aa a canimumg sea:m;ty far“. '
‘the payment and duscharge of the Senured Gbiugatmns all ats nghi: i;ﬁe and miarest fram time
%0 ﬁme iri the Charged Pmperty

32 _P!edge uf Further ﬁharas The Ghargcnr undadakw tﬂ p!edge and asssgn tm the Laﬂder allits”
| ﬁﬂght titler and mtexest in any Fur%her Bhares: 16 Wwhich it becomas entitied after the date’ of
-jidelwaw of th:s Shara Pi edge and aii Re!ated REthS re ai:me thereto promptiy upon: acqusr g
N .i:;ti fothe. sam@ and agrees that iipon’ rﬁgistratam of-any Fur&har Shares m the name of the _
o -Lender or ats Aominee. irs ammrdaﬂf;e with. Clause 4.2 (Fuﬁher Sharses} sich Further Bhamgs
: ;-shal% be hﬂiﬂ by the Lerider or s ncrﬂmea i secur;ty for 'ﬁhe paymen% of a!i the Beaured: :
' _'Oi:vhgat;ans i asc@rdanc@ wzth the terms: of this Shara P e{jga ' '

S A : -3-_S_¥1;a'rés '
The Chargor hiall-on the date of defivery of this Share Pledge, immediataly:

444 . delivertothe Lander a duly eﬁé‘gutédﬁsfur_;'_ﬁ;-zt'ran'sfér' of the Shares In favour of the.
?L;ehdgr'_iaf'itﬁ--ﬁ_a_r%ﬁi&eef)'_: SR
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: 4’13 deiwera certmed tme mpy of tha articl &8 r::uf asse:wzzatiﬂn of the Ccmparzy ev:demmg L
fhat there o rastrxct;on on t%‘sa transfer caf the: Shar&s fo the Lender pursaaﬂt o,
or by thi Lender L} exemse of the sec:urety canfeﬁ‘ed by, thss Share Pl edge '

B 4’%3  procure thzit the Leﬁde{ {c}r its mmmea} he regsséared inthe regzst@r of membe;s fo_' .
B the Cnmpany as the: helder of %ha Shares and thata certlfled cgpy of the regsster of -
' membe_rs of tha_-{:ampany :rs_delwered.tn the_ Lender; a_nd

_4'.1' 4 prm:ure ‘that & share certif cate i res;:,ect of the Shar&s in thes name: af the Lender
{or its nnmmae) is. cie wered to'the Lender

a4z -::F-s;rthe'r.sh;iféas :

_._.The Ghargar Sha ] as mon as raasmﬂa%:xly practgcable npon acqmrmg title in any Firther Shares '
' asnd infulfiment: mf 1ts ablzgatmns sontained in Clause 3.2 (Pledge of Fuﬂher Si‘iares} de iver iﬂ '
“the Lender duiy axecuted transfers of thoge Furiher Shares {or it requested by the Lemder
riew share ptedge iy substanhai!y the fc::rm i}f this Share Pi&dge} arwd gmcure thatthe Ler&dar _
- '(e::r its mmanea) shatl be registered iryihe mgister of mambers of the Cumpany asthe ho!der af.fﬁ -
such Furthef Shares: within 10 Business E?ays af thie data of acqu:setaon by the Chargor of thosa -
'Furtheaf Shar@s anﬁ that a share Eer%mcate in respect r:rf such Further Shama it the riamia of the o
“Lender {ar zts nommee) shall be; delzvet“eé o %he Lender wath;n ‘%5 Busmess Days 0!’ ihe date crf" o
e aﬂ_@h acquisition by the'Chargar. '

5 CONTINUING SECURITY
BA c:gnﬁnuingsennf;fy' .

| “The Secursty eaﬂstltuteﬁ hy thls Share Ptedga shaﬂ be = cantmumg s@cunty whsch shail extend
to-all the - Se{;ured c}biaga’h@ns shall not be mnsldareci as satisfied ar dzscharged by any
- mte;meﬁ&ate payment or setﬁemen? ef a!l ar ar;y of such Secured Dblzgatmns andis in addition
_ . tn and mdepencﬂeni af and ﬁﬁa! nﬂt pre;udice affect br merge wath arry’ other. Securty whzch: '
" .Zthe Leader mnay. hﬂid at’ any i;rne ?ﬂr any‘ of the Semr&d 01} igations. '

' 52 : 'rﬁﬂ'hse:queni.Secuﬁiyflntfﬂr&é{é

ifthe Lem:ser recewes noﬂce af any Security (o’gher thaﬂ Sec;ur:ty sreated pu;suam i) ﬁhss Sharéf '
: _?Eedgej created aftar the’ date hareof and ai‘%ectmg any of the Gharged F’mperty g;’ rf the
Seswsw cmngtttuted hereby ceas«es tobe cun{mmng Seauréiy

: 521 ihe Leﬂder may cpem A new arscount or: acaauntg i z‘espect af arsy or all of the:
' . Becured Db agatmns and i it daes naﬁ: dosoit: shaii e ireated as t‘f it had done 8o
"-at the time it rez:mved suah natzce or-al Ehe time such: Secuﬂty ceasecé tcz be:' :
' '-eoﬂsmumg and

fasbisEsa



522 ' ]j paymenis made by the Chargc&r tc:a the Lenczer after tha Lander reoawes suc:h -
hictice sﬁaﬁ be c:mmied “or shall. be irea’ée«j as having heen credtted ta . naw"
am:aumi and not as. hamg been a;aplzed i oF tawards payment n%% aEI ar any ofthe
:_'.Secufeﬁ Db!agaﬁons ' o

&3 '.&v'a'ici?ed”%ymntg

. 'Where any rewasszgﬂment ra-asmgnaimn retrﬁaessmn cr dssaharge ot e crther arrangemarzt in
B respect of: any n:}f the Secured Qbhgatcns or amy Secunty ihe E.erstéar may hiold for- any of thi:
"Secured Obligations: is made in: rehan{;a Gl any payment sec;m{y or mthar daspcs;tzoﬂ whmh &
avolded ur mus% be restored in-an msatvancy, hqwdatmﬁ or othem?ase w;thau% hmatatm tma-_
- ‘Share Pledge shal! wh&ther or not the Lender haa mr&cacﬁed or compromised any aiasm mai o
'_-any paymem secur:%y or other ﬁsspnsmun will o shaulci be avmded {:antmue as. af slich .
discharge or ather arrangement had not beerr maﬁe |

54 "%Prdpﬁ'a'fi;sﬁsf. e

. -L%ﬂtﬁ all the Seeured (thl gat;gr;s hava heeﬁ um:ondmcnaﬂy amﬁ zrra\fucabiy péid and
'd;scharged in futl the Lender (after this’ Shiare Pkedge has begome: eﬁfor-:eabfe in anumdame '
fwuth Clausa 10 (Enfareemen! of Secuaiy}} rray. refrain from appiymg Of enfﬁm ng any mher' :
. f,maneys Sec:umy or fights hel d or msazved oy’ it respect of sm:h S@xcured thgamns or appiy
_ '--aﬁd enferc:e the sama i such manner and order as it sees-fit {but agamsi the Secuged-:'
: -Dbt}gaimr\s mﬂEy} saubjez:t to Clause ’12 (Apphcatfmn of Praceeds} Any such’ aypmpmtmn shall
| .':avemde any pur‘par{aﬁ appmpmaﬁxon by the Chargar and *the Ghargm sha@ nt. be antitied io"_
: 'i_h__e benefit of thes same. o

CEE sus-géns'e#s&auﬁt- g

. Untit il ihe ‘Secured Cib agamns have been umonditlona%iy and :a‘revoﬂabiy paid and_ '

- 'dnsahargeei in fuill, sfter this Shiare P edge has becama ersfmoeab e i ascordanc:e with Ciausé-

- 10 {Eﬁforcarﬂani afSer:uMy} the Lencier may hg!d i & saspense accourtt any maraeys rer::ewed"- N
- from the Chargctr or athem&se it f€S§)ECt af any- of the: Secured Ol igatitms '

B HE‘PREEENTATIGNS AND WARRANTEES'-

' "{he Ghargm makes the foi o ng representa%mns and wawan%zas 1o the: Lender (uj} an the cfata'
of delwery of this Share ?Eedge and (;:) hy r@fﬁf&mce 1o the facis and gircumstances fhen
&mstmg,, on the samé. daies as the regresematmns and Warranties cmniame@ in the Facahty )

' Agreement in acmrdance WJth ciause 16 {Repmsentaﬂms} Gf the - Famhty Agre@men‘é and '-
-ackﬂuwtedges that tha Lendef has eniered intor the Fmance ﬂncumenzs i reilame c:n such' '
_'repzesentaﬂens and war_rantles_ '

E3E013EGYE



B4 Shares

' 6@1 _ -[mmeﬁaaﬁety pner ta the ereatzcm ﬁf th@ Samr;ty C%’eat&d by thls Shasre Pi’edge and _
o the franster of the’ Shares tor the iaﬁder (GI’ ;ts nmmmee} g}umuant ta this: Share-‘ -
ia{:ﬁge, it was the su & owiner D‘f ihe Shams wh:ch cumprise asat the date of thig
.-Share Pfedge cne humjr‘ed per cem (1@0%) of ihe isstied share capata! ith ihe share

61 2 %l of the Shares ares ffJ ly paad and not subject o any Dptmﬁ for pmchase oF swmlar‘ -
) ghts The Gnmpanys mnst:tutmna! documents: do notand will nat restrict or nhibit
any. transfer of the Shares o creation o5 eﬂforcemem of the Seeun%y craateﬂ by'
'- 'this Share” Eﬁiadga, c}ther thara to the ex?ent such restrtctmna ar. mhsbmans ;are -
ﬁ .f@quzred by apphca&:ﬁ '

- 543 - No wammg natlaa ar: restn{:tmns r;at;c:e (as EHSh term gs ::iaf‘ ned i Scheﬁule ?B of -
'the Act) has been ;ssued by the Eampany un respect m’ al ! oF any. paﬁ of thes: Share«s

| 614 . -.-Ii has prmlded all mcessary mformaﬂon documents and amdence gequtred 10 he::
' ;pmwded by it or reasonabiy reques,tad to be promded By it by the Gompa;ﬁy i
.ccnnectmn with Pait 21A of the Act.. '

'-i_:%;:’i B _.: Netti’ie%‘ the Cc}mﬁaﬁy nar any assccaate af the' Sﬂm;:}any (as deﬁned m sectnon 435-
' o ofthe 3ﬁsalveﬂcy Act: 1986} is; o has aver beere an emp! ayer i respeﬂi of, orhas
o '-lever baen as&amated oreonnected with an employer i inrespectof, a defined benef‘ £

| _ Qenmtm scheme

7 UNDERTAKINGS
“The Chergor undetakis a5 follows 1 the Lshdsr thiougholt the Securty Period:
4 _'ﬂegétive Pledge

o shall il riot, emept pursuarz% to thls Share Piedge create oF agree or attempt to Greate oF permli

- : toexist (in favour of any persmn other than the Lender), any: Sec;ursty (cther tﬁan Perm&ﬁezﬁ o
‘Secaﬂw} over iha whaée or. aﬂy paﬁ c;f the Chargad Pmper&y {ar the Furthar S’frares o

o app :cabie} or agree i do $o. '

e ?2 Cémpﬁamxe-

_ -The Bhargmr shal at any tsma aﬁer Ehe s::ccurfenae Cif an Event: of Defaulf {wh:{:h is f:onimumg} | _
oo permlt m be d::me ‘each and: every act c:zr’{hlng the Lerzder gy fmm fime i;s:u ffme requum. o
' o be: done for the purpasa ‘af’ enfammg the Lendaz*s rgghts unﬁer 'Ehis Share Fl&dge and shall
aw the fihargors name tm beused as aﬂd whan required by ‘the Lender for that purgmse

5801385V



7.3 Shares
Thes Qhargar w:lt __________________________________________________________________________
g _pay when due all ca&ls of vther payments whlch gy be or becoma due in respect
' -a? any Charge{i Propedy, or’ '
'?:‘_3;2:: wuihaut pre;udtce o Ciause g (Furiher Assuran&es) after ihse secuﬂty cgeated o
' _pursuant i thiis Share Pedge has become enfarc;eabie pmmpiy mgn execute :
'de!wer and mmpfete altrans’fegs renunc;atzoﬁs pmmes mancﬁat% assagnatégns :
. deeds; and dacumen@s and do all aots and thmgs whmh the Lam:iar may r@quest m .
writing ins -order to-enable it w prﬁpﬁrly ex@mfse e pc:awers under Elauae 10
(Enforcement of Secunfy) ' '

81 Voting and Related Rights -

81 ) "'Untai the” &acumy created by or pursuant t::: tﬁss Share Fledge has bemmaf-

S -Ghargmr may

8;1 A ;-ﬁ.' ' fece:nfe and reﬁzam a i d;vzdaﬂds, dlsinbtzimns anz:i uther mamas paﬁd on
e derived from the Shares and '

B2 exercise ai \mtmg and cﬁher rzghts and powers altaching 16 t?:e Shas‘es _
| : pmwded ihat it may mt exermse any such vcﬁisng of atﬁer rsgh‘ts t::ar"_' -
'pf}wers ina manner whxch is: mcanszstant wsth any Fmant:e Doc:ument
o whach rnay e ;:;re;udzclai ta the value of the Sec:ursty given by ihiﬁ )
. Sham P!edge or.’th_e r.ea;lﬁsaim af nt

o &12 C}n ami after the Securaty creatad by or: pursuant to'this’ Share Pledg@ bemmmg
' . '-_:enforceabie in a{:cm“{:iance W;th Ciause 10:1° {Exemse wf Enf@rcament Powem}

g1zl d;vs@ends distribiutions: ahd a’ther riories paid an or dsnvad fmm )
o the Shares shall be paad 58 made ta the: Lensder (nr as: mrented tay ihe-
'.E.ender) and -

Btz the L.enﬂez“ may(m it smie discretion) exemuse reframfrom EKE!’GES%HQ'_
' fm‘ gim?aum any rsghi ?m ezmrmse aﬁy votmg or other r:gh%:s and powers_ _ o
_ attachmg i ’(he Shares Any exerc;se of such va%mg r*%gh%s ray- ﬂnly o
e ﬁ:arihe purpase of presawzrzg éhe vaiue ef the 8e3uni‘y gwen by this- .. '
-.'deed or ’famlxtatzng tha red xsat;m of it. Tha Chargnr will pf’mmpi :
ﬁﬁmpy with any dlrectsoﬂ gwen by‘ i?‘ue Lendar m rela‘tlaﬂ fa: the-f-

53601386v5. -



_ exemme of miang ar asher nghts and pawar&; Aﬂy such d;sc: almar wﬂl _ '
-------- onder ﬁ}!"i the Chargor the’ authﬂriiy o direct the exermse (crr ﬂﬁn~-’ '

------ ' "-_exermse} o the disclaiméd tight, as if an Event af Defau? f had: not' '
' _'{Jc:surred i accmdaﬁce wi ith Clauss 8 44.2 abuve '

813 . Atany t tme when any Sha;ras as*a regastareti it the name of tha Lender of |ts-:
L Ao nee %he Lender (ar namanee} will ot be- under any éuﬁy to ensure that any- '
dw:dends distrsbutaens or other monies payabi@ irl respect of those Shares afe dul iy
and’ prompt§y pard or rezeev&d by ftoor ;ts nommaa of te verify thaﬁ the correcﬁi‘- '
-amuunis are ;:xa:d or recezver;i o i;c take any aa:ion in mnmectsm wsih the ta{cérzg up' '

._;dis‘{ributﬁd ac:«zrumg o oﬁered at any timie by way. afmtemst dwsdend redam;ztaﬁn;.- |
: bmnus raghis preferenc@ a;m@n warrant or s:;them'%se on or i respect Qi’“ cr in
. 'substaiutmﬂ for, any ofthose: Shares

9 FURTHER Assuﬂmcas

g1 | Th& {Jhargnr sha%l at the reasoﬂabie expense a}f the thgc::rs from i:me to hme exemte amﬁ _
- give all such assurances anﬁ do al ac;ts and things as e Lender: may. raasmnabiy mqu;re o
":'eﬂable the: i.ender fo pexfect oF prat@c;t the. securtty miem:éed to be meateﬁ hereby over the
Ghargec:% Propeﬁy or. aﬁy part thereof QZ‘ Lat any firrie aﬁer i:hts Share Piadge has haccme
:énfomeabie in aﬂmrsjance with Clausa ‘iD i (Exemse of Enfarcemenf Pawers) o %acﬁataﬁe e
_' galeof the Charged ?mper{y or any part thereof Dr thei exercise by the Lender cf any. o the
' -r;ghts powerﬁ ‘althorities aﬂd discretions vegted in it of the Bhargad Pmperty or any part
' t%'uareof or any sw?:%‘l detega{e er svbﬁelegate a8 afmresa;d mcit&dmg to: fac;ﬁztaze vesimg all or
. part of such assets in %:h:-:r nanme af the Lende;f m‘ i the names of its nomi nee, “agenit m‘ any
pumhaseg To that wtent, wathaut prejudice tmhe gena?ahty c:f the faregemg aﬂd sub;ect m the s
terms: and conditions set mut in me miha{ Ciaus&s of this Share F’ie@ge the: Ghargor shail - '
"Execu%e all transfers, assugnatams piedges? saies dnspc;smcms and appmpnatmns (whether fo
"ihe Lﬁﬂdﬁf‘ v aihemrtsej ami shaﬂ gwe all notices, ordérs and dureci:cﬂs aﬂiﬂ ‘make alf -
: regis’zratmr&s ‘which the iander mmay reascmab Iy carsacier expadient.

g2 ':Subject tﬁ C%aase 8 4 the Chargor hereby frmw:rcabfy appmnts the Lersd%:r as ﬁs mandatary B
' 'Chargor m s;gn exemrte seal aﬁe mer acknew edg& f“ ite, reg|$ter and compieie any’ arsd al i-
“assUrances, ducumsnts instruments, agreemeﬁ%a x:emf:caies and consents whatsoever and
to do any and aii sux;h acts am:i thmgs n relaiann o aﬁy mai:ters deal Ewith i thls Share Pierige '
' _":arsdfur which the Lander may deem ﬁeczessary for cfeai:ng, {;ﬁm;ﬂeﬁngg mam’tammg ar-'_".
: en‘r‘arcmg (xn acccrdance with: %his Share Eﬁledga} lhe security cor&templatad hereunda;“ aiving. .
ful eﬂec;t to this Share F’iedge er far sesurmg proieotmg oy exemssmg ‘she rlghts of %he Lendarf- o
' hareunde{ 0[ uncftar tha Iaw am:iudmg w;ihmuiumetatlﬂrt '

| ssa0iseEN.
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94 : .

T

0.2

981 ﬁxetcising_' any -r:iglh{s' i tespect of the Sesurity E’_éfi:__ a_é:e:iﬁrd_aéﬁi:é: with this :-Siﬁ'ére '

o ?’zéﬁgé: And

823 'takang any. ac:taoﬂ whrch ‘:he Charg:ﬁr is reqmmd 1o take pursuaﬂt o this Share; '

_'Ptedge am:l has faled fo do B0

| The Ghargor hereby unciartakes tn the Lendar tor rati fy and mnf‘ ! any lawfui exercise arj

purported exerciss of the ;:mwer of atmrney r&ferred to iri this’ Ciausa 9. -

_The pawa{ e-f as:tnrney granted by the Chargc:r to the i_emder pursuant to Glause 97 abmve may -
'unly big exercised followmg the secw:iy created by this Share P edge bemmmg enfomeab!e iy
_--ZE{}CC}T@EH% wi lh Claise 10 1 {Exerc:rse of Enfamemenr Pawers}

| ﬁ{sim‘acsmsm QFES,‘EWRMQ -
r.E-ﬁeﬁ:iSe .saf' E 'f‘ifﬁi'-k;é méni _'Paw_ér*g g
'.At any t&me aﬂer an Event of Defau (Whit:ﬁ i 'caﬁtiﬂu'iﬁg)"ﬁaé éacéu'rreiﬁ this. s’étmr}iy'crea'féé'
. '?:ry or pursuaﬂt tﬂ thas Share Pledge as ;mmedaately enforceab g ;}!‘(}W{fed the Lender hag nom‘led_ _ '

"--tﬁ@ ‘Chargor i m wm;ng that ftis enfarcmg such securiiy whereby the Lender may

B 1011 . Eﬁfﬂfﬂe ail-or :any paﬁ (}f the seeuniy and take pOSSESS%Em of and hold, seiE

'Gthemf&%& dzspose andmr -:ieal with afl or any paﬁ: of fhe Charge{i F’mperiy and:-

1042 :'exem:se the pcxwer uf sale Qﬂ{ﬂ a?l attier ﬂgi‘its aﬂd pﬂwers ccmfewed by thzs Sham‘ '
. iedga or by statute {as vaned or: extersdad By ‘thls Sham Plodga) on- the Lendaf '
'frrespectwe of whather th@ Laﬂder fias taken pdésession :}f tha Gharged Pmperty :

= -ﬁ(pprﬁgri’aﬁﬁh .

' '1{);-:'2_;;1_: I this Share F‘ﬁedge; “financial mllatera!“’ has ihe meaning gi iven tﬁ tﬁat tarm in

the Fmanclat Ga Eaieral Arrangements (E\%a 2) Fiegufatmﬂs 2083 {S! 2&@3&226}

- Qﬁ.E-;Q'j _ i an Evem of i)efamt (wh;ah 14 Cant%numg) &ms acr,urred the Lender rﬁay appmpnata
allor part: Df the financial ca!iaterak irior towards the satzgfacinon of the Sef:;ured_

Obhgatiom

' 1023 : 'The Lender must aﬁtnbute §:] ’value o i’he appraprfat@d flnaﬁcial cai§atera na

c&mmerczal Iy reascmab!e manner

1924 : "Where the Lender E‘:xerf:lses :ts r;ghts of approprzatson and the val e of the fmanma%"
' _cmila’cerai appropnated dﬁfew from ih@ amauni Gf the: Secured C}bhgatms a8 the )

' case may b, e;ther

. pasOidEEE .



. ,g 3 o

. 10,."2';4;-_'%_ -'the Lender must amnunﬁ tcz the Ghaf"g«aé‘ f{:r the amwnt bywihich the
'-vaiue of the apprcprsated financial: culaﬁ;era! e}qcéeds ihe- Secured'
. Ob!tgatwns 41

40242 . iHe Chargor w:II remam mbie to: the Secmec% F‘art s fsr any amcuntf
R _'-whereby the va%ue cf iha appmprfate«ﬁ fi nanclaz coiﬁatera g Ees’s thar;. '
the: Becured Obligations.

S -_éiaésé&'a mt ;a_ifie&tézi o
“The provisions of s -:Cf_é'u'ise_.a{ré _wi’;fﬁt’: u@p ?e‘judi;q}e ::i'a"ézia:tﬁ:éé ?:Q_ (En faréénien_{gf Séﬁ?_i{ffﬁf}; '.
1z _Z-Lifﬁita'iinn nfff’he,t...enﬁﬁrf’% _Lia;b-i;iﬁé;sr o |
: -The Lender sha%i not be Di:}hged

= 1'1_;5-2.1"' : 'ta make argy enqusry as- ta the nalure: or suﬁmsmey m‘ any payment racewexﬂ by it
o -uﬂder this- Share Pie{ige

: 1‘*#-,'2?;2_ o make any enc;uiry a5 to the adequacy mf perfmrmame hy arly. other party- of zts
: {ab!iga%icns urlder any s‘atwaﬁt contract:

123 fomakeany claim or @Eék’e_faﬂ}* other a‘«‘_ﬁ'ﬁh"‘uﬁ%‘r;thiéS’héfé Piéﬁg*e::é::r o
- ﬂ 124 o 'daiiéﬁ.ﬁ.“y- rmonies or to eﬂfﬁfﬁé ary &f:étsf a_tfhe.i.r.i_"i'gﬁtg-ﬂnde?thisi, S’ﬁ?%ﬁe Pledge:
e '-Awt:@ﬁ@ﬁ:afpé;r._amgggng R |
Ay moneys *éﬁéi*fe&w ihe Lender pu‘g«;m-g this Share Péeeﬁgéahdfc; i ire poviers
.-hereby conferred ghalf, aﬁer the acclrrence of an Event of De‘f&u!t {which . 15 wntmu!ng} he" .

applied by the Lendar in accnrdant;e wath ﬂiause 25 (Appfmtzran of Proceeds) of the’ Fac:!siy
: Agreemem : -

i3 PROTECTION OF THIRD PARTIES

-'No persan or mmpany deakng wth the Lemder orits: agenis sﬁaii ba: camemed to enqwe
- "whethef the: Seaured thagatmns ha\re befsgma dus and: ;Jayable m‘ whether any: of the Se(‘:urad"-"
Gb!sga‘mns remams autstar;d:ng urf;@ see o th& appllcat;on of: any monay paid to ihe Lender.

' -_:533@%3_85‘@3



44 GCURRENGY OF AGCOUNT

144 Currency of Account S,

paymants hereunder shai§ be made trz ummedaa’teiy avattable funds iri the f:urrancy aﬂd ta:_
' 'li%he acceﬁntspec;ﬁed by the Lender i the cﬂrrespoﬂdmg ﬁamand ' '

14z '-_'it:urrénc.y E:ﬂéﬂversiﬁﬁ -

I any msmes are recezv&ﬂ ar he id by ‘th@ Lenderina curr@ﬁcy other than i:hat specaﬁed i guch '
*-demand, such monies may he mnver!;rad into suc:h aiher burrency as the: Lender amnsuders'. _
: -'rseaessary or ciesnrab & t{) cover thﬁ Sec:m‘ed Obiigatnmns in %hat n{har cuffency at the Spot Rate:

s cﬁ Exchange ' ' ' ' '

A .'H'Q .Qisélﬁarge '

'Ma ;}ayment o the’ Lender (whethar under any ;udgment ur court order of othemse} shall

' '_ -mscharge the: abirgataom ur tab:hty r,:xf the Chargor iinless ana:% unti e Lender shall” have:' _
rec:ewed payment i Tl an the cuz‘rency i which the mbflgahan st iiabilsty was :ﬂcurrgﬁ and to
the extent that the: amount of aﬂy glich payment shat! on aciual cenvarasan into sﬂch currency-;
'“fall shcart aof such ::ahi gatmn of isaba!;ty exprassed in that ﬁuwency tha E_er:der shall ha\ie a further'_
_Separate muse af actacm agamst the C:hargar {0 rac;over the amaunt E}f thi shortfall.

15 ' E)ELE&AT!ON E‘f &ENDER

'. _'Tha Letider may at anv fime dnd fmm t;me io tame daiega’&e by power of attumay mr in- any other - '

_ mannerto a‘ny person or persons &l ar any of the ;:mwersx, authantms and dusaratzsns wmf;h are‘ o -'
forthe tmm bamg exemaaa%le by the Lender under this: Share F’Iedge m relation fo the Charged: -

| '_Prﬁpeﬂy or any’ part t%”lereaf Any Such defega’tacsn may be made upoﬂ suah terms {nciuding:

- :pi:zwer 1o sub~deiagaie} aﬂd sui:;;ect o such regufaimns as the Lender may ihznk fﬂ; The Lender

B shal notbein any way baund to Supervise aﬂy such ée[egata or liabla or mspanssble to fhéf'

:Ghargor for: any Toss: oF damage arising from- any aci defau!i nmassmn nr msswnduc‘: {m l:hsz:

“part nf any: sur.::h dat ega!:e

16 .A_ss{ﬁ:mm;ms_; ETC.
48 _ '?éﬁ;&iﬁ&dﬁﬁﬁééééﬁf

- 'Thts Share Piedge shai It be bmdmg upm and shail mufe to the beneﬁt of each party and e
'- d;rect or subs@quent legal succ:essors permﬂ;ted transferees and ass:gns

B3BUI3EEVS



ez .-.Tha i.ender :
| -"The’ Léﬁdér’ iriay assign 'éﬁd’_ 't'ra':rjgss'?éf all of ts respéctive rights and obligations hereunder to a’ﬁy'
‘person to whanm it is antitied to assign of frahsfer. all or &ny part- of, or any intarést in; its
t‘ubhga‘tmns reghts and benefats uﬂdar te. Famhty Agreeme;ﬁ% pursuant ta clause 21 (Changes-'
to ma Lender} of the Faf: ifity Agreemeni
163 The Chargar

Th@ Chargar &ha!l fiot be em;ﬂed o traﬁsfer or asmgn Al oF any of its ngh‘ts in resper;t of this: |
. _ -Shar‘a Pledge withiout: the price wrifter sonsent caf ‘the Lender.

A .':WA!VE:Rs:ANp-REMEmEZSgﬂM'um?iVE'

170 The rights of the Lender u’nde;';ﬁhigsnéré_ Pie'czgje:' '

A7AAd may be emmtﬂad as ﬁﬁeﬁ a& the' E_ar:ﬁer d%ms nec%sary (m ; '
disc:a‘eizoﬂ} ' '

A7Ade -;ésfe cumulative and riot eXclusive of a;f.y-rﬁghtgfprwiaed'by_ i;arw‘:--am_ﬁ_i '
| 1?1‘13 - 'may be_wé_i_v’eﬁ only in wi*?ﬁ_ng’-;and‘sbéciﬁca!%yg.

an in exersismg OF man BXEIcise. 9? any sush righi shafl nt)t be snnsirueei as a .
Waxver of tﬁai rgghi o

_'13?;1»2' The Lendar may wawe aﬂy breaﬁ?l by the Ghargmf of any c}f e Chargors
B - obt sgaigans hereuﬂder

8 m‘;-r;am*mmsms
B '_-?fﬁvsszgns.sgvefams'

: If amy pmmsann af Hhis Share P edge is b becmmes lilegal ma ficd air- uﬁenforceab&e ity any way
in any Jurzsdrcncn it shali not aﬁect tha iegaiity va!sd:ty of: enfameabmw '

' "”3_8.-*'{.:1 _. i%j 'th_atju'ri*sdicﬂﬁm mf_eaéﬁyath!e“ir provision: :o;é‘: '
o 1812 _ 'i_ﬂ any.-oiﬁea’i'§ﬂ"f§$d5i6§ioﬁbf thaicw ghyfg’fhefprﬁvfsiﬁn; o
182 .'-m'enﬁany avoidable p:ayfme.ﬁ;s'

R £ the Lender mnmdars thai ar amount pawj ay greﬁlted ta ;’{ under any Fflﬂance Bncumen{ ES_: -
ca;}aba 2oi bemg avmded or otherwise: set aside & feduced By v:rtue of any msc:siver‘ﬁcy,_ N

- B3BGtaetg



"'-'anu:dat;c}n ar samaiar laws of the pe;’san by whom: such ammum éE paad thea for the: pur;:mses m""
this Share Fledge such amount shait ba regarded as not hawng been lrrevccab!y paid

B NOTICES

- Clause 26 (Notices) of the Facifity Ag resment shall apply to this Share Pledge as i sich clause.
were-set out-in full hersin.

20" . ENFORCEMENT
204 -Jurisdiction

"The cauﬁs c‘}f Scatiamd haves exﬂ!uswe jw‘lsdi{}fmﬂ to setie any dispui:e ansmg c;rut a? or ;r&"_' i
. mnnec;tmr; w:th this Share Pladge (mciudtﬁg a dtspute relatmg fo ths. axnsﬁance* vahdlty or-
.ta?mmatian c;f this Share Pieﬁge or- the wnsequﬁaﬂses of it nulhty m any nanwcen%{acﬁuai '

mbi:gatmns-a_rzsmg outof orin cqnnectmh w_;th this Share Fledge): {a "_mspute“}_

202 Appropriats| Faéuiﬁ -

.':_E'G}.-E'_.“i' The pames heretu agrae that the murﬁs af Sr:otlanr:l are i:he mos% a;}pmwiate and "
canvement cauris fo- sett!a D:sputes and acr;c}n:hreg!y no: party will aa‘gue to the
'Gﬁntraw

2(}23 - 'T%ns C%ausa 20 is for the benafit of me Lendey only Asaresuft (= Lendar shall not
) : "be praverated from taifcmg pmcaedmgﬁ raiaﬁmg toa Dmpu’ﬁa in any ather couﬁs w;th
o }unsdgc‘ﬁnn To the -extent allowed by’ Iaw the L&ﬂder may take cmc;urrant R
proca@dmgs n any oiher urisdsctmn

7 cﬁ'ﬂt&t-’féﬁmﬁ‘rs

; 21 A This- Share T—"iedge may he executed in any number of munterparts and by an trf the parﬁses B
_sepafate Gouniemarts ' '

22 _' Wh‘e‘r_e‘---éxecut__ed i‘m-caggﬁte_rpiaﬁs:' _

2124 this ‘Share Pledge shall fiot take affect until all of the colnterparts have besn
“deliversd; and |

cpeR _ “each munterpart will be he ci as unde ivered for ihe pumnses of The Lega Wn’zmgsr
' '-{C:oumerpaﬁs and E%elmefy) (Stotland) Act 2815 uintit the paities agreea dats (the. '
. ""‘agreed date"} on ‘whi ch Ths cnuﬁtarpar!s arato be troated as de!wered and

2125 '-_the:'ag’r'e’e'éi da'fe"_\;j{i'l"i {bé'insé_#ﬁézj o page 1 :c:if this Share P;éﬁgé._ '
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22 G@VERNIMGMW-

-Thss Share. Pledge« and any nﬂnacentmc‘ﬁua ::ab% gations arising out of orin mnnea&’:an wath it s@aﬂ t}a--
'gavemed by’ angd’ construed in accordance \mth Scots taw

iN WITNESS WHEREGF th:s Share Psedge mnsratmg of t%us ar;d the preced ny. 34 pages mgether with.

e the Scheduie appended hfareta is execzuted as foﬁgws and s éeiwered for the purpases of the Lega!:

. Wntmgs (Cmunterparts and. Delzvery‘) (Smﬂand} Aci 2@*&5 Cﬂ“’i the ﬁate et cmt of pag@ 1.of thls Shareﬁ
- iiptedge | | -

 SUBSCRIBED for and on behalf of ECI GROUP LIMITED [

gzgnature “of -member of ECI. Par‘tners LLP as
_direc‘i:am . erup Lirnited -~

ratre ofviness

i’w o e et Soentaor.

: full z‘uame of abcye (pnnt)

| 3-3‘!1[ Zy
'date of aignmg

“place of signing .

“Address of witness

s‘u’aﬁ'ﬁcﬁfﬁsf@ for-and an benalf of SI LICON VALLEY BANK as Lender

“signature of witness Tr— '.'-.szgraature of authorased signatory

'finame'bfabove {prln‘t) R sz_iulfﬁéfme:éfébgve_(::préfit__){. S

.-ﬂfaiﬁ-’?ﬁf--sigﬁiﬁg B

“Address of withess
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This S!h'a'tfe Pledgs and-any fion ~contractual obligations arising. ouf; af'mi;j.__i:n’cmnnécﬁbﬁ: withy 'i{.:"s;haié' Be-
--'gwem:ed by and constru ed in accordance with 'Scﬁts' Tenw:
_ ' ™ WITNESS WHEREGF this Share P edge cansastmg of this and the precedmg M pagea tugeihez wzth
‘ma Sahadule appensdad ﬁer@t@ is executed s’ faElsw& and ig delwef{éé for the: ;:zwposea of the Legal

Writings {Caunterparts areci mehvew (Scot?and) Act 2&15 am the date set cm an page 1 af thls Share
?’E&dge

. "iﬁb_Bst;R_l BED for and on behalf of ECI GROUP LIMITED

Cdigratne of wness .7 signature. oF membar of Et;'i Partners LLP as
' R T - director-of ECI Smup Limited

f i! name of abﬁve {prant) R B fuﬂnameofabove(m;nt)

“place of signing

B ﬁd-drgéj?sf:ﬁf Wit_;{je{as}: o

\ohalt of SILICON VALLEY BANK as Londar

-'.ngﬁ’éture of &uthmrased sign

Jen m/ﬁz ,ﬁw

’ 'fﬂ.;! I name of above {pﬂfﬁ}

7 -0z g@zf

date of signing -

Le a ‘@N

" place of ngmng

Ad_ﬂ;’-l@sg:éf wit r‘z‘esi'a |

53801385V
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