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Contains fixed charge(s).
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4932868

Charge code: 0493 2868 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2018 and created by SITEIMPROVE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2nd August 2018 .

Given at Companies House, Cardiff on 6th August 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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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

Dated thi;Z kw@ X DQO\ ¥
}

Signed CW

Osborne Clarke LLP Oﬁz&/ﬂf’

2 Temple Back East

Temple Quay, Bristo

BS1 6EG

Debenture

N The entity listed in Schedule 1
(as Original Chargor)

{2) Sificon Valley Bank
{as Bank}

Dated <3 ‘”ZL,&;\&% 2018

Osborne Clarke LLE
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This Deed is made on 23 ~3 wi.ﬂ 2018

Between:
{n The person listed in Schedule 1 to this Deed {the "Original Chargor"); and
{2y Silicon Valley Bank a California corporation operating through its UK branch, Alphabeta,
' 14-18 Finbsury Square, London EC2A 1BR (the "Bank™).
This Deed witnesses as follows:
1. Interpretation
1.1 Definitions
Iri-this Deed:

"Accession Deed” means a document substantially in the form set ouf in Schedule 4
{Form of Accession Deed) or such other form as the Bank may require (acting reasonably).

"Acceleration Event” means the Bank exercising its rights under Section 9.1 (Rights and.
Remedies) of the Loan Agreement.

*Administrator” means a person appointed under Schedule B1 to the Insolvency Act
1986 to manage a Chargor's affairs, business-and property.

~Assigned Contract” means each contract specified in Part 4 of Schedule 2 {Security
Assets)-and (with effect from the date of the relevant Accession Deed or a Supplemental
Debenture) each contract specified as an Assigned Contract in an Accession Deed or
Supplemental Debenture (as the case may be).

"Authorisation” means an authorisation, consent, approval, resolution, licence;
exerription, filing, notarisation or registration.

"Chargors” means the Original Chargor and any person that executes and delivers an
Accession Deed in favour of the Bank after the date of this Deed.

"Delegate” means any delegate, agent, attorney or cu-trustee appointed by the Bank.

"Derivative Asset” means all allofments, nghts benefits and advantages {including all
voting rights} at any time aceruing, offered or arising in respect of or incidental to any asset
and all money or property -accriing or offered at any time by way of conversion,
redemption, botwis, prefererice, optian, dlwdend distribution,. interest or otherwise in
respect of an asset,

“Excluded Property” means the property listed in Part 5 of Schedule 2.

"Floating Charge Asset" means an asset charged undef Clause 3.3 {Floating Charge) or
Clause 4.1(c) (Security) of an Accession Deed.

“Insurance Proceeds"” means all moties from time to time payable to a Chargor under or

~ pursuant to the Insurances, including thi refund of any premium.

“Insurances” means all pohcles of instrance and all proceeds of then eithar now or in the

future held by, or written in favour of, & Chargor or in which it is otherwise interested, but .
excluding any third party liability or public liability iisuranice and any directors and officers

insuranice.

"[nteliectual Property” means all SUbSIStII’Ig intellectual property. presentty or in the future
owned by a Chargor in any part of the world including Patents and rights of a similar
nature, applications for Patents -ard such rights, divisions, prolongations, renewals,
extensions, supplementary protection certificates and continuations of such applications for
Patenits, registered and unregistered trademarks, registered and unregistered service
rnarks, reglstered and unregistered designs, utility midels (i esich case for their full period
and all extensions and renewals of themy, appi:catlons far any of them and the right to
apply for any of them in any part of the world, inventions, processes, software, formulag,
techrvlogy {whether patentable or not) data, drawings. speclficatmns businesg or trade

i B0, URESAITH



secrets, technical information, confidential information, Know-how, business names, trade
narmes, brand names, domam hames,. database rights, Copyrights and rights.in the nature
of database rights and copyright, desngn rights, get-up and any uniform resource identifier
and any similar rights existing in any country and all legal equitable and other rights in any
of them owned by a Chargor and the berefit of any and all agreements, arrangements and
licences (where such agreements and licences permit the creation of security without prior
consent) in connection with any of the foregoing.

"Investment” means any stock, share, debenture, loan stack, interest in any investment
fund and any other security (whether or not marketable) whether owned directly by or to
the arder of.a Chargor or. by any trustee, fiduciary or ¢learance system on its behalf,
including any Derivative Asset and any Related Rights in respect of any of the foregoing.

“Liabilities" means all present and future liabilities and obligations- of each Borrower to the
Bank under the Loan Documents (including, without limitation, the Obligations), both actual
and contingent and whether incurred solely or jointly or as principal or surety or in any
other capacity together with any of the following matters relating to or arising in respect of
those liabilities and obligations:

{a) any refinancing, novation, deferral or extension;

{b) any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity given under or in conngction with any documents or
agreement evidencing or constituting any other liability or obligation falling within
this definition:

(c) any claim for damages: or restitution; and

(d} atiy claim as a result of any recovery by any Borrower of a Payment on the
grounds or preference or otherwise,

and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of thuse amounts in any insolvency or other
proceedings.

"Loan Agreement” means that certain Loan and Security Agreemerit dated on or about

the date hereof and made between Siteimprove Inc., Siteimprove A/S, the Original Chargor
and the Bank.

"LPA" means the Law of Property Act. 1925.

"Farty" means a patty to this Deed.

"Payment” means, in respect of any. Lisbilities (or any other liabilities or obligations), a
payment, prepayment, repayment, redemption, defeasance ¢r dischiarge of those Liabilities
{or other liabilities or obligations).

“Plant and Machinery” means all plant and machinery, equiprient, fittings, installations
and apparatus, tools, motor vehicles and all other similar assets {other than any assets that
are desmed by law to be immoveable property), wherever they are situated, which are
“now, or at any time after the date of this Deed become, the property of a Chargor.

"Property™ means;

{a) all freehold, leasehold or other immuovable property of a Chargor situate in England
and Wales other than the Excluded Property;
(b) any buildings, fixtures, fittings, plant and machinery frem tirmie to time on or forming

part of the property referred to in paragraph (a) above; and

{c) any Related Rights arisinig in relahon ta any of the assets described in paragraphs
{a) and (b) above {inclusive),

and "Properties"” shall be construed accordingly.
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"Receivables™ means all present and future Accounts {as defined in the Loan Agraement),

book debts, accounts, accounts receivable, cohtract rights; and other obligations owed to a

Ghargor in connection with its sale or lease of goods (including licensing software and
. other techriology) or provision of services, all credit insurance, guarantees, other security

and all merchandise returned to or recla:med by a Chargor and the Borrower's Books

relating toany of the foregoing.

"Receiver" means a receiver or receéiver and manager of administrative receiver of the

whole or any part of the Security Assets.

"Related Rights" means, where used in relation to an asset, the following:

{a) the procesds of sale and/or other realisation of that asset (or any part thereof or

interest therein);

{b) all Authorisations, options, agreements, rights, easements, benefits, indemnities,
guarantees, warranties or covenarits for title in respeet of sueh asset and

{c} all rights under any lease, licence or agreement for lease, sale or use in respect of
such asset,

"Secured Liabilities” means all Liabilities and all other present and future liabilities and

obligations at any time due, owing or incurred by sach Borrower to the Bank under sach

Loan Document, both actual and gontingent and whether incurred solely or jointly and

whether as principal or surety orir any other capacity.

"Security Assets"” means;

{a) the assets mortgaged, charged or assigned by way of security to the Bank by this
Deed, any Accession Deed or any Supplemental Debenture; and

{b) any assets held on trust by a Chargor for the Bank.

"Secutity Interest" means a mortgage, charge, pledge, lien or other security interest

securing any obligation of any person or any other agreement or arrangement having a

similar sffect.

"Security Period" means the period from the date of this Deed tintil the date on which the

Bark has determined that all of the Secured Liabilties have been irrevocably and

uncenditionally paid and discharged in full, that no commitment is outstanding and the

Loan Agreemerit has been terminated.

"Shares" means:

{a) the shares described in Part 3 of Schedule 2 {Security Assels) and Part 3 of the
schadule to each Accession Deed (if any);

{bs) all Derivative Assets i relation to the Shares; and-

{c) all Related Rights. in respect of paragraphs (a) to (b} above (inclusive).

““Supplemental Debenture" means a supplermental debenture to this Deed in the form set

out in Schedile 6 {Supplemental Deberifure) or such other form as the Bank rmay regiire.

"SVB Blocked Accounts™ means the accounts designated as SVB Blocked Accounts in

Part 1 of Schedule 2 (Security Assets) or such other accounts as. may be agread in writing

between a Chargor and the Bank for this purpose and all monies standmg o the credit of
. each such account and all Related Rights iri respect of each sueh account.

"SVB Operating Accounts” means the accounts designated as SVB_Operatlen-g Accounts
in Part 1 of Sechedule 2 (Security Assets) or such. other accounts as may be agreed in
writing between a Chargor and the Bank for this purpose and all monies standing to the
credit of sach such account and all Related Rights in respect of gach such account.

“Third Party Accounts” means the accounts designated as Third Party Accounts in Part 1
of Schedule 2 (Security Assets) and any future accounts of a Chargor not held ‘with the
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1.2

1.3

1.4

1.5

16

1.7

Bank and all menies standing to the credit of each such account and all Related Rights in
respect of sach such actount.

Construction

{a) Unless otherwise defined in this Deed, terms defined in the Loan Agreement have
the same meaning in this Deed 4s they do in the Loan Agreement.
() In this Debenture:

(i Clause headings are inserted for convenience only and shall not affect the
consfruetion of this Debenturs and. unless otherwise spesified, all
references to Clauses and to Schedules (if any) are to clauses of, and the
schedules to, this Debenture and references to sub-clauses are to sub-
clauses of the Clause in which the reference appears;

(ii) Section 61 of the Law of Property Act 1925 shall govern the construction
hereof, and where the context so admits, any reference herein to ‘any
statute or any provision of any statuie shall be deemed to include
reference to any statutory modification or re-enactment thereof and to any
regulations or orders made thereunder and from time to time in force;

iy The singular shall include the plural and vice versa;
{iv) references to persons shall include references to bodies corporate and
unincorporate; :

] references. fo any document are to be construed as references to such
document as amended or supplemented from time to time;

{vi) references to the Bank include references to any person or persons to
whom the Bank may dispose of this Debenture or any interest of right
created by or existing under it and the successors in title to any such
person in respect of any such interest or right;

(i) any references to the Bank or any Receiver shall iriclude its Delegates;
and
(vil) any reference to the security constituted by this Deed becoming
"enforceable” shall mean the Security Interests created under this Deed
have become enforceable under clause 8.1 (Enforcement).
Law of Property (Miscellaneous Provisions) Act 1989
To the extent necessary for any agreement for the disposition of the Security Assets in this
Deed to be a valid agreement under section 2(1) of the Law of Property (Misceflaneous
Provisions) Act 1989, the terms of the other Loan Documents and of any side letters
between the parties to this Deed are incorporated into this Deed.

Imiplied Covenants for Title

The obligations of each Chargor under this. Deed shall be in addition to the covenants for
title. deemed to be included in this Deed by virtue of Part | of the Law of Property
(Miscellaneous Provisions) Act 1994,

Effect as a Deed

This Deed is intended to take effect as a deed notwithstanding that the Bank may have
executed it under hand only.

Loan Document

This Deed is a Loan Document:

Third Party Rights 4

A person-who is not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or to enjoy the benefit of any term of this Agreerment.

4 GC, UKA94037441.1
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3.3

34

Covenant to Pay
Each Chargor as piimary obligor covenants with the Bank that it will on denrand pay to the
Bank the Secured Liabilities when the same fall due for payment.
Security Assets
Fixed Charges
{a) Each Chargor, as security for the payment discharge and performance of the
Secured Liabilities, charges in favour of the Bark, with full tile guarantee, the
following assets, from time to time owned by it or in which-it has ar interest.
{1} by way of first fixed charge:
{A) all Property;
(B) all Plant and Machinery;
(©) all Sharss;
{0) all Investments other than the Shares;
'{E) all Receivables directed to be paid into the SVB Blocked
Accounts;
(F) all Receivables directed to be paid into the SVB Operatirg
Accounts; '
(G}  all Receivables directed to be paid into the Third Party Accounts;
(H)  ihe SVB Blocked Acecounts;
{1 the BVB Dperating Accounts;
(Jy  the Third Party Accounts;

(K} all Intellectual Property specified in Part 2 of Schedule 2 {Security

Assels):
ALY all other Intellectual Property; and
(M) its goodwill and uncalled capital.
Security Assignment

As further security for thé payment of the Secured Liabilities, each Chargor assigns, by
way of security, with full title guarantes to the Bank all its rights, title and interest in:

{a) the Irisurances snd the Insurance Proceieds;.
by @ach Assigned Caotitract; and

{c) all Related Rights.in respect of each of the above,

subject in each case to reassigniment by the bank to the relevant Chargor of all such rights,

title and interest upor paymient or discharge in full of the Securad Liabilities.

Floating Charge

{=). As further security for the payment discharge and performance of the Secured
- Liabilities; sach Chargor chargés with full title guarantee in favour of the Bank by

“way of first fioating charge its Undertaking and- ail its présént and future assets’

other than those assets which are effectively chargsd by way of first fixed charge
or legal mortgage under Clause 3.1 (Fixed Charges) or which -are effectively
assigned by way of security under Clause 3.2 {Sectinly Assignment).

(b} Paragraph 14 of Schedule BY to the Insolvericy Act 1986 shall apply to the floating

_ charge cregted by this Deed.

Conversion of Floating Charge by Notice
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3.5

3.6

If:

{2) The security constituted by this Deed has become enforceable; or

{b) the Bank is of the view that any legal process or execution is being enforced
against-any Floating Charge Asset or (acting reasonably) that any Floating Charge
Asset is in danger of being seized, sold or atherwise in jeopardy,

the Bank rmay, by written notice to a Chargor, convert the floating charge created under

this Deed into = fixed charge as regards those assets whieh it specifies in that rotice. The

relevant Chargor shall promptly following request by the Bank exscute a fixed charge or

legal or equitable assignment over those assets in such form as the Bank may require.

Agtomatic Conversion of Floating Charge
If, without the prior written consent of the Bank;

{a) a Chargor creates any Security Interest (other than a Permitted . Lien) over all.or
any of the Security Assets or attempts to do so;

(b} any person levies or aftempts to levy any- attachment, execution or other legal
process against any of such: Security Assets;

{e) a resolution is passed or an order is made for the winding up, dissolution,
administration or other reerganisation of a Chargor; or

{d) any steps -are taken for the appointment of, or notice is given of intention to
appoint, or a petition is filed or application is made, or a competent court makes an
order for the appointment of an-administrator, in relation to a Chargor,

then the floating charge created by this Deed over the Floating Charge Assets of that

Chargor will automatically, without notice, be converted into a fixed charge as soon as such

event ocours.

Supplemental Debenture

The Chargor shall grant to the Bank a supplemernital charge {in the dgreed form based on
the template set out in Schedule 6 (Supplementat Debenture) on the request of the Bank
on or around the date falling 90 days after the SVB Blocked Accournits have been opened.

MNature of Security
Continuing Security

(a) The Security Interasts created by this Deed are to be a continuing security
interests notwithstanding any intérmiediate payment of settierrient of all or any part
of the Secured Liabilities or any other matter or thing.

{b} If any purported obligation or liability of any Borrowerto the Bank which if valid
wollld have been the subject of any obligation or charge created by this Deed is or
bacomas unenforceable, invalid or illegal on any ground whatsoever whether -or
not known to the Bank, the Chargors shall nevertheless be liable in respect of that
purported obligation or liability as if the same ware fully valid and enforceabile and
the Chargors were the principal debtors in respect thereof. Each Chargor hereby
agrees to keep the Bank fully indernnified -against all damages, losses, costs -and
expenses arising from any failure of any Borrower to carry out any such purported
obligation o liability,

{c) Until the Security Period has ended, the Bank may refrain from applying or
enforcing any other moneys, Security Interest or rights held or received by the
Bank in respect of that amount, and may or apply and enforce the same in such
mannear and order as it sees fit (whether against those amounts or otherwise) and
-a Ghargor shall not be entitled to the benefit of the same.

& QG_UKIg403711.1



4.2 Non-merger of Security Interests

The Security Interests created by this Deed are to be in addition to and shall neither be
merged in nor in any way exclude or prejudice or be affected by any other Security
Interests or other tight which the Bank may now or after the date of this Deed hold for any
of the Secured Liabilities, and this Deed may be enforced against any Chargor without first
having recourse to any other rights of the Bark.

5. Further Assurances and Protection of Priority

5.% Gerteral

(@)

(b)

Each Chargor shall, at its own expense, promptly dg all such acts or execute all
such documents (including assignments, transfers, mortgages, charges, notices
and mstructlons} ag the Bank may reasonably specify in writing (and in such form
as the Bank may reagonably require in favour of the Bank or its namineg(s) or-any
purchaser); .

{) to perfect or protect the Security Interests created or intended to be
created under, or evidenced by, this Desd (which may include the
execution of a mortgage, charge, assignment or other Security Interests
‘overall or any of the assets which are, or are intended to be, the subject of
this Deed) or for the exercise of any rights, powers and remedies of the
Bank provided by or pursuant to this Deed or by law;.

{if) to confer on the Bank, Security Interests over any assets of a Chargor,

tocated in any jurisdiction, equivalent or similar to the Security Interests
intended to be conferred by or pursuant to this Deed and, pending the
conferring of such Security Interasts,; hold such assets upon trust {orin any
manner required by the Bank) for the Bank; and/for

{iii) to facilitate the realisation or enforcement. of the assets which are, or are
intended to be, the subject of the Security Interests created, or intenided to
be created, by this Deed.

Each Chargor shall take all such action (including making all filings and

registrations) as may be necessary for the purpose of the creation, perfection;

protection. or maintenance of any Security Intersst conferred ot intended to be
conferred on the Bank by or pursuarit fo this Deed.

5.2 H Land Registry

(@)

I relation to each Property from time to time vested in a Chargor, such Chargor
hereby irrevocably consents fo the Bank applying to the Chief Land Registrar for @

restriction to be entered on the Register of Title of all that Property {including any

unregistered properties subject to compulsary first registration at the- date-of this
Diead) on the prescribed Larid Registry form and in. the following or substantially
similar terms:

"No disposition of the registerad estate by the propristor of the registered estate or
by the proprietor of amny reg;stered tharge not being a charge registered before the

“enlry of this restriction is to be registored without a wrifferr consent signed by the

proprietor for the time being of the debenture dated e in favour of Silicon Valley
Bank refefred toin the charges register.”

The Bank must narfarm-its shligations under the Loan Agreement {incliding any
obligation to make available further advances). In relation to each Property from
time to time vested in & Chargor, the Bank may apply to the Chief Land Registrar
for a notice to be entered onto the Register of Title of all that Property {inchiding
arly unregistered properties subject to compulsory first Tegistration at the date of
this Dead) of the obligation to rriake further advances:.

5.3 Register of infellectual Property
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8.1

6.2

6.3

7.2

Each Chargor shall, if requested by the Bank, execute all such documents and do all such
acts {including but not limited to the payment of any applicable registration fees) as the
Bank may reasonably require to record the interests of the Bank in any registers relating to
reglstered Intellectuat Property.

Not;ces
Each Chargor shall give notice of;

tay Promptly following the date of this Deed, the charge over its Third Party Accounts
under this Deed to the person at which such accounts are maintained in the form
set out in Part 1 of Schedule 3 {Form of notice in relation to-a Third Party Account);

{b) if the Bank so requires, the assignment or charge of any other Security Asset to
the relevant third party {in the form of Part 2 of Schedule 3 (Form of notice fo
counterparties) or such other form as the Bank so requires,

and, in each case, shall use all reasonable endeavours to. procure that each person on
whom & notice is served, executes and delivers to thé Bank an acknowledgement of that
notice in the relevant form scheduled to this Deed or in such other form as the Bank may
reguire.

Representations and Warrarities

Each Chargor makes the representations and watranties listed below in favour of each of
the Bank.

Security Assets

It is the legal and beneficial owner of the Security Assets with the right to transfer with full
fitle: guarantee all or any part of the Security Assets. and has good and marketable title to.
the Becurity Assets,

Investments and Shares

{=) All Investments and the Shares are fully paid and rione are subject to any option to
purchase or similar rights.

{b) It has not appointed any nominge to exercise or enjoy all or any of its rights in
relation to the Investments or the Shares.

{c) The constitutionat documents of any company whose shares are the subject of the
Security Interests created by this Deed do not and could not restrict or prohibit any
transfer of those shares on creation or on enforcement of that Security Interest.

(d) It does not have any abligation in respect of any retirement benefit or occupational
pension scheme other than its obligation to offer and contribute to money purchase
schemes in compliance with the requirements of Part 1 of the Pensions Act 2008
as amended from time to time..

Repetition
The representations in this Clause 6 are deemed to be made by each Chargor by
reference to the facts and circumstances then existing on the date of this Deed and each

day on which the representations znd warranties cortained in the Loan Agreement are
repeated.

Undertakings

Duration of Undertakings

Each Chargor undertakes to the Bank in the terms of this Clause 7 for the duration of the
Security Period.

General Undertakings

fa) Negative Pledgs and Disposal Restrictions
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7.3

(k)

()

(d)

()

will not:

{i} create or agreé to create or permit to subsist or arise any Secutrity Interest
over all or any part of the Security Assets or

{iiy sell, transfer, lease out, lend or otherwise dispose of all or any part of the
Security Assets (save for Floating Charge Assets on atm's length tetris in
the ordinary course of trading) or agree or atternpt to do the same,.

except as permitted by the Loah Agreement or with the prior writfen consent of the
Bank. In relation to the undertaking in clause 7.2(a)(ii) the term ‘ordinaty tourse of
trading’ - shall, in connection with . Intellectual Propetty, include any form of

commercialisation of Intellectual Property by licensing or appointment of resellers

hot involving outright disposal of such Intellectual Property.

Deposit of Dosuments or Title Deeds

It will deposit with the Bank:

{5 to the extent that the relevant documents have hot been deposited with a
clearanice system, settlement system or custodian acceptable to the Bank,
all deads,; stock and share cerdificates or other documents -of title {or
docurnents. evidencing title or the right to title) and agreements rélating to a
Security Asset (including all deeds and documents of title relating to the
Propertyl;

(i) any stock fransfer forms or other instruments of transfer duly completed
and executed to the Bank's satisfaction;

{tify ta the extent requested by the Bank fromi firme to time:
(A)  cettified copies of all the Assighed Contracts;
{Bj all deeds and docurnents of title {if any) relating to the

Receivables; and

{CY details of all Plant and Machingry;

(iv) any other document which the Bank may require for the purposes of
perfesting the Security Interests created or interided to be created by this
Deed.
The Bank may retain any document delivered to it under Clause 7.2(b}
above or otherwise only until such firmie as the security created undér this
Deed is released.

Compliance with Laws

it shalt at alltimes camply with -all laws and regulations applicable to it and will

obtain and maintain in full force arid effect all Autherisations which may at any time
be required with respect to any of the Security Assets.

Informatio

it shall supply promptly to the Bank such’ information in relation to the Security
Assets asthe Bank may redsonably request.

Reg:stranon and Notifications

It shall 1mmed1ately notlfy the Bank of any c:ontract conveyanne transfer ar other
disposition or the actuisition by it of the legal or beneﬁcnal interest in any Property.

Investments and Shares

(a)

Exercise of Kights .

{i) Pr’ic‘jr‘_ itr the oceurrence of an Acceleration Event, it shall not exercise or
refrain from exercising (or dirsct the same) any of the powers or rights
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7.4

(b)

{c}

(e}

conferred upon or exercisable by the legal or beneficial owner of the

Investiments or the Shares unless such exercise or refrain from exercising

{or direction to du the same):

{A) Is-expressly permitted by the terms of the Loan Agresment; or

(B) would not, or would not be reasonably likely to, affect any rights or
powers of the relevant Chargor arising from its legal or beneficial
ownership-of the investinent or the Shares.

i) Following the occurfence of an Acceleration Event, it shall not, without the
prior written cohsent. of the -Bank, exetcise or refrain from-exercising {or
direct the same) any .of the powers of rights conferred upan or exercisable
by the legal or beneficial owner of the Investiments or the Shares.

Registration of Transfers

Following the occuirrence of an Acceleration Event and when requested by the
Bank in writing, it shall procure that all Investments and Shares which are in
registered form are duly registered in the name 6f the Bank or its nominee once a
transfer relating to those Investments and Shares is presented for that purpose.

Clearance Systems efc

Following the occurrence of an Acceleration Event and when requested by the
Bank in writing, it shall- instruct any clearance system, settlement system,
custodian or similar person to transfer any lhvestments then held by ary such
person for its or some norninee's account to the accourt of the Bank (or its
nominee) with such clearance system (or as otherwise required by the Bank).

Acquisition and Calls

It shall:

{iy not, without the prior written consent of the Bank, acquire-any Investments
or Shares utiless they are fully paid;

{ii) promptly notify the Bank of the acquisition of any Investment or Shares:

(i) duly and promptly pay alt calls, instalments or other payménts which may
be due and payable in respect of gny Investments or Shares and, for the
avoidance of doubt, the Bank shall not incur any liability in respect of any
amounts due from a Chargor in respect of stch Investments or Shares.

Dividerds

N Prior to the occurrence of an. Acceleration Event it shall be entitled to
receive and retain all dividends, distributions and other monies paid on or
derived from its Shares and Investments.

¢l Following the occurrence of an Acceleration Event it shall pramptly pay all
dividends or other monies received by it in respect of the Investments and
the Shares into a SVB Blocked Account:

Nominees

It shall not appoint any nominee to exercise or enjoy all or any of its rights in

relation to the Investments or the Shares without the prior writteri consent of the

Bank (not to be unreasornably withheld).

Receivables

(@)

During the Security Period, sach Chargor shall:

i) (i} direct all its. customers and other debtors to pay the proceeds of all

Receivables . into the SVB Blocked Accounts and (i) pay into an SVB
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7.5

7.8

7.7

Blocked Account all moriies it may otherwise receive in respect of such
Receivables;
(i hald the proceeds of such collection and realisation of the Reteivables

upeon trust for the Bark pending payiient of such proceeds into an SVB

Blocked Account!SVE Operating Acsount;

(i) hot at any time without the prior written consent of the Bank deal with the
Receivables or othér monies relating thereto otherwise than by getting in
the same and making payrtient thereof intd an SVB Blocked Account,
Without prejudice to the generality of the foregoing, the Chargors shall not
&t any such time factor or discount any of such debts or claims or enter
int any agresment for such factoring or discotinting; and

{ivy if called upon so to do by the Bank, execute a legal assignment of the

' Receivables to the Bank in such terms as the Bank in its discretion may
require, give such. notice of that legal assignment to the debtors from

whom the Receivahles are due, owing or incurred and take any such other

step as the Bank in its discretion may require to perfect such legal
assignment.

{B) Blotked Accounts

Duiring the Security Period, each Chargor shall not, except with the prior written
consent of the Bank, withdraw or attempt or be entitled to withdraw from an SVB
Blocked Account all or any monies standing to the credit of an SVB Blocked
Account,
{e) Other Bank Accounts

After the security created by this Deed has become enforceable, if the Bank has
served wiitter notice on the Chargors requiring the same, no Chargor shall, except
with the ptior written congent of the Bank, withdraw or attempt or be entitled to
withdraw from any of its bank accounts (including the SVB Operating Accounts.and

the Third Party Accounts but excluding the SVB Blocked Accourts) - all or arny
monies standing to the credit of such bank sccounts.

Fower to Remedy
If a Chargor fails to cariiply with any covenant set out in Clause 7.2 (General Undertakings)
to 7.4 (Receivablesy {inclusive), and that failure is not remedied within 10 days of the Bank

giving notice to the relevant Chargor or the relevant Chargor becoming aware of the failure

to comiply, it will allow (and irrevocably authorisés) the Bank or any Receiver to take any
action on its behalf which the Bank or the Receiver deems necessary or desirable to
ensure that those covenants are complied with. Each Chargor shall reimbtirse to the Bank
andfor any Receiver, on demand, all amounts expended by the Bank or any Receiver in
remedying such failure together with intarest at the Default Rate from the date of payment
by the Bank or Receiver {as the case mady be) until the date of reimbursement.

To repair

Each Chargor shall:

(&) at all times keep in good ahd - substantial repair -and -condition all the Propery
including all buildings, erections and structures on and in the Property;

by  keep all Plant and Machinery in good repair, working order and condition-and fit for

fts purpose; and

(cy where it is uneconiomic to repair any part of the Property. replace such property by
another similar asset of equal of greater quality and value.

To alfow entry
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7.8

7.9

7.10

Each Chargor shall allow, and shall procure that any person occupying the whole or any
part of the Property under any lease will aliow, the Bank and its agents, with or without
surveyors, workrien or others authorised by it upon five (5) Business Days' prior notice
(except in-an emergency) to enter the Praperty from time to time in ordet to view the
Property, to carry-out any repairs on the Property which the Bank considers necessary or
to do anything the Bank is entitled to do pursuant to this Agreement.

Alterations

Except as permitted by the Loan Agreement no Chargor shall:

(a) commit any waste, or in any manner lessefi the value of the Property:

(b} carry out any work of.demo'ﬁ'tion' construction, refurbishment, addition or otherwise
in or to the Property; or

() except with the prior written consent of the Bank (not to be unreasoniably withheld),
méake any alterations to the Property.

No creation of leases

Except as permitted by the Loan Agreement no Chargor shall, without the express prior
written consent of the Bank (not to be unreasonably withheld):

{a) grant nor agree to grant (whether in exercise of any statutory power or otherwise)
dny lease, underlease, tenancy or agreement for lease affecting the. Propetty,

{b) confer nor agree to confer on any pérson any other right or licence to occipy any
land er buildings forming part of the Property nor grant any licence or permission to
assign; undetlet -or sub-let nor part with, nor share occupation or possession of, the
Property or ary part thereof;

{c) waive, release nor vary or agree to waive, release or vary any of the terms of any
lease, underlease, tenancy or agreement for lease affecting the Property including
the determination or review of any rent payabile thereunder nor exercise any power
to terminate or extend the same;

{ch) forfeit nor commence proceeditgs for forfeiture nor exercise any right of re-entry
nor accept the surrender of any lease, underlease, tenaricy or agreement for lease
affecting the Property; nor

{e) change nor permit or suffér fo be changed the present user of any part of the
Property.

No creation of easements efc.

Except-as permitted by the Loan Agreement no Chargor shall grant; create, or permiit to be
acquired, any easement, right or. privilege relating to or affecting the whole or any part of

“the Property.

Enforcement and Powers of the Bank
Enforcerment

The Secutity Interests created pursuant to this Deed shall become immediately
gnforceable following the occurrence of an Acceleration Event, following which the Bank
may in its absolute discretion and wittiout notice to the Chargors or-any of them or the prior
authorisation of any court:

(@) enforce all. or any part of the Security Interests created by this Deed and take
possession of or dispose of all 6r-any of the Security Asséts in each case at such
times and upon such terms as it sees fit; and.

(s3] whether or not it has appointed a Receiver, exercise all of the powers, authotities
and discretions:
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8.2

8.3

B4

{c)

{iy conferred from time fo titne on mortgagees by the LPA {as varied or
extended by this Deed) or by law; and

(it granted to-a Receiver by this Deed or from tine fo time by law; and.

exér(_;‘i‘se all the rights, powers and discretions conferred on & Recefver by this

Dead, the LPA, the Insolvency Act 1986 or otherwise by law, without first

appointing & Receiver or notwithstanding the appointment of a Receiver.

FPower of Sale, Leasing and Other Powers

@

(k)

(€

For the purpose of all rights and powers implied or granted by law, the Secured
Liabilities are deemed to have fallen due on the date of this Deed. The power of
sale and other powers conferred by section 101 of the LPA and all other
enforcement powers conferred by this Deed shall be immediately exercisable by
the Bank following the occurrence of an Acceleration Event and at any time
thereafter.

The Bank rnay lease, niake agreements for leases &t a premium or otherwise;
accspt surrenders of Ieases and grant options or vary or reduce any sum payable
under any leases or fenancy agreements as it thinks fit, without the need to comply
with any of the provisions of sections 89 -and 100 of the LPA.

In the exeicise of the powers conferred by this Deed, the Bank may sever and sell

plant, machinery or other fixtures separately from the property to which they rrigy-
be annexed and it may apportion any. rent or othier amount without the consent. of

any Chargor,

Statutory Restrictions

The restriction on the consolidation of mortgages and on the power of sale.imposed by
sections 83 and 103 respectively of the LPA shall not apply to the Security Interests
constituted by this Deed.

Appropriation

{a)

(b

)

(d)

_are specified in such notice.

In this deed, “financial collateral" has the meaning given to that term in the

- Financial Coltateral Arrangements (No.2) Regulations 2003.

At any time after the occurrence of .an Acceleration Event, the Bank may
appropﬂate all-or part of the finaricial collateral forming part of the Security Assets
in or towards satisfaction of the Secured Liabilities.

The Parties agree that the value of any such Security Assets appropriated in
accordance with paragraph (b) above shall be the market price of such Security

Agsets at the time the right of approprigtion is exercised as determined by the

Bank by reference fo such method or source of valuation as the Bank may
feasonably select, including by independent valuation. The Parties agree that the
methods or sources of valuation provided for or selected by the Bank in
accordance with this paragraph (¢} shall constitute @ commercially reasonable
marnner of valuation for the purposes of the Financial Collateral Arrangements
{No.2) Regulations 2003.

The Bank shall notify the relevant Chargor, as soon as reasonsbly practicable, of
the exercise of its right of appropriation ag regards such of the Security Assets as
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9.2

9.3

9.4

10,

Appointment of a Receiver or Administrator
Appointment

{a) At any time after the occurrence of an Acceleration Event, or at the request of a
Chargor or its directors, the Bank may, without prior notice to the Chargors or any
of them, in writing (under seal, by deed or othgtwise Uinder hand) appoint:

(i a Receiver in respect of the Security Assets or any part thereof and may in
like manner from time to time {and insofar as it is Jawfully able to do)
rerriove any Receiver and appoint another in his place; or

(i) one or mare persons to be an Administrator in accardance with paragraph
14 of Schedule B1 to the Insclvency Act 1986,
{b) Nothing in paragraph (a) above shall restrict-the exercise by the Bank of any one

or more of the rights of the Bank under Schedule B1 to the Insolvency Act 1986
and the rules thereunder or at common law.

{c) Section 109(1} of the LPA shall not apply to this Deed,
Beveral Receivers

if at any time there is more than one Receiver, each Receiver may separately exercise all
of the powers conferred by this Deed (unless the documént appointing such Receiver
states otherwise), '

Remuneration of Receiver

The Bank may from time to time fix the remuneration of any Receivet. For the purpose of

this Clause 9.3, the limitation set out in Section 109(6) LPA shall not apply.

Liability of the Banicfor Actions of a Receiver or Administrator

{a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for his acts or defaults, and for his remuneration and expenses, and bie
liable on any agreements or engagemefits made or enfered into by him. The Bank
shall not be responsible for any misconduct, negligence or default of a Receiver.

{b) The Bank shall'not have any liabifity for the acts or omissions of an Administrator.

Powers of a Receiver

A Receiver shall have {and be entitled to exercise} in-relation to the Security Assets over

which he is appointed the following powers (as the same may be varied or extended by the

pravisions of this Deed):

(a) all of the powers of an administrative receiver set out in Schedule 1 to the
Insalvency Act 1986 (whether or not the Receiver is an administrative :re-ceiver_);

{s}} all of the powers conferred from time to time on receivers, mortgagors and
rrortgagees in possession by the LPA;

{c) all of the powers conferred on the Bank under this Deed:

{d} all the powers and rights of a legal and beneficial owner and the power to do or

omit to do anything which a Chargor itself could do of omit to do;

(e} the power to do all things which, in the opinion of the Receiver, are incidental to
any of the pdwers, functions, authorities or discrefions conferred or vested in the
Receiver pursuant to this Deed or upon receivers by statute or law generally
(including the bringing or defending of proceedings in the naime of, or on behalf of,
a Chargor; the collettion andlor realisation of Security Assets in such mannear and
on such terms as the Receiver sees fit; and the exscution of documents in the
name of & Chargor (whether under hand, or by way of deed or by utilisation of the
company seal of a Chargor).
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11.
1.1

1.2

11.3

11.5

Application of Moneys

Order of Application

All amiounts from time to time recsived or racovered by the Bank pursuant to the terms of
this Dead or in. connection with the realisation or enforcement of all or any part of the
Seourity Interests created by. this Deed (for the purposes of this Clause 11, the
"Recoveries"”) shall be applied at any time as the Bank (in its discretion) sees fit, to the
extent permitted by applicable law (and subject to the provisions of this Clause 11), in the
following order, after the payment of any preferential debts ranking in priority to the
Secured Liabifities:

{a) in diseharging any sums owing to the Bank or atly Recelver or Admin’ist-r.ator:

{b) in payment of all costs and expenses incurred by the Bank in connection with any
realisation or enfurcement of the Security Interests created by this Deed:

fc) in payment af any Secured L|abt[|t1es angd

{d) the balance of any Recoverigs, after all amounts: due. under paragraphs {a) to {c)
: above have been paid in full, to the relevant Chargor or other person entitied
thiereto.

The provisions of this Clause 11.1 will override any appropriation made by a Chargor.
Prospective Liabilities

Following the occurrence of an Acceleration Event; the Bank may, in its- discretion, hold
any amotint of the Recoveries in an interest bearing suspense or impersonal account(s) in
the: name-of the Bank with such financial institution (including itself} and for so long as the

Bank shall think fit (the interest being credited to the relevant account) for later application
under Clause 11.1 (Order of Application) in respect of:

(=) any sum owed to the Bank; and
(b  any partof the Secured Liabilities,

_that the Bank reasonably considers, in each case, might become due or owing &t any time

in the future.
Investment 6f Proceeds

Prior to the application of the proceeds of the Recoveries in accordance with Clause 11.1
{Order of Application) the Bank may, ift its discretion, hold alf or part of those proceeds in
an interest bearing suspense or impersohal account(s) in the name of the Bank with such
financial institution (including itselfy ard for so long as the Bank shall think fit {the interest
being credited to the relevant account) pendiry the apphcahon from: time to time of those
iioneys in the Bank's discretion in accordance with the provisions of Clause 11.1 (Order of

Application).
Currency Conversion
(&) For the purpose of, or pending the discharge of, any of the Secured Liabilities the

Bank may convert any moneys feceived or recovered by the Bark from one
currency to another, at a market rate of exchange.

[§eh] The abligations of iy Borrower to pay in the due cutrency shall only be satistied
fo the extent of the amount of the due currency purchased after deducting the
costs of conversion,

Permitted Daductions
The Bank shall be entfitled, inits discretion:

{&) to set aside by way of reserve, amounts required to meet; and to make and pay,
any deductions and withholdings {or account of taxes or otherwise) which it is or
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12,
12.1

12.2

13.
13.1

13.2

13.3

14.
14.1

14.2

may be required by any applicable law to make from any distribution or payment
made by it under this Deed; and
{(h) to pay all Taxes which may be assessed against it in respect of any of the Security

Assets, or as a consequence of performing its duties, or by virtue of its capacity as
the Bank tinder any of the Loan Documents or otherwisa,

Protection of Third Parties
No Obligation to Enquire

No purchaser from, or other person dealing with, the Bank shall be obliged o concerned to
snquire whether

{a) the _right of the Bank to exercise any of the powers conferred by this Deed has
arisen or become exercisable or as to the propriety or validity of the exercise or
purported exercise of any such pewer; or

(1) any of the Secured Liabilities remains outstanding or be corcerned with riotice to
the contrary and the title and position of such a purchaser or other person shall rot
be impeachable by referénce to any of those matters,

Receipt Conclusive

The receipt of the Bank or any Recelver shall be an absolute and a conclusive discharge to
a purchaser; and shall relieve such purchaser of any obligation to see to the application of
any moneys paid to or by the direction of the Bank or any Receiver,

Protection of the Bank

No Liability '

The Bank shall not be liable in respect of any of the Security Assets or for any Joss or
darnage which arises out of the exarcise or the attempted or purported -exercise of, or the
failure to exercise any of, their respective powers unless caused by the Bank's gross
negligence, wilful default or breach of any of its obligations under the Loah Documents.

Possession of Security Assets
Without prejudice to Clause 13.1 (No Liability), if the Bank enters into possession of the

Security Asssts, it will not be liable to account as mortgagéee in possession and may at any
time at it discretion go out of such possession.

No proceedings

No Party (other than the Bank, a Receiver or a Delegate in respect of its own officers,
employses or agents) may take ary proceedings against any officer, employee or agent of
the Bank in respect of any claim it might have against the Bark or in respect of any act or

omission of any kind by that officer, employee or agent in relation to any Loan Docurment or
any Security Asset and any officer, erriployes or agant of the Bank may rely on this Clause.

Cumulative Powers and Avoidance of Payments
Cumnulative Powers

The powers which this Beed confers on the Bank and any Receiver appointed under this
Deed are cumulative, without prejudice to their respective powers under the general faw,

.and may be exercised as often as the relevant person thinks appropriate. The Bank of the

Receiver-may, in connection with the exercise of their powers; join or condur with any
persen in any transaction, scheme or arrangement whatsoever, The respective powers of
the Bank and the Receiver will in no circurnstances be suspended, waived or otherwise
prejudiced by ariything other than an express consent or amendment,

Armounts Avoided

If any amount paid by a Chargor in respect of the Secured Liabilities is capable of being
avoided or set aside on the liquidation or administration of a Chargor or otherwise; then for
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4.3

16,

16,
16.1

17.
171

17.2

18.

19,
181

the purposes of this Deed that amount shall not be considered to have been paid. No
interest shall .acerue on any such amount, unless and antil. such amgunt is §6 avoided or
set aside.

Discharije Conditional

Any settlement or discharge between a Chargor and the Bank shall be conditional upon no
sectfity or payment to the Bank by a GChargor or any other person being avoided, set
aside, oidered to be refunided of reduced by virtue of any provision or enactment relating to
insolvency and accordingly (but without limiting the other rights of the Bank under this
Deed) the Bank shall be entitled to recover from each Chargor the value which the Bank
has placed on that security or the amount of any such payment as if that settlement or
discharge fiad riot occurred, ' '

Ruling-off Accounts

-If the Bank receives notice of any subsequent Security Interest or othet interest affecting

any of the Security Assets it may open a new account for-each relevant Chargor in its
books. If it does not do so then (unless it gives written notice to the contrary to the
Chargors or any of them}, as from the time it receives that notice, all payments made by
the. refevant Chargor to it {in the absence of any express approprigfion to the contraty)

“shall be treated as having been credited to a neiw account of that Chargor and not as

having been applied in reduction of the Secured Liabilities.
Power of Attorney

Each Chargor, by way of security, irrevocably and severally appoints each of the Bank and
any Receiver as its attorney (with full power of substitution and delegation) in its name and
on its behalf and as its act and dead to exscute, seal and deliver (using the company seal

‘where appropriate) and otherwise perfect and do any deed, assurance, agreement,

instiument, act or thing which it ought to execute and do under the terms of this Deed, or
which may be required or deemed proper in the: exercise of any rights or powers conferred
on the Bank or any Recéiver under this Deed or otherwise for any of the purposes of this
Deed, and each Chargor coveriants with each of the Bank and any Recsiver to ratify and
confirm all such acts or things made, done or executed by that attorney.

Delegation

The Bank may, at any time, delegate by power of attorney or otherwise to any person for
any period, alt ot any of the rights, powers and discretions vested in it by or pursuant to this
Deed.

That delegation may be made upon any terms and coriditions (including the pawer to sub
delegate) and subject to any restrictions that the Bank may, in its discretion, think fit in the
irterasts of the Bank and it shall not be bound to supervige, or e in any way responsible
for any loss incurred by reason of any misconduct or default on the part of any such
delegate or sub delegate.

"Redemption of Prior Charges

The Bank miay, redeem any prior. Security Interest.on or relating to-any of the Security
Assets or procure the transfer of that Se-cur:iit.y {nterest to itself, and may setfle and pass the

“accounts. of any person entitled to that prior Security Interest. Any account so settled -and

passed shall {subject to any manifest error) be.conclusive and biriding on the Chargors.

__Each Chargor will on demand pay to the Bank all principal monjes and interest and all

losses incidental to any such redemption or transter.
Miscellaneous
Assignment

No Chargor may assign any of its righits or transfer any of its rights or obligations under this
Deed. The Bank may assign and transfer all or any part of its rights and obligations under
this Deed.
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18.2

18.3

19:.4

20.

21,
211

212

215

22,

Counterparts

{a) This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

{b) Failure by one or more Parties {"Non-Signatories") to execute this Deed on the
date of this Deed will riot invalidate the provisions: of this Dead as between the
other Parties who do execute this Deed. Any Non-Signatories may execute this
Deed {or a counterpart of this Deed) on a subsequent date and will thereupon
become bound by its provisions.

{c) If any one or more of the Chargors is not bound by any or all of the provisions of

' this Deed-(whether by reason of lack of capacity, improper execution, failure to
execute or for any other reason whatsoever) the remaining Chargers shall
nonetheless continue to be bound as if such Chargor had never been a party.

Covenant to Release

At the end of the Security Period, the Bank shall, at the request and cost of the Chargors,
release the Security Assets from the security constituted by this Deed (inchiding any
assignment by way of security) by executing a refease sibstantially in the form set ot in
Schedule 5 {Form of Deed of Refease) with such amendments as the Bank may agree or
executing any other documents or {aking ary other action which may be necessary to
release the Security Assets from the Security constituted by this Deed.

Notices

All notices or demands under this Deed shall be served in accordance with Section 10
{Notices) of the Loan Agreement,

Governing Law

This Deed and any non-contractual obligations aiising out of or in connection with it are
governed by English law.

Jurisdiction

The courts of England have exclusive jurisdiction to-settle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or

termination of this Deed or any non-contractual obligation arising out of or in tonnection
with-this Deed) {a "Dispute™.

The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 21 is for the benefit of the Bank. only. "As a result, the Bank shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Bank may take concuirent proceedings in
any number of jurisdictions.
Service of Process
{a) Without prejudice to any other mode. of service allowed under any relevant law,
each Chargor incorporated otitside of England & Wales:
{i) irrevocably appoints the Original Chargor as its agent for service of

process in relation to any. proceedings before the English couﬁs ig}
connection with this Deed; and

(i} agrees that failure by a process agent-to notify & Chargor of the process
will not invalidate the proceedirigs coricerned.

{bj If any person appeinted as an agant for setvice of process is unable for any reason
to act as agent for service of process; the Chargors must immediately (and in any
event within two days of such event taking place) appoint another agent ori terms
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acceptable to the Bank. Falling this, the Bank may appoint another agent for this
plrpose.
s3] the Original Chargor expressly agrees and consents to the provisions of this
Clause 22.
In witness whereof this Deed has been duly executed and delivered on the above date first above
wiitten.
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Schedule 1
The Qriginal Chargor

Siteimprove Limited England & Wales 04932868
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SVB Blocked Accounts

Schedule 2
Security Assets
Part 1

The Bank Accounts.

| Siteimprove Limited

Alphabeta
14-18 Finsbury
Square '
London EC2A
1BR

GBP Blocked Collateral
Account

SVB Operating Accounts

| Siteimprove Limited

| Alphabeta

|. 1418 Finsbury

| Sguare

| London ECZA
“1BR

GBP Operating Account | :

| Siteimprove Limited

Alphabeta
| 14-18 Firisbury
-Squarg

London EC2A
1BR

Siteimprove Limited

Alphabeta

Square
London EC2ZA

14-18 Finsbury

1BR

USD Operating Account |

Third Party Accounts

21




Part 2
Intellectual Property
NONE

Part 3
Shares
NONE

Part 4
Assigned Contracts
NONE

Part 5
Excluded Property

Sub-underlease dated 31 October 2017 from Sapphire Systems PLC of part of Level 8, The Shard,
London Bridge Strest, London SE1 985G
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Schedule 3
Form of Notices
Part 1
{Form of notice in relation to a Third Party Account)
To: [Barik]
[Address]
{the "Account Bank™)
Dated: [ 1201[e]
Dear Sirs

We refer to the following accounts of [ 1 Limited of [ ] {the "Chargor"
Wwith your

We give you notice that, by a debenture dated [e] 201{e] the Chargor has charged to
Silicon Valley Bank (the "Bank") by way of fixed charge its interest in and to the money
from fime to time standing to the credit of the accounts. referred to above {the "Charged
Accounts") and to all interest (if any) accruing on the Charged Accounts.

The Chargor irrevocably authorises ‘and instructs you to disclose to the Bank any
information relating to the Chargor and the Charged Accounts which the Bank may from
time to tirme request you to provide.

The Bank confirms that, until you receive. written notice from the Bank to the contrary, you
are authorised to permit the Chargor to receive, withdraw or otherwise transfer any credit
halance froim time to time on the Charged Accourits without first obtaining the consent in
writing of the Bank.

This notice and any non-contractual obligations arising out of or in connection with this
notice are governed by the law of England.

Would you please acknowledge receipt of this letter and your acceptance of the above by
sighing the attached form of acknowledgerment and returning it to the Bank at the following
addréss: '

Bilicon Valley Bank

Alphabeta

14-18 Finsbury Square

London ECZA 1BR _

For the attention of. Mr.Jim Watts

Yours faithfully

o 1 Limited
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(Acknowledgement from Third Party Barik)

To:

Silicon Valley Bank

Alphabeta

14-18 Finsbury Square

London EC2A 1BR

Faor the attention of: Mr Jim Watts

[ 1201[e]

Desar Sirs

We acknowledge receipt of & notice (a copy of which is attached) dated [e] 201[e] and
addressed to us by [#]Limited (the "Chargor”). Expressions defined in such notice have
the same meanings in this acknowledgement.

We acknowledge and canfirm that:

1. we accept the instructions in the notice and will act in accordance with the
provisions of such notice until the Bank notifies us in writing that the notice is.
revaked;

2, we have not received notice that any third party has any interest in the Charged
Accounts.

This acknowledgement and any non-contractual obligations arising out of or in connection
with this acknowledgemerit are governed by the law of England and in connection with any
proceedings with respect to this acknowledgment and any such non-contractual obligations
we submit to the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfully
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Part 2
{Form of notice fo counterparties)

To: [insert name and address of courterparty]
Dated: 201[e]
Déar Sirs

Re: [identify the relevant agreement] (the "Agreement”)

We notify you that we have [assigned, by way of security,/charged] to Silicon Valley Bank {the
"Bank"} all our right, title-and interest in the Agreement as security for certain obligations owed by
us to the Bank

We further notify you that:

1

you may continue to deal with us in relation to the Agreement. until you receéive written

notice to the contrary from the Bank. Thereafter, we will cease to have any right to deal
with you in relation to the Agreement and therefore, from that time; you should deal only .
with the Bank;

you are authorised to disclose information in relation to the Agreement to the Bank on
request;

after receipt of written notice in accordance with paragraph 1 .above, you must pay all
monies to which we are entitled under the Agreement direct to the Bank {and not to us)
unless the Bank otherwise agrees in writing; and

the provisions of this notice may only be revoked or amended with the prior- written consent
of the Bank.

Please sign and return the enclosed copy of this notice to the Bank (with a copy to us) by way of
confitimation that: ' '

{a) you agree to the terms set out in this notice and to act in accordance with its
provisions;
{h) you will not amend in [any/a material] way, waive or release any rights, interest or

betiefit in relation to the Agreement or terminate the Agreement withoiit the prior
written consent of the Bank;
[{ol yoii have not received notice that we have assigned or charged our rights under
“the Agresment to a third party or created any other interest in the Agreement in
favour of a third party; and

{d) you have not claimed or exercisad, nor do you have any outstanding right to claim
or exercise against us any right of set-off, counter-claim or other right relating to
the Agresiment.

This. notice and any non contractuai pbligations arising out of or in connection with it are governed
by English law.

Yours faithfully

for and on behalf of

e N P PR

[insert the name of the refevant Chargor]

[Or acknowledgement copy]
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To: Silicon Valley Bank
Copy to: [insert the nidme of the refevant Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its
terms and confirm the matters set out in paragraphs (a) to (d) (inclusive) above,

- a - on behalf P .. o vees
linsert name of couitterparty]

Dated: 201]e]
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Sche__'dl_jle 4

Form of Actession Dead

This Accession Deed is made ot 201[e]
Between:
(1 [#] a company registered in England and Wales with registration number [e] whose registered

(2

office is at [a] (the "New Chargor"):-and
Silicon Valley Bank a California. corporation with its principal place of husiness at 3003

‘Tasrinan Drive, Santa Clara, California 95054 US (the "Bank”),
and is supplemental to a Debanture granted by [the Ghargors] and others in favour of the.

Bank on [#] 201[s] {the "Debenture")

Now this Accession Deed witnesses as follows:

1
1,4

Diefinitions and Interpretation

Unless a contrary intentiont appears, words and expressions defined in the: Debenture shall
have the same meaning in this Accession Deed and Clause 1. 2 {Constructiony.of the

" Debenture shall apply to this Accession Deed.

Confirmation
The New Chargor confirms it has read and understood the content of the Debenture.
Accession

With effect from the date of this Accession Deed, the New Chargor becorres a party to, and
will be bound by the terms of, and assume the obligations and duties of a Chargor under, the

Debenture as if it had been [an Original Chargor] from [#] 201]e] .
-Security
‘Without prejudice to the generality of Clause 3 (Accession) of this Accession Deed, the New

Chargor-with full title guarantes in favour of the Bank:

{a) charges by way of legal mortgage, all of its Property vested in it at the date of this
Deed; '

by charges by way of first fixed charge:

{i all Property not effectively mortgaged by paragraph {a) above;
iy all Plant and Machinery;

i all Shares: describad in Part 3 of the Schedule to this Acceassion Deed;
{iv) all tnvestrments other than the Shares:

{v) all Receivables directed to be paid into the SVB Blocked Accounts;

{vi) all Receivables dirscted to be paid into the SVB Operating Accounts;
(vily  all Receivables directed to be paid' into the Third Party Accounts;

(viify  the SVB Blocked Accounts described in- Part 1 of the Schedule to this
Accassion Deed;

{i%) the SVB Operatlng Accounts desc;nbed ir Part ‘l of the Schedule o this

Arcessioh Desd;

() the Third Party Accounts deseribed in Part 1 of the Schedule to this
Actession Deed;

fxi) all Intellectual Property described in Part 2 of the Schedule to-this Accession
Deed; and

(xiiy  -all gther Intelfectual Property,
{xiii}  its goodwill ard uncalled capital; and

OC_Ur30403711,1
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{c) by way of assignment by way of security:
{iy all Insurances and Insurance Proceeds;
{ii) any Assigned Contract;
{iiy [vescribe any other assels which are expressly stated to be assigned]; and

{d) by way of first floating charge, all its undertaking and all its preésent and futlre assets
ottier than those assets which are effectively charged by way of first fixed charge or
legal mortgage under paragraphs (2) or (b) above or which are effectively assigned by
way of security tnder paragraph {¢) above,

4.2 The floating charge created by Clause 4.1(d) (Security) of this Accession Dead is a qualifying
floating charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act.
5 Construction

Save as specifically varied i respect of the New Chargor only, the Debenture shall ¢oritinue

and rernain in fiil force and effect and this Accession Deed shall be read and construed as

one with the Debenture se that all references to 'this Deed" in the Debentire shall include
reference to this' Accession Deed.
6 Governing Law

This Accession Deed and any non-contractual obligations arising out of or in. corinection with it
shall be governed by and construed in accordance with English law.

In witness whereof the New Chargor and the Bank have caused this Accessioh Deed to be didy
executed on the date appearing at the head of page 1.

[Add signature blocks after Schedtle]

O, UKIg408711 .4
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Schedule to Accession De_ed

Part 1
The Bank Accoilits

SVRB Blocked Accounts

SVB Operating Accounts

Third Party Accounts

_ O _URIBBA0ET1T
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Part 2
Intellectual Property

Trademarks -

" Cchargor | Trade'mark | Jurisdiction | Classes | Trademark

er Jurtsdlction s Descrlptran R

Part 3

Shares

Fart 4
Assigned Contracts
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Schedule 5

Form of Deed of Release

This Deed of release is made on 201[e}
Betwesn:

{1) Silicon Valley Bank a California corporation with its principal place of business at 3003
Tasman Drive, 8anta Clara, California 95054 US (the "Bank!); and

{2} [The Chargors] (registered in England and Wales under company number [e]) the tegistered
office of which is at [#] {the "Chargors”),

It is agreed as follows:

1 Capitalised terms used. but not otherwise defined in this Deed have the meaning ascribed to
them by the debenture granted by the Chargors o the Bank on [] (the "Debenture”).
2 The Bank hereby releases all and any Security Interest (including any assignment by waly of

security) ereated by, or evidenged in, the Debenture (together the "Security Interests”).

3 The Bank hereby agregs, subject to its costs for so deing being fully indemnified by the

Chargors, to execute such other documents for the rélease of the Security Interests as the
Chargors may require, including, without limitation, notices of reassignment and Land Registry

Forms.

4 This Deed and any non-contractual obligations arising out of or in connection with it are
govered by English Law.

It witness whereof this Deed has been executed and delivered as a deed on the date written at the

‘beginning of this Degd.

[Add sigriature blocks]

NOTE: this deed of release is interided to provide a simple ternplate for the Bark to execute on
redemption of the secured ligbilities without needing to take additional legal advice at such time should
it chibose not to. It cannot therefore be negotiated until the time of releass, at which point the Bartk will
consider any proposed amendments from the Chargor.

. o {UKized0s7 1.4
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Schedule 6
Supplemental Debenture

THE SUPPLEMENTAL DEBENTURE is made on 201[e]

Between:

1 ® g company registered in England and Wales with registration number e whose registered
office is at [e] {the "Company"); and

2 Silicon Valley Bank a California corporation with its principal place of business at 3003
Tasman Drive, Santa Clara, California 95054 US (the "Bank").

Background

(A) Pursuant to the Original Debenture (as defined below), the Company created Security

interests over all of its assets for; amongst other things, its present and future obligations
and liabilities under the Loan Documents

(B} The Company has [directed all.is customers and other debiors to pay all Receivables into
the SVB Blocked Accounts] facguired interests in {daseribe newly acquired assets] and the
Company has agreed to enter into this Suppternental Debenture.

{C) This Supplemental Debenture is supplemental to the Original Debenture (as defined belbw_).
The parties to this Supplemental Debenture agree as follows:

1 Befinitions and Construction

1.1 Definitions

Terms defined in the Original Debenture shall, unless otherwise defined in. this
Supplemental Debenture or unless a contrary intention appears, bear the same
meaning when used in this Supplemental Debenture and the following terms have the
followirg meanings:

|r[.] i means[“],

"Original Debenture” means the debentirs between [amongst others] (1) the
Company and (2) the Bank dated 201[=].

1.2 Construction

{a) Unless a contrary intention appears, Clause 1.2 (Construction) of the Debenture.
applies to this Supplemental Debenture, and shall be deemed to be ihcarporated into
this Supplemental Debenture, mutatis mutandis, as though set out in. full in this
Supplemental Bebenture, with any reference to "this Agreerient” being deemed to
be a reference to "this Suppletental Debenture”, subject to any necessary
chahges.

{b) Any references to the Bank orany Receiver shall include its Delegate.
13 Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Security Assets in this
‘Supplemental Debenture to be a valid agreement under section 2(1) of the Law of Property
(Miscellaneous. Provisions} Act 1989, the terms of the other Loan Documents and of any side
letters between the parties to this- Supplemental Debenture are incorporated into this.
Supplemental Debanture.

1.4 Imiplied Covenants for Title

The obligations of the Company urider this Supplemenital Debenture shall be in addition to the
covenants for title deemed to be included in this Supplemental Debenture by virtue of Part | of
the Law of Property (Miscellaneous Provisions) Act 1994.

1.5 Effect as a Deed

This Supplemental Debenture is intended to take effect as & deed notwithstanding that the
Bank may have executed it under hand onty.

OC_UKI384a37 41,7
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2.2

42

4.3

8.2

6.3

In witness whergof this Supplemental Debenture has been duly executed on the above date first

Security Assets

Aas sééfuﬁty__fqr__'t’h'e payment of the Secured Liabilities, the Company charges in favaur of the
Bank, with full title guarantee, by way of fixed charge:

(a) [desciibe assets fo be charged], and

(<)) [descrite-asse ts to be.charged].

As security for payment of the Secured Liabilities, the Company assigns, by way of security,
with full title guarantae fo the Bank all its r-ight,_t’it"le and interest in:

(&) [describe assels to be assigned]; and

(b} [describe assels fo be assigned),

together with all Related Rights relating thereto,

Incorporation

The provisions of Clause 4 (Nature of Securily) to Clause 18 (Miscellancous) (inc’[usive’} of the
Original Debenture apply to this Supplemental Debenture as though they were set out in full in

this Supplemental Debenture except that references to "this Deed” in.the Original Debenture

are to be construed as referénces to "“this Supplemental Debentura”:

Continuation

Excapt insofaras supplemental hereby, the Orig-inal Debenture will remain in full force ahd

eftect.

The Cormparty agrees that the execution of this Supplemertal Debenture shall in no way:
prejudice or affact the security granted by it {(or the covenants givers by it) under the QOriginal
Debenture,

Refarenices in the Uriginal Debenture to "this Deed" and expressions of similar import shall be

deemed to be references to the Original Debenture as supplemeénted by this Supplemental
Erebentiire and to this Supplemental Debenture.

This Supplemental Deberiture is designated as a Loan Documert,

“Governing law

This Supplemental Debenture and ary noh-contractual obligations arising out of or in
cohnection with it are governed by English law. ' '

Jurisdiction
The courts of England have exclusive jurisdiction to settle any dispute arlsing out of or in
cohnection with this Supplemental Debenture (including a disputs relating to the existence,

validity ortermination of this Supplemental Debenture or any non-contractual ebligation arising -

out of or in conhéction with this Suppleriantal Debienture} (a "Dispute™).
The Parties agres that the courts of England are the most appropriate and convenient courts
to setile Disputes and accordingly no Party will argue to the contrary.

"This Clause 6 is for the benefit of the Bank only. As a result, the Bank shall not be prevented

from taking proceedings relating to a Dispute in any other courts with }unsdmhon Tathe
extent allowed by law, the Bank may take concurrent proceedings in any number of
jurisdictions:

above writfen,

Schedule

[Schedule assets to be charged/assigned as appropriate]

[Signature blocks to be inserted here]
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Sighatories to this Dead

Driginal Ghargor

Executed asa dead by )

Siteimprove Limifed )

acting by 3

in the presence of: 3
Hignature of diractor
Signature of witnass

'Name of witiiess

Address of witness

Oisoupation of withess

Bank

Executed as a-deed by
anauthorised signatory
far and on behaif of
SBilicon Valley Bank
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OO URABAOITLA




