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Registration of a Charge

Company name: SMARTUP.IO LIMITED
Company number: 08855163
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Received for Electronic Filing: 01/11/2017

Details of Charge

Date of creation:  16/10/2017
Charge code: 0885 5163 0001
Persons entitled:  SILICON VALLEY BANK
Brief description:
Contains fixed charge(s).
Contains floating 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.
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Certified by: BIRD & BIRD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8855163

Charge code: 0885 5163 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th October 2017 and created by SMARTUP.1O LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 1st November 2017 .

Given at Companies House, Cardiff on 3rd November 2017

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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EXECUTION DRAFT

Debenture

(1) Smartlp.io Limited
{as Original Chargor)

(2} Silicon Valley Bank
(as Bank)

2

Dated  { & (Iciives 2017
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This Deed s madeon. | 0D 2017

‘Between:

(1)

2

SmartUp.jo Limited a company Incorporated and registered in England and Wales with
company number 0885561632 whose registered office is at Temple Back East, Temple
Quay, Bristol, BS1 BEG (the “Original Chargor™); and

Silicon Valley Bank a California corporation with tts principal place of business at 3003
Tasman Drive, Santa Clara, California 95054 US operating through its UK Branch af
Alphabeta, 14-18 Finsbury Square, London EC2A 18R (the "Bank™).

This Deed witnesses-as fallows:

1.
1.1

Interpretation
Definitions
Inthis Deed:

"Accession Deed” means a document substantially In the form sef out in Schedule 3
{Form of Accession Daad) er such other form as the’Bank may require (acting reasanably).

"Acceleration Event” means the Bank exercising: lts raghts under Clause 21 {Bank's rights
and reniedies) of the Loan Agresment.

"Adniinistrator” means a person appointed un_der Schedule B1 fo the Insolvency Act
1886 to manage a Chargor's affairs, business and praperty.

"Assigned Contract" means each confract specified in Part 4 of Schedule 1 (Securify
Assels) and {with effect from the dale of the relevant Accession Deed) each confract
specified as an Assigned Contractin at Accession Deed.

"Authorisation” means an authorisation, cohsent, approval, resclution, licence,
exernption, fillag, notarisation or registration.

"Ghargors® means the Original Chargor and from the date of the relevant Accession Deed
any person that executes and delivers an Accesslun Deed in favour of the Bank after the
date of this Deed.

"Defegate means any delegate, agent, altorney or.co-lrustee appointed by the Bank.

"Derivative Asset” means all allotments, rights, benefits and advantages (including all
voling rights) at any time acoruing, offe_ared or arising Jn respect of or incidental lo any asset
and all money or properly accruing or offerad fat -any time by way of conversion,
redemption, bonus, preference, option, dividend,! d!stribuhon, interest or otherwise in
respect of an asseb.

“Floating Charge Asset” means an asset chargeci under Clause 3.3 (Floating Charge) or
{from the date of the relevant Agcession Deed) C!ause 4.1(d) (Security} of an Accession
Deed. :

“"fnsurance Proceeds” means all menies from time to time payabls lo a Chargor under or
pursuant to the Insurances, including the refund of any premium.
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"Insurances” mezns all puilc;es of insurance and all; pmceeds of them efther now or in the
future held by, or written in Tavour of, a Chargor or in which it is otherwise inferesled, but
excluding any third pary liability, employer's Ilabﬂl{y, public liablfily insurance and any
directors and officers [nsurance.

“Intellectual Property™ means all subsisting intellectual property presently or in the future
owned by a Charger in any part of the world including Patents and rights of a simllar
nafure, applications for Patents and such righls; divisions, prolongations, renewals,
extensions, supplementary protectlon cerificates and continuations of such appllcations for
Patents, registered and unregistered trademarks, registered and: unregistered service
marks, reglstared and unregistered designs, uility modeis {in each case for-their full period
and all extensions and renewals of them), applications for any of them and the right to
apply for any of thein In any part of the warld, inventions, processes, software, formulae,
technology (whether patentable or not) dala, drawings, specifications, business or trade
secrets, technical information, confidential informatian, Know-how, business. hames, frade
names, brand names, domain names, database rights, Copyrights and rights in the nature
of database rights and copyright, demgn rights, get-up and any uniform resource identifler
and any similar rights existing in any country and all legal equitable and other rights in any
of them ownad by a Chargor and the benefit of any and all agreements, arrangements and
licences {where such agresmenls and licences permit the creation of security without prior
consent) in connectian with @iny of-the foregoing,

"Investment” means any stock, share, debenture, foan stock, interest In any Invesiment
fund and any other security {(whether ar not marketable) whether owned directly by or to
the order of a Chargor or by any trustee; fiduciary or clearance system an its behaif,
fricluding any Derivative Assetand any Relaied R1ghts in respect of any of the foregoing.

“Liabilities" means all present and future fiabililies and obligations of each Obligor to the
Bank under the Loan Documents (including, without limitation, tie Obligations), both actual
and contingent and whether incurred solely or joinlly or as principal or surety or in any

other capacity logether with any of the following malters redating o or arising In respect of

thase liabilities and obligations:
C)] any refinancing, novation, deferral or extension;

42} any claim for breach of representatlon warranty or undertaking or on an event of
default or under any indemnity given under or In connectlon with any documents or
agreement evidencing or constituting any other liabifity or obligation falling within
this-definition;

{c) any olaim for damages or resfitution; and

{d) any claim as a result of any recovery by any Obligor of a Payment on the grounds
or preference or otherwise,

and any amounts which would bé Inoluded jn any uf the above but for any discharge, non-
provability, unenforceabliity or non-aliowance of lhose amounts in any Insolvency or other
praceedings.

"Loan Agreement” means the loan agreement dated on or about the date of this Deed
and made belween ths Original Chargor, SmartUp Pte Limited and the Bank.

“t PA" means the Law of Property Act 1925,

"Party” means a parly to this Deed,



"Payment” means, in respect of any Liabiliies {or any other liabilities or obligations), a
payment, prepayment, repayment, redemption, defeasanca or discharge ofthose Liabilities
{or other liabilities or obligations). :

"Ptant and Machinery" means all plant and m‘acbineay, equipment, fitlihgs, Installations
and apparatus, tools, molor vehicles and afl other similar assels (other than any assets that
are deemed by law fo be immoveable properly), wherever they are sitvated, which are
now, or at any time after the date of this Deed hecomef the property of a Chargor

"Property™ means:

{a) all freehold, leasehold or other immovabie property of a Chargor sltuated in
England and Wales;

(b} any buildings, fixtires, fittings, plant and méchinery from-time ta time on or forming
part of the praperiy reférred to In paragraph ﬁ(a) above; and

{c) any Related Rights arising In relation to any of the arsels described in paragraphs
(a) and {b) above {incluslve),

and "Properties’ shall be construed ascordingly.

"Receivables" means ail present and future book dehts, accounts, accounts receivable,
contract rights, and other obligations owed fo a Chargor In cunnection with its sale or iease
of goods (including licensing software and other technology) or provislon of services, all
credit Insurance, guarantees, other security and all merchandise returned to ot reclaimed
by a Chargor-and the Borrower's Books refating to any of the foregoing.

“Receiver” means a receiver of recelver and manager or administrative receiver of the
whole orany part of the Security Assels. :

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

(a) the proceeds of sale andfor othet reahsaﬁon of that asset {or any part thereof or
Interest therein);

(b} all Authodsations, oplions, agreaments, :ighis, easements, benefits, indemnitles,
guaraniees, warfanties or covensnts for title in respect of such asset; and

{c) all rights under any lease, licence or agreernent forlease, sale or use in respect of
such asset,

"Secured Liabilities" means ali Liabilities and all other present and fulure lizbilities and
obligations at any time due, owing or incurred by .each Obligor fo the Bank under each
Loan Document, both aclual and contingent and whether incurred solely or jointly and
whether as principal or surety or in any other capacity.

"Securlty Assets" moans:

{a) the assels morigaged, charged or assigned; by way of security to the Bank by this
Deed, any Accession Deed (from the date of such Accession Deed); and

(k) any assets held on trust by a Chargor for the Bank.

"Security Perfod® means the perfod from the date of this Deed unlll the date on which the
Bank has defermined (acling reasonably) that all of the Secured Liabililes have been




1.2

1.3

1.4

1.5
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irrevocably and .unconditonally paid and discharged in full, that no commitment is
outstanding-and the Loan Agreemsnt has been terminated.

"Shares" means:

{a) the shares described in Part 3 of Schedule: (Sscurify Assels) and Part 3 of the
schedule to each Accession Deed (if any);

{b} all Derivative Assels in relation to the Sharesf and
{©) all Related Rights in respect of paragraphs {a) to (b}.above {Inclusive).

"SVB Operating Accounts” means ihe accounts designated as SVB Qperating Accounts
in Part 1 of Schedule 1 (Securiy Assefs) or such other accounis as may be agreed in
wiiling between a Chargor-and the Bank for this purpose and all monles standing to the
credit of each such account and all Refated Rights in respect of each such account.

"Third Party Accounts" means the accounts desngnated as Third Parly Accounts in Part 1
of Schedule 1 (Securily Assets) and any future accounts of a Chargor not held with the
Bank and all monies standing to the credit of each such account and all Related Rights in
respact of each such account.

Construction

{a) Unless atherwise defined in this Deed, ferms defined in the Loan Agreement have
the same meaning in this Deed as they dain Zthe Loan Agreement.

{b) Unless a contrary intenfion appears, Clause 1.2 (Interprefation) and Clauss 1.4
{Third Parly Rights) of the Loan Agresment apply to this Deed, and shall be
deemed o be incorporated into this Deed ds though set oul in full in this Beed,
with any reference fo “this Agreement' being desmied fo be a reference to "th!s
Deed", subject to any other necessary changes.

{c) Any references lo the Bank or any Recelver shail include its Delegates.

Law of Properly (Miscellanenus Provisions) Act 1989

Tao the extent necessary for any agreement for the dfsposition of the Security Assets in this

Deed lo 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 lstters

bétween the parties to this Deed are incorporated into this Deed.

Implied Cavenants for Title

The obligations of each Chargor under this’ Deed shall be In addition 1o the covenants for

fitie deemed to be Included in this Deed by \mtue of Part | of the Law of Properly

(Miscellanecus Pravislons) Act 1984, :

Effect as a Desd

This Deed s infended o take effect as a deed nclwuhstanfilng that the Bank. may have
executed it under hand only.

Loan Document

This Deed is al.oan Document,




3.9

3.2

Covenant to Pay

Fach Chargor as primary obligor sovenants with the Bank that it wilk on demand pay te the
Bank the Secured Liabllities. when the same fall due: for payment,

Secunity Assets
Fixed Charges
(a) Each Chargor, as seourlly for the payment discharge and performance of the
Secured Liahilities, charges In favour of the Banlk, with full titte guarantee, the
following assets, from time to time owned by it or in which it has an interest:
{i) by way of first legal mértgage, each Property legal title fo which Is vested
in it on the date of this Deed specified in Part § of Schedule 1 (Securify
Assels); and ;
{il) by way of first fixed charge:; _
{A) all Property not effectively mortgaged under Clause 3.1(a)(i)).
(8)  all Plantand Machinery;
(C}  -all Shares;

{0y all lnvestments other than the Shares;

{E) all Receivables directed to be paid Info the SVB Operating
Agccounts;

(F)  all Receivables directed io be paid into the Third Party Accounts;
(G} the SVB Operating Accounts;
{H}  the Third Parly Accounts;

h all Intellectual Propeity specified in Part 2 of Schedule 1 {Secutily
Assefs);

(J)  all other Intellectial Property; and
{K) its goodwlll and uncalled capital.
Securfty Assignment .

As further security for the payment of the Secured Liabilities, each Chargaor assigns, by
way of securily, with full titls guaraniee to the Bank all its rights, title and interest in:

@ the Insurances and the insurance Proceeds;
{B)  each Assigned Contract; and
() all Related Rights In respect of each of the above,

subject in each tase to reassignment by the bank to the relevant Chargar of all such rights,
fitte and interest upon payment or discharge in full of the Secured Liabiiitles,



3.3

3.4

3.5

Floating Charge

{a) As further security for the payment discharge and performance of the Secured
Liabilitles, sach Chargor charges with full Blle guarantee in favour of the Bank by
way of first floating charge its undertaking and alt its present and fulure assets
other than those @ssets which are effectively charged by way of first fixed charge
or fegal morigage under Clause 3,1 (Fixed Charges) or which are effectivaly
assigned by way of securily under Clause 3.25 (Securify Assignment).

{b} Paragraph 14 of Schedule Bi to the lnsolvency Act 1986 shail apply to the floating
charge created by this Deed.

Conversion of Floating Charge by Notice

If:

(8) The securily constituted by ihis Deed has become enforceable; or

{s}} the Bank is of the view that any legal process or execution is being enforced
against any Floating Charge Assef or (acting reasonably) that any Floating Charge

Assetis in danger of being seized, sold or otherwise in jeopardy,

the Bani may, by wiillen nolice to a Chargor, convert the fimating charge created under
this Dead into a fixed charge as regards those assetg which it specifies in that nofice. The

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

legat or equitable assignment over thase assets in such form as the Bank may require.
Automatic Conversion of Floating Charge
If, without the prior writtan consent of the Bank:

{a) a Chargor creates any Securily {nterest {other than a Permitted Security Inferest)
over all or any of the Securily Assats or attempls o do so;

{9} any person levies or attempts to ievy any altachment, execubion or other legal
pracass against any of such Seciwity Assets;:

{c) a resdlution is passed or an order is made for the winding up, dissoiution,
administration or other reorganisation of a Chargor; or

{d} any sleps are taken for the appointment of, or notlea is given of intention to
appoint; or a petition Is filad or application is made, or a compstent court makes an
order for the appointmant of an administrator; in relation o a Chargor,

then the floatihg charge created by this Deed over the Floating Charge Assets of that
Chargar will automatically, without niotice, be converiéd into a fixed charge as soon assuch
event ooours. :




5.1

5.2

6.1

Small Company Moratorium.

Notwithstanding any other provision of this Deed,. the obtaining of @ moratorium under
seclion 1A of the Insolvency Act 1886, or anything done with a view to oblaining such a
moratorium {including any preliminary decision or investigaiion), shall not be an event
causing any floating charge created by this Deed to crystallise or causing restrictions which
would not othetwise apply 1o be imposed on the dnaposa! of any asset by a Chargor or a
ground for the appointment of a Receiver,

Nature of Security
Continuing Sectriity

(a) The Security Interests created by this Deed are o be a confinuing securily
interests notwithstanding any intermediate payment or setflement of all or afy part
of the Secured Liabilities or any other maller or thing,

(b if any purported obligation or fiability of any Obligor to the Bank which if valld would
have been: the subject of any obligation or charge created by this Deed is or
becomes unenforceabls, invalid or illegal on any ground whatsocever whether or
not known to the Bank, the Chargors shall nevertheless be liable in respect of that
purported obiigation or kability as If the same were fully valid and enforceable and
the Ghargors were the principal debfors in respect thereof. Each Chargor hereby
agrees to keep the Bank fully indemnified against all damages, losses, custs and
expenses arising from any fallurs of any Obhgor to carry out any such purperted
ohligation or Habiiity,

{c) Clauss 12 {(Guarantee and indemnily) of the Lean Agreement will apply as if
incorporated in this Deed, but on the basis that ihe obligations of each Guarantor
arising under that clause will be deemed to be substituted by the cbligations -of
each Chargor under this Desdl,

(d) Untli the Security Period has ended, the Bank may refrain from applying or
enforcing any ofher monays, Secutity Intetast or rights held or received by the
Bank in respect of that amount, and may or apply and anforce the same In such
manner-and arder as it sees fit {whether agalnst those amdunts or ctherwise) and
& Chargor shall not be entitled to the benefit'of the same.

Nan-mergarof Security Intarests

The Secujily Interests created by this Deed are to be in addition to and shail neither be
merged in nor In any way exclude or prejudice or be affected by any ofher Security
Interests or other right which the Bank may now or after the date of this Deed hold for any
of the Secured Liabilitles, and this Deed may he enforced agalnst any Chaigor withou first
having recourse to any other rights of the Bank. '

Further Assurances and Protection of Priority
General

{a) Each Chargor shall, at'ils own expanse, prompliy do all such acts or execule all
stich documents {including assignments, transfers, mortgages, charges, nolices
and instructions) as the Bank may reasonably specify (and in such form as the
Bank may reasonably require in favour of the Bank or ils nominee(s) or any
purcheser);
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6.2
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B.4

(b

{i to perfect ar protect the Security Interests created or intended to be
created under, or evidenced by, ihis Deed {which may include the
execution of a monigage, charge, assignment or other Security Interests
over afl or any of the assets which are, or are intended fo be, the subject of
this Deed) or for the exercise of any ights, powers and remedies of the
Barik provided by or pursuant ko this Deed or by law;

{ii} to confer on the Bank, Securily Interests over any asseis of a Charger,
located in any jurvs.ﬂ:chnnt equivalent or similar fo the Security Interests
intended to be confarred by or pursuant to Ihls Deed and, pending the
conferring of such Security Interasts, hold such. assels dpon trust{or in any
manner required by the Bank) far the;Banl; andfor

(#i) to faciltate the realisation or enforcement of the assets which are, or are
intended to be, the subject of the Security interests created, or intended lo
bé credted, by this Deed.

Each Chargoi shall take all such aclion (including making alt filings and
registrations) as. may he necessary for the purpose of the crestion, perfaction,
protection or maintenance of any Security Interest conferféd or intended to be
copferred on the Bank by or pursuarit 1o this Deed,

HM Land Registry

(a

()

In relation {6 each Properly from time to time vested in & Chargor, such Chargor
herehy irrevocably cansents to the Bank applying o thie Chief Land Registrar for a
resfriction o be entered on the Reglster of Title of all that Property {including any
unregistered properlles subject to compulsory first regiskration at {he date of this
Deed) on the prescriped Land Reglstry form and in the following or substantially
similar terms:

“No disposition of the registered esiate by the propiistor of the registered estalo or
by the propriefor of any reglstered charge nol being a charge regisfered before the
ontry of this restriction is to be registered without a written consent sighed by the -
propristor for the lime being of the debsnture.dated [ ] 2017 in favour of Sificon
Valley Bank refarred lo in the charges register.”

The Bank must perform its obligations under the Loan Agreement {including any
obligation to make avallable further advances). in relation o each Property from
time to time vested In a Chargor, the Bank tnay apply o the Chief Land Registrar
for a notice fo be entered onto the Register: of Tille of all that Property (including
any unregistered properties subject to compulsory first regisiration at the date of
this Deed) of the obligallon to make further advances.

Register of Intelfectuaf Property

Each Chargor shall, if requested by the Bank, execute all such documents and do all such
acts {including but not fimited to the paymient of any appliicable registration fees) as the
Bank may reasonably require to record theinferests of the Bank In any registers relating to
registered Intéllectual Property.

Notices

Each Chargor shall give notice of:



7.1

7.2

7.3

8.1

a.2

{a1) Promptly following the date of this Deed, the charge over ifs Third Parly Accoints
under this Deed to the person at which such accounts are mainfained in the form
set out in Pait 1 of Schedule 2 (Form of hofice in relation to a Third Party Account);

{b} If the Bank so requires, the assignment or charge of any other Securlly Asset to
. the relevant. third parly {in the form of Part 2" of Schedule 2 (Form of notice fo
countterpartiesy or such other form as the Bank so requires,

and; In each case, shall use all reasonable endeavours for thirty (30) Business Days lo
procure that each person on whom a nolice is served, executes and delivers to the Bank
an acknowledgement of that natice in the relevant form scheduled {o this Deed or in such
other form as the Bank may require. Any obligalion of a Chargor to comply with this clause
6.4 shall cease following expiry of such thirty (30) Bu:sinass Day Period.

Representations and Warranties '

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

Security Assels

it Is the lega! and beneficial owner of the Security Assets with the right to transier with full
litte guarantee all or any part of the Security Assets and has good and marketable title to
the Security Assets,

Investmenis and Shares

(a} All Investments and the Shares are fully paid and none-are subject to any optlon to
purchase or similar rights.

(b} It has not appointed any nominee 1o exerélse or enjoy all or any of its righis in
relation to the Investrnents or the Shares,

<) The constitulional documents of any company whose shares are the subject of the
Security Interests created by this Deed do nibt and could not restrict or prohibit any
transfer of those shares on creatfon or on enforcement of that Security Interest.

(d) It does not have any obligation in respect of any retirement benefit or ocoupational
pension scheme, :

Repetition

The representations in this Clause 7 are deemed (o be made by each Chargor by
reference to the facls and circumstances then existing on the date of this Deed and gach
day on which the representations and warranties ccmtained in the Loan Agreement are
repeated. :

Undestakings

Buration of Undertakings

Each Chargor undertakes to the Banil in the terms of this Clause 8 for the duration of the
Securily Perlod. .

Genetal Undertakings

{a) Negalive Fledge and Disposal Restiictions

e n e ongtenn




()

{d)

{e)

1t will not;

()]

(i)

creste or agree to oreate or permit to subsist or arise any Security Interest
over all or any pait of the Security Assets; or

sell, transfer, lease out, lend or otherwise dispose of alf or any part of the
Seourity Assets (save for Floating Charge Assets olher than Inleliectual
Properly on arm's length terms in the ordinary course of trading) or-agree
or attempt o do the same,

except as permitted by the Loan Agresment or with the priorwritten consent of the

Bank,

Deposit of Documents.or Tille Desds

It will deposit with the Bank:

(i

(i)

(il

(tv)

{0 the exlant that the refevant documents have not been deposited with a
clearance system, setflement system; ar custodian accaptable fo the Banle,
all deeds, slock and share cetfificates or other documents of fitte (or
documents avidencing title or the right to title) and agreements relaling to a
Security Asset.(including all deeds and documents of title refating to the
Properly); :

any siock fransfer forms or other instruments of transfer duly completed
and exscuted fo the Bank's satisfaction;

ta the extent requested by the Bank from time to time:
{A) cerlified copies of all the Assigned Confracts;

(8) all deeds and documents of fille {if any) relating to the
Recelvablas; and :

(¢} delails of all Plant and Machinery;

any other document which the Bank may: require for the purposes of
perfecting the Securily Interests created ar intended fo he created by this
Deed.

The Bank may retain any document delivered to it under this Clause 8.2(b)
or otherwise only until sugh time as the security created under this Deed is
released. ' .

Compliance with Laws

it shail.at all times comply with all faws and reguiations applicable to it ahd will
abtain and maintain in full force and effect all: Autharisations which may at any time
be required with respect to any of the Becurity Assels.

Information

It shall supply within five (5) Business Days to the Bank such information in relatlon
to the Security Assets as the Bank may reasonably request.

Reqlstration and Nolifications

10



It shall as soon as reasonably praciticable nofify the Bank of any- contract,
conveyance, transfer or other disposition or the acquisition by It of the legal or
beneficial interest In any Property.

8.3 Investments and Sharas

(a)

(b)

©

(d)

(e)

Exercise of Rights

{i) Prior to the aceurrence of an Acceleration Event, it shall not exercise or
refrain fror exercising (or direct the same) any of the powers or righls
conferred upon or exercisable by the legal or beneficial owner of the
Investments or the Shares unless such exercise or refrain from exercising
{or direction to do the same); '

(A is expressly permitted by thé terms of the Loan Agreament; or

{B) would not, or would nat be reasonably likely to, affect any rights or
powers of the relevant Chargar arising from its legail or beneficial
ownership of the inve'sttnentfor the Shares.

{in Follawing thie occurrence of an Acceleration Event, it-shall not, withou! the
prior wrilten consent of the Bank, exercise or refrain from exercising {or
direct he same) any of the powers or rights conferred upon or exercisable
by the'legal or beneficlal owner of the Investments or the Shares.

Registration of Trarisfers

Following the occurrence of an Acceleration Event and when requested by the
Bank In writing, it shall procure that all Ihvesiments and Shares which are In
registered form are duly registered in the name of the Bank or its nomines once a
transfer relating to those Investments and Shares Is presented for that purpose. -

Clearance Sysfems slc

Following the eccurrence of an Acceleration Event and when requested by the
Bank In writing, it shall Instruct any clearance systemn, sefflement system,
custodian or similar persen {o transfer any Investments then held by any such
person for iis or some nomines's acéount:to the account of the Bank {or its
nominee) with such clearance system (or as otherwise required by the Banl).
Acquisifion and-Calls

[t shall;

()] not, without the prior written consent of the Bank, acquire any Investments.

or Shares unless they are fully paid; -

(i) prompily notify the Bank of the asquisilion of any Investment or Shares;

{iiiy duly and promplly pay all calls, instalments or other paymenis which may
be due and payable in respect of any [nvestments or Shares and, for the
avoidance of doubt, the Bank shall not incur any liabifity in respect of any
-amounis due from a Chargorin respect of such Investments or Shares.

Dividarnds

11
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8.4

8.5

(i) Prior to the occurrence of an Acceleration Event it shall be entitled to
receive and retain all dividends, distributions and other monifes paid on or
derivad from.its Shares and Invesiments.

()] Fallowing fhe occurrence of an Accdleration Event it shall promptly pay all
dividerids or other monies received by it in respect of the investments and
the Shares into an account fo be specified by the Bank

Nominees
it shall nol appoint any nominee fo exercise or enjoy all or any of its rights in

relation to the investmenis or the Shares without the prior writien consent of the
Bank {not to be unreasonably withheld), :

Racejvables

(@)

{b)

Buring the Security Périod, each Ghargor shalk:
{iy collest and realise all Receivabies in the ordinary course of ils business;

() hold the proceeds of such collection and realisation of the Recelvables
upon Yrust for the Bank; :

(iii) not at any time without the prior writen consant (such consent not to be
unreasonably withheld) of the Bank :deal with the Recelvables or other
monies relaling thereto otherwise than by getting in the same. Without
prejudice to the generality of the foregoing, the Chargors shall not at any
such lime Factor or discount any of such debts or claims or enter inlo any
agresment for sich factoring or discounting: and

{h} if called upon so to do by the Bank, execule a legal assighment of the
Recelvables lo the Bank in such terms as the Bank In jis discratlon may
require, give such nofice of that legal -assignment to the debtors fram
whom the Recelvables are due, owing or Incurred and fake any such other
slep a5 the Bank in its disoretion :may require to perfect stich legal
assighment. '

Bank Accounts

Afler tlie securily created by this Deed has hecome enforceable, if the Bank has
served written notice on the Chargors requring the same, no Chargor shall, except
with the prior written consent of the Barik, withdraw or aftetapt or be entitled to
withdraw from any of its bank accounts (including the SVB Operaling Accounts and
the Third Pariy Accounts) all or any monles standing to the credit of such bank
aAccalnls. :

Power to Remedy

If:a Chargor fails to comply with any covenant set out in Clause 8.2 (General Undarlakings)
ta 7.4 {Receivables) {inclusive}, and that failure is nol remedied within ten (10) days of the
Bank giving notice o the relevant Charger of the relevant Chargor becoming aware of the
fallure to comply, it wiil allow (and frrevocably authorisss) the Banls or any Recelver to lake
any action on Its behalf which the Bank or the Recelver deems necessary or desirable to
ensura that those covenants are complied with. Eachi Chargor shall raimburse {o the Bank
andfor any Receiver, on demand, all amounts expended by the Bank or any Recetver in
remedylng such faflure fogether with interest in siccordance with clause 7.3 (Default
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8.6

8.7

8.8

8.9

Interest) of the Loan Agreement from the date of payment by the Bank or Receiver (as the
case may be) untit the date of refmbursement.

To repair

Each Chargor shall;

(&) at all times keep in gond and substantial repair and coridition all the Properly
including alt bulldings, erections and structures on and in the Properly {fair wear
and tear accepted),

) keep all Plant and Machinery in good repair, working order and candition arid fit for
ils purpose (fair wear and tear accepted); and

(¢} where Tt is uneconamic to repair any part of the Property, replace such praperty by
another similar asset of equal or greater quality and value.

To allow entry

Each Chargor shall allow, and shall procure that any person occupying the whole or any
part of the Properly under any lease will allow, the Bank and its dgents, with or without
surveyors, workmen or othars authorised by it upon five (5) Business Days' priot notice
(except In an emergency) 1o enter the Properly from tme to time in order to view the

Property, to carry out any repairs on the Property which the Bank considers necessary or

io doranything Bank is entitled to do pursuant to this Agreement.

Alterafions

Except as permitted by the Loan Agreement no Chargor shal;

(a) commit any waste, or in any manner lessen the value of the Property;

(b) carry out any work of demalition, construction, refurbishment, addition or otherwise
in or to the Property; or

{c) except with the prior written consent of the Banlk (not to be unreasonably withheld),
make any alteratlons to the Propenty.

{s)] Sub-paragraph {b) and () shall not-apply to:

(i} Ordinary course malntenance of bulldings, plant, machinery, fixtures and
fittings; and

(i} The carrying out of non-siructural improvements or alterations which affect
only the interior or any bullding on a Property.

No creation of leases

Except as permitted by the Loan Agreement no Chargor shall, without the express prior
wiltten consent of the Bank (nof to be unreasonably withheld):

{=) grant nor agree to grant (whether in exercise of any staiutnry power or otherwise)
any lease, underlease, tenancy or agreement for lease affecting the Property;

(b) confer nor agree to confer on any parson any ofher right or ficence to occupy any
tand or bulldings forming part of the Propery nor grant any licence or permission to
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8.10

91

52

assign, underlel or sub-let nor part with, nor share cccupation or possession of, the
Properly or.any pait thereof;

{c} waive, release nor vary or.agree to waive, release or vary any of the terms. of any
lease, underlease, fenancy of agreemeant for lease affecting the Propeny including
the determination or review of any rent payable thereunder nor-exercise any power
ta terminate or extend the same:;

{d) forfeit nor commence proceedings for forfeiture nor exercise any right of re-enfry
nor accepk the surrender of any lease, underlease, fenancy or agreement for lease
affecting the Praperly; nor

(e} change noar permit or suffer to be changed the present user of any part of the
Property.

No creation of easements efe.

Except as permitied by the Loan Agreement no Chargor shail grant, create, or permit to be
acquired, any sasement, tight or privilege relating to -or affecting the whole or any part of
the Froperty.

Enforcement and Powers of the Bank

Enforcement

The Security Interests created pursuant to fhis- Deed shali become immediglely
enforceable following the occurrence of an Acceleration Event, following which the Bank

may in jts absolife discretion and without nofice to the Chargors or any of them or the prior

autharisation of any courl:

(@) enforce all or aity part of the Security Interests created by this Deed and ‘take
' possession of or dispose of all or any of the Securily Assels in each case at such
times and upon such terns as it sees fil; and

(b) whether or not it has appointed a Receliver, exercise all of the powers, authorities

and discretions:

N cenferred from fime fo time on morlgagees by the LPA (as varied or
extended by this Deed) or by law; and

(ti granted o a Receiver by this Deed or from time to time by law; and

{c) exercise all the rights, powers and discretions conferred on a Reoselver by this
Deed, the LPA, the Insolvency Act 1386 or otherwise by law, without first
appuiniing a Receiver or notwithstanding the appeintment of 2 Receiver,

Power of Sale, Leasing and Other Powers

(@) For the purpose of all rights and powers implied or granted by faw, the Secured
Liabilities are deemead to have fallen due on the date of this Deed. The power of
sale and other powers copferred by section 101 of the LPA and all dther
enforcement powers conferred by this Deed shall be iminediately exercisable by
the Bank foliowing the ocourrence of an Acceleration Event and at any time
thereafter,

(b The Bank may lease, make agreements for leases at a premium or ctherwise,
accept surrenders of leases.and grant options or vary or reduce any sum payabla
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8.3

9.4

10.

10.1

(c)

urider any leases or tenancy agreements as.it thinks fit, without the need to cotnply
with any of the provisions of sections 99 and 100 of the LPA,

In the exercise of the powers conferred by this Deed, the Bani may sever and sell
plant, machinery or other fixtures separately from the property to which they may
be annexed and it may apportion any renit-or other amount without the consent of
any Chargor.

Statutory Resfrictions

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 Securily Interests
constituted by this Deed,

Appropriation

(@)

(b)

(c)

(d)

In this deed, "financial collateral” has the meaning given to that term in the
Financial Collateral Arrangements (No.2) Regulations 2003.

At any tims after the ocourrence of an Acceleration Event, the Bank may
appropriate all or part of the financial collateral forming part of the Security Assets
In artowards satisfaction of the Secured Liabilities.

The Parties agree that the value of any such Security Assels appropriated in
accordance with paragraph (b) above shall be the market price of such Security
Assets at the time the vight of appropriation is exerclsed as determined by the
Bank by reference to such method or source of valuation as the Bank may

- remsonably select, including by indepéndent valuation. Theé Partles agres {hat the

methods ar sources of valuation provided for or selected by the Bank In
accordance wilh this paragraph (¢) shall constitute a commercially reasonabls
manrer of valuation for the purposes of the Financial Collateral Arrangements
{N0.2) Regulations 2003,

The BanK shall notify the relevant Chargor, as soon as reasonably practicable, of
the exercise of ils right of appropriation as régards such of the Securily Assets as
are specified in such notice.

Appalntment of a Receiver or Administrator

Appointment

(@

(b)

{©

At any time aifler the oceurrence 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 otherwise under hand) appoint:

(i) a Receiver in respact of the Securily Assets or any part thereof and may in
like manner from time to time (and insdfar as it Is lawfully able to do)
remove-any Reesiver and appaint anotherin his place; or

(i one of mare persons to be an Administratar in accordance with paragraph
14 of Schedule B1 fo the Insolvency Act 1986,

Nothing in paragraph (a) above shall restrict the exercise by the Banlc of any one
or more of the rights of the Bank under Schedule B1 io the insolvency Act 1986
and the rules thereunder or at common law.

‘Bection 109(1) of the LPA shall not apply {o this Deed.
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10.2

10.3

10.4

11.

12,
121

Several Receivers

If at any time there Is more than ona Receiver, each Receivar may separately exercise all
of the powers canfeired by this Deed (unless the document appeinting such Receiver
states otherwise).

Remuneration of Receiver

The Bank may fram fime to time fix the remuneration of any Receiver. For the purpose of
this Clause 10.3, the limilation set out In Section 109(6) LFA shall nat apply.

Liability of Bank for Actions of a Receiver or Administratar

{a) Each Receiver shall ba the agent of the relevant Chargor which shall be solely

_ responsible for his acts or defaults, and for his remuneration and expenses, and be:

llable on any agreements or engagements made or entered into by him. The Bank
shall not be responsible for any misconduct, negligence ar defatlt of a Receiver.

(by  The Bank shall not have any liahilily for the acls or omissions of an Administrator.
Powers of a Receiver

A Receiver shall have {and ha entitied fo exercise) in refation to the Security Assets over
which he is appuinted the folfowing powers (as the same. may be varied or extended by thé
provisions of this Deed}):

{a) all of the powers of an administrative receiver sel out in Scheduls 1 io the
Insolvency Act 1986 (whether or not the Recelver is an administrative receiver);

{b) all of the powers conferred from time to lime on recsivers, morgagors and
martgagees in possession by the LPA;

{c) all of the pawars conferred on the Bank underthis Deed;

{dy _all the powers and rights of & legal and beneficial owner and the power to do or
omit to da anyiling which a Chargor-itself could do or omit to do; and

(e} the power to de all things which, in the opinion of the Recelver, are Incidental to
any of the powers, funclions, authasities or discrétions conferred or vested in the
Receiver pursuant to thls Beed or upon recelvers by statule or law generally
(including the bringing or defending of proceedings In the name of, or on behalf of,
a Chargor; the collection andfor realisation of Security Assets in such manner and

on such ternis as the Receiver sees fit; and the exectition of documents in the

name.of a Chargor (whether under hand, or by way of deed or by utilisation of the
gampany seal of a Chargor).

Application of Moneys

Qrder of Application

All amounts from time 16 fime received or recovered by the Bank pursuant to the tarms of
this. Deed or in connection with the realisation or enforcement of alf or any part of the
Security Interests created by this Deed (for the purposes of this Clause 12, the
"Recaveries”) shail be applied at any time as the Bank (in its discrefion) sees fit, to the
extent permitted by applicable laiv {and subject to thé provisions of this Clause 12}, in the
following order, after the paymeni of any preferential debts ranking in priority fo the
Secured Liabliifies:
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12.2

123

12.4

12.5

(a) in discharging any stms owing to the Bank or any Receiver or Administrator:

(b} in payment of alf costs and expenses incurred by the Bank in connection with any
realisation or enforcement of the Security Interests ereated by this Deed;

()] In payment of any Secured Liabilities; and

(d} the balance of any Recoverfes; after all smounts due under paragraphs {a) to (o)
above have besn paid in ful, to the relevant Chargor or other person entited
thereto.

The provisions of {his Clause 1.1 will override any appropriation made by a Chargor.
Prospectiva Liabilities

Following the occurrence of an. Acceleration Event, the Bank may, in its discretion, hold
any amaunt of the Recoveries In an interest bearing'suspense or impérsonal account(s) in-
the name of the Bank with such financial instltulion (incfuding itseff) and for so long as the
Bank shall think fit (the interest belng credited to the relevant account) for fater application
under Clause 12.1 (Omder of Application) in respect of:

{a) any sum owed td the Bank; and
(b)  any par of the Secured Liabilitles,

that the Bank reasonably considers, In each case, might become due of owing at any time
in the future,

{nvestment of Proceeds

Prlor to the application of the proceeds of the Recoverles In dccordance with Clause 121
{Order of Application} the Bank may, in its discretion, hold ail or part of those proceeds 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 Banicshall think fit (the inlerast
being credited to the relevant account) pending the application from time te tims of those
maneys in the Bank's discretion in accordance with the provisions of Glause 12.1 (Order of
Appfication).

Currency Conversion

{a) For the purpose of, or pending the discharge of, any of the Secured Liabllities the
Bank may convert any moneys received or recovered by the Bank from one
currensy to another, at a market rate of exchange.

{h) The obligations of any Obligorto pay in the due curency shall only be safisfied to
the extent of the amount of the due currency purchased after deducting the costs
of conversion.

Permitted Deductions

The Bank shall be entitled, In lis discretion:

{a) to set aside by way of reserve, amounts réquired to meet, and fo make and pay,
any deductians and withholdings {on account of taxes or otherwise) which It is or

may be required by any applicabile law to make from any distribution or payment
made by it under this Deed; and
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13.

13.14

13.2

14.

14.1

14.2

14.3

18.
15,1

(b} to pay alt Taxes which may be assessed against it in respect of any of the Security
Assels, or as a consequence of performing its dulies, or by virtue of its capacity as
Bank under any of the Loan Dacuments ot otherwise.

Frotaction of Third Parties
No Oblfgatian to Enguire

No purchaser from, or olher person dealing with, the Bank shall be obliged of concerned to
gngulre whether,

{a} the right of the Bank to exercise any. of the powers conferred by this Deed has
arisen of become exercisable or as to the propriety or validity of the exercise or
purported exercise of any such power; or

{b} any of the Secured Liabilities remains outstanding or be concerned with notice to
the contrary and the litle and position of such a purchaser or other person shall not
be impeachable by reference lo any of those matters,

Receipt Conclusive

The receipt of the Bank or any Recejver shall be anabsolute and a conclusive discharge fo
a purchaser, and shall relleve 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.

Protaction of the Bank

No Liability

The Bank shall not be liable in respect of any of the Security Assets or for any loss or
damage which arfses out of the exercise or the attempted or purported exercise of, or the
failure to exercise ahy of, Hieir respeclive powers unless caused by the Bankls gross
negligence, wilful default or breach of any of its obligations under the Laan Documents.

Pgssession of Securily Asse'ts.

Without prejudice to Clause 14.1 (No Liabiflify), if the Bank enters into possession of the
Sectrlly Assels, it will not be fiable to account as morigagee in possession and may at any

fime at its discretion go out of such possession.

No proceedings

No Pardy (other than the Bank, a Receiver or a Delegate In respect of its own officers,
emplayees or agents) may take any proceedings against any officer, employee or agent of
the Bank In respect of any claim it might have against the Bank or in respect of any act ar
omisslon of any kind by that officer, employee or agent in refation 1o any Loan Dacument or
any Sacurity Asset and any cfficer, employee or agent of the Bank may rely on this Clause.

Cumulative Powers and Avoldance of Payinents

Cumulative Powers

The powers which this Deed confers on the Bank and any Recalver appointed under this
Deed are ciimulative, without prejudice to their respeclive powers under the general law,
and may be sxerclsed as often as the refevant person thinks appropriate. The Bank or the

Receiver rhay, in connection with the exercise of their powers, join or concur with any
person In any transaction, scheme or arrangement whatsoever. The respective powers of

16

A

e A ek oo 5

e s A S8 e BT

5 1 e e AL T i b i ot e

i R T




16.2

18.3

186.

17.
174

18,
18.1

18.2

the Benk and the Receiver will in no circumstances be suspended, walved or otherwise
prejudiced by anything other than an express consant or amendment.

Amiourits Ayoided

If any amount paid by a Chargor in respect of the Securad Liabilities s capable of being
ayvoided or set aside on the Hquidation or administration of a Charger or otherwlse, then for
the purposes of this Deed that amount shall not be consldered to have been pald. No
interest shall accrue on any such amount, unless and until such amount is so avoided or
set aside.

Discharge Conditional

Any seitlement or discharge between a Chargor and-the Bank shall be. conditional upon no
securlly or payment to the Bank by a Chargor or any other person being avoided, set
aslde, ordered to be refunded or reduced by viriue of any provision or enactment relating to
insolvency and accardingly (but without limiting the. other rights of the Bank under this
Deed) the Banlk shall be enlitled fo recover from each Chargor the valus. which. the Bank
has placed on that securlly or the amount of any such payment as If that settfemenit or
discharge had not occurred,

Ruling-off Accounts

if the Bank receives nofice of any subsequent Security Interest or other interest affecting
any of the Securily Assets it may open a new account for sach relevant Chargor in its
books. If it does not do so then (unless it gives wiitten notice ta the cantrary to the
Chargors or any of them), as from the time it receives that notice, ali payments made by
the relevant Chargor to it (in the absence of any express appropriation to the contrary)
shall be treated as having been credited to a new account of that Chargor and not as
having been applied In reduction of the Sacured Liabllitias,

Power of Attorney

Each Chargor, by way of securlty, irrevocably and severally appoinis each of the Bank.and
any Recelver as its attomey (with full power of substifution and delegation) in lis name and
on its behalf and as its act and deed to execute, seal and deliver {using the company seal
where appropriate} and otherwise perfect and do any deed, assurance, agreement,
instrument, act or thing which It ought to execute and do under the terms of this Deed, or
which may be required or deemaed proper in the exercise of any rights or powers conferred
on the Bank or any Recelver under this Deed or othetwise for any of the purposes of this
Deed, and each Chargor covanants with each of the Bank and any Recsiver to ratify and
coniirm 2l such acls orthings made, done or executed by that attomey.

Delegation
The Bank may, at any lime, delegate by power of altorney or otherwise to any persan for
any period, all or any of the rights, powers and-discretions vested in'it by or pursuant to this

Deed,

That delsgalion may be made upon any terms and conditions (including the power to sub
delegate) and subject to any restrictions that the Banlk may, In lts discretion, thinl fit in the

interests of the Bank and it shafl not be bound to supervise, or be In any way responsible.

for any loss incurved by reason of any misconduct or default on the part of any such
delegate or sub delegate,
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20.

204

20,2

20,3

21,

22,
221

22.2

Redemption of Prior Charges

The Bank may, redeem any prior Security Interest on or relating to any of the Security
Assels or procure lhe transier of that Securily Interest o itself, and may settle and pass the
accounts of any person enlitled to that prior Becurily Interest. Any-account so settled and
passed shall (subject to any manifest error) be conclusive and binding on the Chargors.
Each Ghargor will on demand pay to the Bank all principal monies and interest and all
lossed Incldental 1o any such redemption or transfer,

Miscellansous
Assignment -

No Ghargor may assign any of its rights 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. '

Counterparts

&Y This Dead may be executed in any number of counterparts, and this has the same
effec! as if the signatures on the counterparis were on a single copy of this Deed,

{b) If any one ar more of the Chargors Is not bound by any or all of the provisians of
this Deed {whether by reason of lack of capaclly, improper execution, failure to
execute or for any ofher reason whalsoever) the rfemaining Chargors shall
nonetheless continue to be bound as if such Chargor had never been a party.

Covenant to Rolease

At the end of the Securily Period, the Bank shall, at the request and cost of the Chargors,
reléase ths Security Assels from the seturily constituted by this Deed (including any
assignmient by way of securily) by executing a release substantially in the form set out in
Schedule (Form of Deed of Release) wilh such amendmenis as the Bank may agree or
gxecuting any other documents or taking any other action which may be necessary to
release the Security Assets from the Security constitiited by this Deed.

Notices

All notices or demands under this Deed shall be served in accordance. with Clause 27
(Nolices) of the Loan Agreement.

Governing Law

This Deed and any non-contractual obligations arising out of or in connection wiik it are
governed by English law, ’

Jurisdiction

The courts of England have exclusive Jurisdiction to settle any dispute arising out of or in
connectlon wilth this Deed (ncluding a dispute relating to the existence, validity or
termination. of tiis Deed or any non-gontractual obligation arising out of or in conneclion
with this Deed) (a "Dispute”).

The Parties agree that the courds of England are the. most appropriate and convenlent
courts to setile Dispules and accordingly no:Party will argue to the contrary.
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22.3  This Clause 22 Is for the benefit of the Bank only. As a result, the Bank shall not be
pravepted from laking proceedings elating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Bank may take concurrent preceedings In
any number of jurisdictions.

In witness whereof this Deed has been duly execuled 4nd delivered on the above date fiist above
writlen.
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Schedule 1
Security Assets
Part1
The Bani Accounts
SVB Oporating Accounts
SmartUp.o Linited | WHNBG17 | v fapnabete, M- | corporate Account
Squara,
London EG2A
1BR
SmartUp.jo Limited | SENED17 s q‘épgagﬁsr’;d" Comporate Account
Square,
London EC2A
1BR

Third Party Aceounis
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Part 2

Intellectual Propertly
Trade marks
Chaigor | Trade | Jurisdiction | Classes Trade mark text ]
mark
nimber
VKGoO032. ) ntipstitradernarks.ino.dov.ukfioo-
Smartlp | 43754 UK 8  and | tmecaselpane/Ros e/ /UKIQD03213753
.o 41
Limited
. UKODDUSZ o _higgs:mrademarks.l‘ge;gov.-ukﬁgu-
Smartlp | 43507 UK i? and | imcaseranelResuitsr AIKNO0032 13807
Jo
Limited
i ical ' ' fina iaiipo. ellesoarchifdeinlis)
SmartUp ﬁss:gc:rlton EU le and Gnagssamgo europa.eufeSearchifdetnlisltademarks/016T
do 016068355 41
Limited
| hilpsMevips.europn.ebleSearchidetalgirademaiks/0160
Smartl}p }:Er};)::fearﬂon EU 9 and | saeu o.2ul ei/eSearch/#detalisiirademarks/0
Ao 015088348 4 ;
Limited
Applicalion hitos:hivanipZ sqiRPSAVPICMIF Delails TMP aspu?Apn
SmartUp ng,ﬁ’}bm SG 9 and | Nbr=NmWibTVEDKmzxCWANB3NaMoGIKAISLLKTISTM
Jdo 402017091 M VyNVyW%2bUEFMysAY3d%ad
Limited 25T
Patents
-Chargér | Patent | Jurisdiction Desctiption
numbaer-
Part3
Shares ~

SmartUp.io Limited

SmartUp Pte Limited

1 ordinary share

Smarttp.io Limited

Smartlp.io Inc

100 ordinary shares

Smarttip.io Limiled

SmartUpo Dev SRL

20 ordinary shares
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Assigned Coutracts




-SmartUp.lo Limited

1 November 2016

DBS Bank Lierited

Platform License
~ Agresment ~
S$500,000/License
year ~ Unlimited users -

-SmarilUp.io Limited

8" March 2017

DBS Bank Limited

Platform License
Agraemant~ 5,000
users for the Research
Group of the Bank -
5%60,000

Smartlp.io Limited

13" December 2016

Linde Gas.Asia Pt
Limited

Platform License
Agreement (HoT) —
15/11/18 to 15/02/17 —
US$15,000 ~ 1,000
users

SmartUp.io Limited

- 31 January 2017

Linde Gas Singapore
Pte Limited

Platform. Licensa
Agreemetit (HoT
axtension) — 15/11/16
o 31712117 -
1S%16,500 — 1,000
users

SmartUp.jo Limited

20™M June 2048

Maxis Berhad

Platform Llcense
Agreement— 12 month
period —
USD$2:5/active user
first 12 months,
UsDs$3, lactive user

S term2

SmartUp Pte Limited

10 July 2017

BES Bank Lid

Content services
agreement (SOW
amendment) — service
dates 13" February to
31 July 2017 -~
§$33,600

SmariUp Pte Limited

25 July 2017

DBS Bank Lid

Content services
agreement {SOW}
extension— 1 August
2017 1o 31 Oclober
2017 — 8§18,000

SmartUp Ple Limited

25" April 2017

Singapore
Management
University

Platform License
Agresrment~ 1874717
fo 31MM2H7 ~
US§2,100

Smartlp Pte Limited

4" gy 2017

Jardine Lioyd
Thompson Asia Pte
Ltd

Pitot Platform License
Agreement- Zmonths
term - 859,820

SmarilUp Pte Limited

29" March 2017

Jones LanglaSalle
Property Consultanis

Plaiform License
__Agreement - 12

A




Ple Ltd

months — 5%70,000
{initial innovation
praject, 5$280,000
Froject Term
Extension}

SmartUp Pte Limitad

30 June 2017

Epsilon
Telecommunications
{SP) Pte Ltd

Platform Licénse
Agreementand
Gontent services
agreement— 180
users — 12 months -
$23,700

SmarlU.p Pte Limited

17" July 2017

Australla and New
Zealand Banking
Group Limited

PHot quotation
agresment — License
and content pilof —~
5%9,800

SmariUp Ple Limited

5" April 2017

Visa Worldwide Pie |

Limited

Plot Platform License
Agreement— 12
months — S§7,500 —
100 users

Smarttp Pte Limited

‘7% April 2017

Aviva Lid

Pllot Plalform License
Agreement and
Content Suppoit—§
months term ~
S%21,615

SmartUp Pte Limited

26™ May 2047

GlaxoSmithKlina Ple
Lt

Pilot Platform License

Agreament and
Content Support - 60
users - $$18,000 - 12
monthse

SmartUp Pte Limited

28" July 2017

‘Hong Leang Bank
Berhad

Platform License
Agreement - 8,000
users, 12 months @
5$270,000

Smarip Pte Limited

28" July 2017

Insfitule of Banking
and Finance

Platform License
Agreement.-- unlimited
users - 12 manths @
§150,000

All confracls Assignable with customer consent only

Parts

Property

A licence to. occupy in respect of the .area known as 4th Flaor, Northcliffe House, 2 Derry Street,
Kensington, London, W8 5TT betwasn Smarilp.io Limiled and Founders Forum dated 21 Aprll

2017.
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Schedule 2
Form of Notices
Part 1
{Form of natice in relatlon to a Third Party Account)
To: [Bani}
{Address]
{the "Account Bank")
Dated; [ 1201[e]

Dear Sirs

We refer to the following accounts of SmartUp.io Limited of 2 Temple Back East, Temple

Quay, Bristal, BS1 6EG {the "Chargor® with you;

We give you notice that, by a debenture dated [¢] 2017 the Chargor has charged to Sliicon
Vailley Bank {the "Bank") by way of fixed charge il interest in and o the mongy from time
to fime standing to the credit of the acoounts referrad to above (the "Charged Accounts")
and to all interest {if any) accrulng on the Charged Accounts,

The Chargor Irrevocably authorlses and instructs you fo disclose kb the Bank any
Information relaling o the Chargor and the Charged Accounts which the Bank may from
time to lime retjuest you fo provide,

The Bank confirms that, until you receive written notice from the Bank to the cantrary, you
are authorised to permit the Chargor to receive, withdraw or otherwise transfer any credit
balance from tims (o time on the Charged Accounts without first obtaining the consent in
writing of the Bank.

This notice and any non-confractual obligations arising out of or in cohnection with this
notice are governad by English faw.

Would you please acknowledgs receipt of this letter and your acceptance of the abave by
signing the attached form of acknowledgement and returning it to the Bank at the following
address;

Silicon Valley Bank

Alphabeta

14-18 Finsbury Square

London EG2A 1BR

For the attention of: Mr Jim Watts

Yours faithfully

SmartUp.io Limited

27
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{Acknowledgement from Third Paity Bank)

Ton

Silicon Valley Bank
Alphabeta

14-18 Finsbury Square
London EC2A 1BR

Faor the attention of. Mr Jim Watls

{ 1.201[e]

Dear Sirs

We acknowledge recelpt of a nofice (a.copy of which Is attached) dated [¢] 201[e] and
addressed {o ug by SmartUp.io Limlted (the "Chargor®), Expressions defined In such
notice have the same meanings in.this acknowledgenent.

We acknowledge and confirm that:

1. we accept the instructions in the nofice and will act in accordance with the
provisions of such notice intll the Bank nofifles us in writing that the nofice is
revoked;

2 we have nof recelved notlce that any third party has any interest In the Charged
Accounts.

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

Yours faithfully

‘28
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Part 2

(Form of notice to counterparties)

Tor [insert name and address of counterparty]
Dated: 201} e}
Dear Sirs’

Re: [identify the relevatl agreement] (the "Agroement”)

We: notify you that we have [asslgned, by way of securily/charged] to Sliicon Valley Bank (the
“Bank"} all our right, title and interest In the Agreernent as security for certain ohligations owed by
us to the Bank,

We further notify you that:

.I

you may continue to deal with us in relation to the Agreement unfil you receive written
niotice to the contrary from the Bank. Thereafter, we wiil cease to have any right to deal
with you in relation to the Agreement and therefore, from thal time, you should deal only

with the Bani;

you are authorised td disclose Information in relation to the Agreemernt 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 o the Bank (and not to us)
unless the Bank otherwise agrees in wriling; and

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

Pleasa sign and raturn the enclosed copy of this notice {o the Bank (with a copy ta us) by way of
confirmation that

{a) you agree fo the termis set out In this nofice and to .act In accordance with its
provisions;

{h) you will nat amand In [any/a material] way, walve or release any rights, Interest or
benefit in relation to the Agresment or terminate the Agreement without the prior
wiitten cansehtof the Bank;

{c) you have nof received notice that we have assigned or charged our rights undet
the Agreement 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 exercised, nor do you have any outstanding right to claim

or éxercise against us any right of set-off, counter-claim or other right relating to

the Agreement.
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This notice and any nen-contractual obligations arising cut.of or in connection with it are governed
by English faw.

Yours faithfully

--------

[On acknowledgement copy]
Ta: Silican Valley Bank
Copy to: SmartUp.io Lirnited

We acknowledge receipt of the above nolice and the notifications therein, agree to abide by Its
terms and confifm the maliers set out in paragraphs {a) to {d) {inclusive) above.

YR R R L T Ty T T R TS Y P Y s T

{insert name of counfeipariy}

Dated; 201([a]
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Schedule 3

Form of Accession Deed

This Accession Deed is made on : 201[s]

Between:

{1

(2)

[e] @ company registered in England and Wales with regisiration number [«] whose registered
office is.af [] (the "New Chargor"), and

Sificon Valley Bank a California corporation with its principal place of business at 3003
Tasman Drive, Sanita Clara, California 85054 US (the "Bank™),

and Is supplemental to a Debenture granted by SmartUp.io Limited and others in favour of the
Bank on {¢] 2017 (the "Debenture"),

Naw this Accession Deed wlinesses as follows:

L
1.1

Pefinitions and Interpretafion

Unless a contrary intention appears, words and expressions defined in the Debenture shall
have the same meaning in this Accession Deed and Clause 1.2 (Construction) of the
Debenture shall apply to this Accession Deed,

Confirmation

The New Chargor confirms It hhas read and understood the content of the Debenture.
Accession

With effect from the date of this Accession Deed, the New Chargor becomes a parly o, and
will be bound by the terms of, and assume the obligations and dulies of a Chargor under, the
Debenture as if it had been [an Qriginal Chargar] from [e] 201{s] .

Security

Without prejudice fo the generality of Clause 3 (Accession) of this Accession Died, the New
Chargor with full title guarantee in favour of the Banlc

{a) charges by way of legal mortgage, all of its Properiy vested In 1t at the dafe of this
Deed; '

{b) charges by way of first fixed charge:
)] ali Property not effectively mortgaged by paragraph (a) above;
{1y ali Plant and Machingry;
(i) 2l Shares; described in Part 3 of the Schedule to this Accession Deed;
(%] all investments other than 1he Shares;
{v) all Receivables directed to be paid-}nto the SVB Operaling Accounts;
{v) all Receivables direcied 1o be pajd info the Third Parly Accounts;
(vii)  the SVB Cperafing Accounts described in Part 1 of the Scheduls to this

Accession Deed;

31
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4.2

(el

{d}

(viiiy  the Third Parly Accounts described in Parf 1 of the Schedule fo this
Accession Deed;

{ix) all Intellectual Property describéd in Part 2 of the Schadule to this Accession
Deed; and

(x) &ll ather Intellectual Property;

{xi) its goodwllk and uncalled capital; and

by way of assignment by way of security:

{ all Insurances and Insurance Proceeds;

(i any Assigned Conlract;

{ifi) [teseribe any other assels which ars expressly stated lo be assigned); and

by way of first floating charge, all its underaking and all its present and future assets
olher than those assets which are effectively charged by way. of first fixed charge ar

legal mortgage under paragraphs (a) or {b) abave or which ara effectively assigned by
way of sacurity Under paragraph {c} ahove,

The floating charge created by Clause 4.1(d) (Securily) of this Accession Deed is a qualifying
floating charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

Construction

Save as specifically varied in respect of the New Chargor only, the Debenlure shall continue
and remain in full force and effecl and this Accession Deed shall be read and consfrued as
one wilh the Debenture so that ali references to “ihis Deed" in the Debenture shall include
reference fo this Accession Deed.

Governing Law

This Accession Deed and any noh-contractial obligations arising out of or in connection with it
shall be. governed by and construed in accordance with English faw.

I witness whersof the New Chargor and the Bank have caused this Aceession Deed to be duly
executed onthe date appearing at the head of page 1.

[Add signalure blocks after Schedule]
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Schedute to Accession Deed

Part 1

The Bank Accounts

SVB Operating Accounts

Third Parly Accounts

Part 2
Intelfectual Property
Traile marks
Chargor Jurlsdiction Classes Trade mark
text
Patents . :
‘ '_Gharé'or- ‘ Pa q_a‘ht.ﬁmﬁiie}" Jqf'tsd'iét'lon ' ﬁésé_riptiun
Part 3
Shares

a3




Part 4

Assigned Condracts

Schedule 4

Form of Deed of Release

This Deed of release is made on 201[e]
Betweer:

(1) Silicon Valley Bank a California corporation with its' principal place of business at 3003
Tasman Drive, Santa Clara, California 85064 US (the "Bank"); and

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

it is agreed as follows;

1 Capitalised terms used but riot otherwise defined In this Deed have the meaning ascribed to
them by the debenture granted by the Chargors to the Bank on [] (the "Debenture”},

2 The Bank hereby releases all and any Securily Interest {including any assignment by way of
security) created by, or evidanced in, the Debentura (togather the "Security intorests").

3 The Bank hereby agrees, subject to ifs costs .for so doing being fully indemnified by the
Chargors, to execute such other documenis for the release of the Securily Interests as the
Chargors may require, including, without lirmtation, notices of reassignment and Land Registry
Farms.
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4 This Beed and any non-contractial obligations arising out of or in connection with it are
governed by English Law.

In witness whereof this Deed has been executed and delivered as a deed on the date written at the
beginning of this Deed.

[Add signature blocks)

NOTE: this deed of release Is intended to provide a simple template for the Bank lo execute on
redemption of the secured liabilifes without needing to take additional legal advice at such time should
it choose not to. It cannot therefore be negotiated until the time of releasa, at which polint the Bank will
consider any proposed amendments from the: Chargor.
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Silicon Vatley Bank

Signatories to this Deed

Original Chargor

Executed as a deed by }

SmartUp.io Limited )

acting by }

in the presence of. )
Signatura of director
Signature of wilness -
Mama of wilness

Address of witness

Occupation of wilhess

Notice Details

Address:

Emaik _ ettt
Aftention:

Bank

Executed as a deed by
an authorised sighalory
for:and on behalf.of

— et B e

Nofite Detalls

Address: Alphabsta, 14-18 Finsbury Square, London EC2A 1BR
Facsimite: R

Ernailt R

Altention: ]
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Signatories to this Deed

Original Chargor

Executed as a dead by )

Smarilip.jo Limited )

acting by )

iri the presance of i
Signature of director bR s e et are b et pan ehn an
Signature of Wilness
Name of wiiness
Address of wilness

Occupation of withess

Notice Details

Address: T N e
Email: m
Altention; m

AnoeEw fagkte

Bank

Execuled'as a deed by
an-authorised signatory
for and op behalf of
Silleon Valiey Bank

W Nt S gt

Notice Details

Addresa:. Alphabets, 14-18 Finsbury Sguare, London EG2A 18R
Facslmile: VSN

Email:
Attention:
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