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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9286531

Charge code: 0928 6531 0003

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 23rd March 2022 and created by GARRISON
TECHNOLOGY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd March 2022 .

Given at Companies House, Cardiff on 28th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



EXECUTION VERSION

Osborne
Clarke

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 this 23 March 2022

Signed Clmsesinn. Claka

Osborne Clarke LLP

2 Temple Back East Debenture
Temple Quay
{n Garrison Technology Ltd
Bristol BS1 6EG ' (as Original Chargor)
{2)  Silicon Valley Bank
tas Bank)
Dated 23 March 2022

Osborne Clarke LLP
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This Deed is made on 23 March 2022

Between:

(1)

@)

GARRISON TECHNOLOGY LTD 2 limited lability company incorporated under the laws of
England & Wales with company number 09286531 and its registered address at 117 Waterloo
Road, London, England, SE1 8UL (the "Original Chargor”); and

SILICON VALLEY BANK a California corporation with its principal place of business at 3003
Tasman Drive, Santa Clara, California 95054 US acting through its branch at Alphabeta, 14-18
Finsbury Stjuare, London ECEA 1BR {the "Bank").

This Deed withesses as follows:

1.

1.1

Interpretation
Definitions
In thig Deed:

"Accession Deed"” means a document substantiafly in the formr set out in Schedule 4 (Form ef
Accession Deed) or such other form as the Bank may require (acting reasonably).

"Acceleration Event” means the Bank exercising its rights under clause 20 (Lender's rights
and remedies) of the Loan Agreement.

"Administrator” means a person appainted under Schedule BT to the Insolvenicy Act 1986 to
manage a Chargor's affairs, business and property.

"Assigned Contract" means each contract specified in Part 4 of Schedute 7 (Securify Assats)

and (with effect from the date of the relevant Accession Deed or a Supplemental Debenture)
each- contract specified as an Assighed Contract i an Accessioh Deed or Supplemental
Debénture (as the case may bel.

“Authorisation" means an authorisation, cohseht, approval; resolution, ficence, exemption,
filing, notarisation or registration.

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

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

"Derivative Asset” means all allotments, rights, benefits and advantages (including all voting
rights) at any time accruing, offered or ansmg in respect of of incidéntal to any asset and all
money or property accruing or offered at any time by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset, _

"Floating Charge Asset" means an asset charged under clause 3.3 (Floating Charge) of
clause 4.1(d) {Security) of an Accession Deed.

“Insurance Proceeds” means all monies from fime to time payable to a Chargor urider or

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

“Insurances"” means all policies of insurance -and all proceeds of them gither now or in the
future held by, or wiitten in favour of, a Chargor or in which it is otherwise interested, but

‘excluding any third party liability or public liability insurance and any. directors and officers

insurance,
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"Intellectual Property”™ means all subsisting intellectual property presently 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 and such rights, divisions, prolonigations, renewals, extensions,
supplementary "protection certificates and continuations. of such applications for Patents,
registered and uriregistered trademarks, registered and unregistered service: marks, registered
and unregistered designs, utility models (in each case for their full pericd and all extensions and
renewals of them), applications for any of them and the right to apply for any of them in any part
of the wotld, inventions, processes, software, formulae, technology (whether patentable ar not)
data, drawmgs gpecifications, business or trade secrets, technical information, confidential
information, Know-how, business names, trade nantes, brand names; domain names, database
rights,. Copyrights anid rights in the nature of database rights and copyright, design 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 benefit of any and all
agreements, arrangements and licences (where such agreements and licences permit the
creation of security without prior consent) in gannection with any of the foregoing.

"Investment” means any stock, share, debenture; loan stock, interest jn any investment fund
and any other security (whether or not. marketable) whether owned directly by or to the order of
a Chargor or by any trustée, fiduciary or cleararce system ofi its behalf, including any Derlvative
Asset and any Related Rights in respect of any of the faregoing.

“Liabilities" means all present and future liabilities and obligations of ¢ach Obligor to the Bank
under the Loan Documents (including, without timitation,. the Obligations], both actual and
contingent and whether incurred solely or jeintly or as principal or surety er 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 er extension;
(b any claim for breack: of representatlon warfanty or undertaking oron an event of default

o under afiy indemnity given undet or in connection with any documents or agreement
evidenicing or constituting any other liability or obligation falling within this definition;

(e} any claim for damages or restitution; and

{d} any claim as a result of any recavery by any Obligor 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 those amounts:in any insalvency. or other -

proceedings.

“|_oan Agreement” -means the loan agreement dated on or about the date of this Deed and

made between the Original Chargor, Garrison Technology Ine atvd the Bank.

SLPA" imeans the Law.of Property Act 1925,

“Party” maans a party to this Deed.

"Payment" means, in respect of any Liabilities. {or any other liabiiities or obligations), a
payment, prepayment, repayment, redermption, defeasance or discharge of those Liabilities (or
othier liabilifies or obligatiors).

“Plant and Machinery" means all plant and machinery, equipment, fittings, instaltations and
apparatus, tools, mator vehicles and all other similar assets (other-than any assets that are

desmied 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:
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(a) all freehold, leasehold or other immeovable property of a Chargor situate in England and
' Wales;

(o) any buildings, fixtures, fittings, plant and machinery from time to time on or forming part
of the property referred to in paragraph (&) above; and

{c} any Rélated Rights arising fn relation {6 any of the assets described in paragraphs (a)
and (b) above (inclusive),

and "Properties” shali be construed accordingly.

"Receivables” means all present and future beook. debts, accounts; accounts receivable,
contract rights, and other obligations owed to & Chargor in connection with its sale of lease of
goods (mcludmg licensing software and other technology) or provision of services, all cradit
insurance, guarantees, ather security and all merchandise returned to or reclaimed by a Chargor
and the Borrower's Books relating fo any of the foregoing.

"Receiver" means. a receiver or receiver and manager or 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 proceeds 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 covenants for fifle in respect of stich asset; and

() ali rights uinder any lease, licence or agreemient for lease, sale or use in respect of such
asset.

“Sectired Liabilities" meéans all Liabilities and all other present and future liabilities and

obligations at any time due, owing or incurred by each Obiligor to the Bank under each Loan

Document, both actual and contingent and whether incurred solely or jointly and whether as
principal or surety or in any otfer capacity.

"Security Assels" means:

(a) the assets mortgagad, charged or assigned by way of security to the Bank by this Deed,
any Accession Deed or any Supplerental Debenture; and

() any assets held on trust by a Chargor for the Bank.
"Security Period" means the period from the date of this Deed until the date on which the Bahk
has determined that all of the Sécured Liabilities have been irrevocably and unconditionally paid

and discharged in full, that no commitment is outstanding and the Loan Agreement has beén-
terminated.

"Shares" mieans:

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

{by  all Derivative Assets in relation to the Shares; and
{c) all Related Rights in respect of paragraphs (2 to (b} above (inclusive).

'“Supplemental Debenture" means a supplemental debenture to this Deed in the form set but
in Schedule 6 (Supplemental Debenture) or such other form as the Barnk may require.
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1.2

1.3

1.4

1.5

1.6

31

"SVB Operating Accounts" means the accounts designated as SVB Operating Accounts in
Part 1 of Schedule 2 (Secutify Assets} or such other accounts as may be agreed in writing
between a Chargor and the Bark for this purpose and all monies standing to the credit of each
such account and all Related Rights in. réspect of each such account,

“Third Party Accounts” means the dccoufits designated as Third Party Accounts in Part 1 of
Schedule 2 {Security Assetsy and any future accounts of & Ghargor not held with the Bank and
all monies staniding to thie credit of ¢ach such account and all Related Rights in respect of each

‘suUch gecount,

Consiruction

{a) Unless otherwise definad in this Deed, terms defined in the Loan Agreement have the
same meaning in this Deed as they do in the Loan Agreement.

{b) Unless a cantrary intention appears, clause 1.2 (Inferpretation) and clause 1.4 (Third
Party Rights) of the Loan Agreement apply to this Deed, and shall be deemed to be

incorporated into this Deed as though set out in full in this Deed, with any reference to
“this Agreement” being deemed to be a reference to "this Deed" subject to any other

necessary changes.
{e) Any references to the Bank or any Receiver shall include its Delegates.
Law of Properiy (Miscellaneous Provisions) Act 198‘9‘
To the extent necessary for any agreement for the disposition of the Securlty Assets in this
Deed 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 lefters between
the parties to this Deed are incorporated inio this Deed.
tmplied Covenants for Title.
The obligations of gach Chargor under this Deed shall be in addition 1 the covenants for tithe
deered to be included ir this Deed by virtue of Part | of the Law of Property (Miscellaneous
Provigions} Act 1994,
Effact as a Deed

This Deed iz intended to take effect as a deed notwithstanding that the Bank may have exécuted
it under hand only,

Loarn Docuament
This Deed Is a Loan Document.
Covenant to Pay

Each Chargor as primary obligor coverants with the Bank that it will on dermiand 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 Bank, with full title guarantee;, the following assets,
From time 1o time owned by it or in which it has an intsrest:
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3.2

3.3

i) by way of first legal mortgage, each Property legal title fo which is vested in it
2‘2 J:h.e date of this Deed specified in Part 5 of Schedule 2 (Security Assets);
(i by way of first fixed charge:
Ay al Property not effectively mortgaged under clause 3.1(@JHJ;
B) alf Plant ang Machinery,;
©) all Shares;
(D) all Investments other than the Shares;
B) all Receivables directed to be paid into the SVB Opetating Accounts;
A all Receivables directed to be paid into the Third Party Accounts;
{G) the SVB Operating Accounts;
{H) the Third Party Accounts;

{n all Intellectual Property specified in Pait 2 of Schedule 2 (Security
Assetsy;

{J) alk other Inteliectual Property; and
Ky its goodwill ard uncalled capital.
Security Assignment

As further security for the payment of the Secured Liabilitiss, each Chargor assigns, by way of
security, with full title guarantee to the Banlk all its rights, title and intarest in:

(a]  the Insurances and the Insurance Proceeds;
{b) sach Assigned Contract; and

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

subject i each case to reassignment by the Bank to the refevant Chargor of all such rights, title
and interest upon payment or discharge i full of the Secured Liabilities.

Floating Charge

(&) As further security for the payment discharge and performance of the Secured
Liabiliies, each Chargor charges with full title guarantee in favour of the Bank by way
of first floating charge its undertaking and all its present and future assets other than
those assets which are effectively charged by way of first fixed charge or legal mortgage
under dause 3.1 (Fixed Charges) or which are effectively assigried by way of security
under clause 3.2 (Securily Assignment).

{by Paragraph 14 of Schedule B1.to the Insolvency Act 1986 shall -apply to the floating
charge created by this Deed.

{c) Subject to paragraph {d below, the fioating charge created by clause 3.3 above may

not be converted into a fixed charge solely by reason of obtaining a moratorium (or
anything done with & view to ebtaining a moratorium) under Part A1 of the Insolvency
Act1986 '
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3.4

3.5

4.1

{d) Paragraph {¢) above does nat apply to any floating charge referred to in section AS2{4)
of Part A1 of the Insclvengcy Act 1886

Conversion of Floating Charge by Notice

If:

{ay -an Acceleration Event has occurred,; of

by the Bank is of the view: that any legal process or execution is being enforced against
any Floating Charge Asset or (acting reasonablyy that any Floafing Charge Asset is in
danger of being seizéd, sofd of otherwise in jeopardy,

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

Deed into a fixed charge as regards those assets which it specifies in that notice. The relevant
Chargor shall promptly following request by the Bank execute -a fixed charge or legal or

‘equitable assignment over those assets in such form as the Bank may reqguire.

Automatic Conversion of Eloating Charge
If, without the prior written consent of the Bank:

(a} a Chargor créates any Security Interest (other than a Permitted Security Interest) over
alt or any of the Security Assets or attempts to do so;

(o} any person levies ar attempts to levy any aftachment, 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 reorganisation of a Chargor; or

() any steps are taken for the appointmient of, or riotice is given of intention to appoint, or
a petition is filed or application is made, ora competent court makes an order for the
appointment of an administegtor, in relation to a Chargor,

théir the floating charge created by this Deed aver the Floating Charge Assets of that Chargor
will automatically, without notice, be corverted into afixed charge as soon as such eventoccurs.

Nature of Security
Continuing Secutity

{=) The Security Interests created by this Deed are to be a continuing security interests
notwithstanding any intermediate payment or settlement of all or any part of the Secured
Liabilities or any othar matter or thing,

{b) If any purported obligation or liability of any Obligor to the Bank which if valid would
have been the subject of any obligation or charge created by this Deed Is or becomes
unenforceable, invalid or iffegal on any ground whatsoever whether or not known to the
Banik, thie Chargors shall nevertheless be liable in respect of that purported obligation
o liabiiity as if the same were fully valid and enforceable and the Chargors were the
principal debtors in respect thereof. Each Chargor hereby agrees fo keep the Bank fully
indemnified against all damages, losses, costs and expenses arising from any faillre
of any Obligor to carry out any such. purparted Ubhgahon of liability.

(c) clause 14 of the Loan Agreement will apply as if incarporated in this Deed, but on the

basis that the obligations of each Guarantor arising undet that clause will be deemed
to be substituted by the obligations of each Chargor under this Deed,
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(d)

tntil 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 saime ir such marner and order as it
sees fit {whether against those amounts ar otherivise) and & Chargor shall not be
entitled to the benefit of the same,

4.2 Non-merger of Securily Interests

The Security Interests created by this Deed are to be in addition to and shalf neither be merged
‘it nor in any way exclude of prejudice or be affected by any other Security Interests or other
right which the Bank may now or after the date of this Deed hold for any of the Secured
Liabilities, and fhis Deed may be enforced against any Chargor witholit first having recotrse to
any othar rights of the Bank.

5. Further Assurances and Protection of Priority

5.1 General

(@)

(o)

Each Chargor shall, at its own expense, promptly do all such acts or execute all such
documents {irfcluding assignments, transfers, mortgages, charges, rotices and
ingtructions) as the. Bank may reasonably specify (and in such form as the Bank may
reasohably require in favour of the Bank or its nomiriee(s) or any purchaser).

i) to perfect or protect the Security Interests created or intended to be created

under, or evideticed by, this Deed (which may include the execution of a
‘mortgage, charge, assignment or other Security Interests over all or any of the
‘assets which are, or are intended fo be, the subject of this Deed) or for the
exercise of any rights, powers and remedres of the Bank provided by or
pursuant to this Deed or by law;

{ity to canfer ori the Bark, Security Interests dver any assets of a Chargor, located
in any jurisdiction, equivatent or similar to the Security Interests intended to be
conferred by or pursuant to this Deed and, pending the conferting of such
Security Interests, hold such assets upor trust {or irr arny manner required by
the Bank) for the Bank; and/or

ity to facilitate the reglisation or enforcement of the assets which are, or are

intended fo be, the subject of the Security Interests created, or intended fo be
created, by this Deed.

Each Chargor shall take all such action (including making all filings and registrations)
as may be hecessary for the purpose of the creation, perfection, protection or
maintenance of any Security Interest conferred or intended to be conferred on the Bank
by or pursiant to this Deed.

52 HM Land Registry

(a)

in relation to eath Property from time to time vested in & Chargor, such Chargor hereby
irrevosably consents to the Bank applying to the Chief Lard Registrar for a restriction
to be entered on the Register of Title of that Properly (including ahy uhregistered

properties subject to compulsory first registration at the date of this Deed) on the

prescribed Land Registry form and in the folfowirig or substantially similar terms:

"No disposition of the registered estate by the proprietor of the registered estale or by
the propristor of any registered charge. not being a charge registered before the onlry
of this rastriction is o be registered without & writtern consent sighed by the proprietor
for the time being of the debenture dated » in favour of Silicon Valley Bank referred fo
in-the charges register. "
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5.3

54

6.1

6.2

5.5

{b) The Bank must perferm its obligations under the Loan Agreement {including any
obligation to make available further advances), In relation to each Property from time to
time vested in a Chargor, the: Bank may apply to the Chigf Land Registrar for a notice
to be entered -oiito the Register of Title of that Property (including any unregistered
properties subject to compulsary fitst registration at the date of this Deed) of the
obligation to make further advances.

Register of Intolloctual Property

Each Chargor shall, if requested by the Bank, execute all such documients and do all such acts

{including but not fimited to the payment of any applicable registration fees) as the Bank may

reasonably require to record the interasts of the Bank in any registers relating to registered

Intellectual Property. .

Notices

Each Chargor shall give notice of:

(@) promptly following the date of this Dged, the charge over its Third Party Accounts under
this Deed to the person at which such accounts are maintained in the form set-olit in
Part 1.of Schedule 3 (Form of notice i relation to & Third Party Account);

(by. if the Bank so requireés, the assignment or charge of any other Security Asset to the
relevant third party (i the form of Part 2 of Schedule 3 (Form of notice to 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 a

riatice. is served, executes and delivers to the Bank an acknowledgement of that notice in the

relevan form scheduled to this Deed or in such other furnt as the Bank may require.

Representations and Warranties.

Each Chargor- makes the representations and warranties 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 fulf title.
guarantee all or any partof the Security Assets and has good and marketable title to the Security

Assets.
Investments and Shares

{a) All Investments and the Shares ara fully p-aifd.éth'_d' nohe-are subject to any option to
purchase or similar rights.

{B) [t has not appointed any nominee to exercise or enjoy all of any of its rights in relation

to the Investments or the Shares.

fe) The constitutional documents of any company whose shares are the subject of the
Security Interests ereated by this Deed do riot and could hot restrict or. prohibit any
transfer of those shares on creation or an enforcement of that Security Interest,

Repatition

The representations in this clause 6 are deemed ta be made by each Chargor by reference to

the facts and sircumstances then existing o the date of this Deed and each day on WhIDh the
representations and watranties containgd in the Loan Agreement are fepeated
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7.1

7.2

Undertakings

Duration of Undertakings

Each Chargor undertakas to the Bank in the terms. of this clause 7 for the duration of the Security

Periad.

General Underfakings

&)

(b).

{c}

Negative Pledge and Disposal Restrictions

It will not:

)

{iiy

create or agreeto create or parmiit to subsist or arise- any Security Interest over

all or any part of the Security Assets; or

sell, transfer, lease out, lend or otherwise dispose of alf or any pant of the
-Secunty Assets (save for Floating Charge Assets on arrm's length terms in the
ordinary course of trading) or agree or attempt to do the same,

except as permitted by the Loan Agreement or with: the prior written consent of the
Bank.

Depusit of Documents or Title Deeds

It will deposit with the Bank:

0

(if}

{ii

(ivy

to the extent that the refevant documerts have not been deposited with a
clearance systeri, settiement system or custodian acceptable to the Bank, all
daeds, stock and share cerdificates or other documents. of fitle {or documents
evidencing fitle or the right to title} and agreements relating to a Security Asset

{ineluding all deeds and documents of title relating to the Property),

any stock. transfer forms or other instruments- of transfer duly completed and
executed to the Baiik's satisfaction;

to the extent regquested by the Bank from time to time:

(A) certified copies of all the Assigned Contracts; and
(B) all deads and documents of title {if ariy) refating to the Receivables.
(Cy.  details of all Plant and Machinety;

any other docurient which the Bank may reguire for the purposes of perfecting

the Security Interests created or intended 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 time as the security created under this Deed is.
releasad.

Gompliance with Laws

It shall at all times comply with all laws and regulations applicable to it and will obtain
and maintain in full foreg and effect all Authorisations which may at any time be required

with respect to any of the Secufity Assets.
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7.3

{d)

(e}

{a)

()

()

{d)

information

it shall supply pramptly to the Bank such information in relation to the Security Assets
as the Bank may reasanably request provided that, prior to the oceurrence of an Everit
of Default, the Bank fiay only make such request & miaxirium of four times percalendar
year.

Ragistration and Notifications

it shall immediately notify the Bank of any contract, conveyance, transfer or other
disposition of the acquisition by it of the: legal or bengficial interest in any Property.

Investments and Shares

Exercise of Rights

0] Prior to the oeeurrepce of an Acceleration Event, it shall not exercise or refrain
fram exercising (or direct the sarme) any of the powers or rights conferred upon
or exercisable by the legal or beneficial owner of the [nvesiments of the Sharés
unless such exefcise or refeain from exercising (or direction to do the same}:

{A) is expressly permitted by the terms of the Loan Agreement; or

B) would nof, or would not be reasonably likely to, affect any tights or
POWErs of the relevant Chargor arising from its legal or beneficial
owriershipy of the Investment or the Shiares.

(i) Following the accurrence of an Acceleration Event, if shall not, without the prior

' written consent of the Bank, exercise or refrain from exercising (or direct the
same) any of the powers or rights confefred upon or exercisable by the fegal or
beneficial awner of the Investments-orthe Shares.

Registration of Transfers

Following the ocourrence of an Acceleration Event and when requested by the Bank in
writirig, it shall procure that al Investments and Shares which are in registered form are-
duly registered in the name of the Bank or its nomiriee once a transfer relating to those.
Investments and Shares is presented for that purpose.

Clsarance Systems slc

Foliowing the sceurrence of ary 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 Investments then held by any such person for its or some
nomines's account to the account of the Bank: (or its nomines} with such clearance
systern {or a8 otherwise required by the Bank).

Acquisition and Calls

[t shiall:

{iy ‘not, acqguire any lnvestments or Shares unless they are fully paid except as
permitted by the Loan Agreement or with the prior wiitten consent of the Bank;

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

(i) duly and promptly pay ali calls, instalments or other payments which may be

' due and payable in respect of any 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 such Investments or Shares.
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7.4

7.5

7.6

(&) Dividends

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

{ii) Following the occurrence of an Acceleration Evert it shall. promptly pay all
dividends or othiel monies received by it in respect of the Investments and the.
Shares into such accourt.as directed by the Bank from time to time.

{fy Nominess

It shall not appoint @ny nominee to exereise or enjoy-all or any of its rights in relation to
the Investiments or the Shares without the prior-written consent of the Bank (not to be

unreasonably withheld).
Receivables
{a) During the Security Period, each Chargor shall;
) collect and realise all Receivables in the ordinary course of itg business; and

(it} 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
Receivables are due, owing or itcurred and take any such other step as the
Barik in its discretion may require to perféct such legal assignment.

{b) Bank Accounts

Following the occurrence of an Acoeleration Event, if the Bank has served written notice
on the Chargors requiring the same, no Chargor shall, except with the prior written
gonsent of the Bank, withdraw or attemipt or be entitled to withdraw from any of its bank
accounts fincluding the SVB Operating Accounts and the Third Party Accounts) all or
any monias standing to the credit of such bank accounts.

Power to Remedy

it a. Chargor fails to comply with any covenant set out in clause 7.2 (General Undertakings) to
7.4 {Receivables) (inclusive), and that failure ls not remedied within 10 days of the Bank giving
hotite to thie relévant Chargor or the relevant Chargor becoming aware of the failure to comply,
it will allow {and irrevocably authorises) the Bank or any Receiver to take any action oni its beh alf
which the Barik-or the Receiver deems necessary or desirable to ensure thiat those covenants
are complied with. Each Chargor shall reimburse to the Bank and/or any Receiver, ondemand,

all amounts expended by the Bank or any Receiver in remedying such failure togather with
interest in accordance with clause 8.3 (Default Interest) of the Loan Agreement from the date of
paymeént by the Bank or Receiver (as the case may be} until the date of reimbursement.

To repair
Each Chargor shall:

{a} at all times keep in good and substantial repair and condition all the Property mcludlng
all buildings, erections and structures-on and in the Property;

{b) keep all Plant and Machinery in-good repair, working order and condition and fit for its-
purpose; and

{c) where it is uneconomic to repair any part of the Property, replace such property by
another similar asset of egual or greater guality and value.
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7.7

7.8

7.9

7.10

8.1

To alflow entry

Each Chargor shall allow, and shall procure that any person occupying-the whole or any part of
the Property under any lease will alfow, the Bank and is agents, with or without sUrveyors,
workmen -or others authorised by it upon five (5) Business Days' prior nofice (except in an
emergency) to enter the Property from time te time in order to view the Property, to carry out
any repairs on the Property which the Bank considers necessary or to do anything Bank is
entitled to da-pursuant to this-Agreement:

Alterations
Except as permitted by the Loan Agreement no Ghargor shall:
(a) commit any waste, of in any manner lessen the value of the Property;

{B) carry out any work of demolition, construction, refurbishment, addition or otherwise in
or to the Property, or

(€} except with the prior written consent of the Bank (not to be unreasonably withheld},
make any alterations to the Property.

No creation of feases

Except as permitted by the Loan Agreement no Chargor shall, without the express prior written
consent of the Bark {not to be unreasonably withkeld):

(&) grant nor agree to grant (whether it exercise of any statutory power or otherwise) ary
lease, underlease, teniancy or agreement for lease affecting the Property; '

{b) canfer nor agree to confer on any person any othar right or licence to occupy any Jand
ot buildings forming part of the: Praperty nar grant any licence or permission to assigr,
underlet or sitb-let nar part with, rior share gecupation or possession of, thie Property or
any part thergof;

{&) walive, felease hor vary or agree to waive, release or vary any of the terms of any lease,
underlease, tenancy of agreement for lease affecting the Property including the
determination or review of any rent payable thereunder nar exercise any power fo
tarminate or exterd the same;

{dy forfeit tor comrience proceedings for forfeiture nor exercise any right of re-eniry nor
accept the surrender of any lease, undetiease, tenancy or agreement for lease affectmg
thie. Praperty; nor

{2) change nar parmit ar suffer to be changed the present user of any pait of the Property.

No creation of easements efec.

Except as. parmitted by the Loan Agrsement no Chargor shall grant, create, or permit to be

acquired, any easement, right or privilege relating to or affecting the whole or any part of the

Praperty.

Enforcement and Powers of the Bank

Enforcement

The Security Interests created pursuant to this Deed shall become immediately enforceable

following the ocourrence of an Acceleration Event, following which the Barik may in its absolute

discretion and without notice to the Chatgors o any of theni or the prior alithorisation of any
court:
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8.2

8.3

8.4

@

(b)

(e}

enforce all or any part of the Security Interests created by this Deed and take
possession of or dispose of all or any of the Security Assets in each case at such times
and upon such terms as it sees fit; and

whether or not il hias appointed & Receiver, exercise all of the powers, authorities and

discrations,

i conferred from time to time on mortgagees by the LPA (as varied or extended
by this Deed) or by law; and

{ii) granted to a Receiver by this Deed or from time to time by law, and

exercise all the rights, powars and discretions conferred on a Receiver by this Deed,
the LPA, the Insolvency Act 1986 or otherwise by law, without first appainting a
Receiver or notwithstanding the appointment of a Receiver.

Power of Sale, Leasing and Other Powers

(a)

{b)

(€

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 imimediately exercisable by the Bank following the

oecurrence of an Acceleration Event and at any time thereafter.

The Bank may lease, make agreements for leases at a premium or otherwise, accept
surrenders of leases ard grant options or vary ot reduce any sum payable under any
leases or tenancy agresments as it thinks fit, without the heed to comply with any of the
provisions of sectigns 98 and 100 of the LPA.

Ir the exercise of the powers conferred by this Deed, the Bank may sever and sell plant,
machinery or othar fixtures separately from the property fo which they may be annexed
and it may apportioh any rerit or other amount without the consent of any Chargor,

Statutory Restrictions

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

Deed.

Appropriation

(a}

(B)

©

(d)

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

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

The Parties agree that fhe value of apby such Security Assets appropriated in
accordance with paragraph {b) above shall be the market price of such Security Assets
at the time the right of appropriation is exarcised as determined by the Bank by
refererice 16 such method or source of valuation as the Bank may reasonably select,

fneiuding by independent valuatiorr. The Parties agree that the methods or sources of

valuation provided for or selected by the Bank in accordance with this paragraph {c)-
shall constitute a commercially reasonable manher of valuation for the purposes of the
Financial Coliateral Arrangements (No.2) Regulations 2003.

The Bank shall notify the relevant Chargor, as soon. as reasonably practicable, of the
exercise of its fight of appropriation as regards such of the Security Assets s are

specified ih such notice,
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9.

9.1

8.2

9.3

9.4

10.

Appointment of a Receiver or Administrator
Appointment
(a) At any time after the oecurrence of an Acceleration Event, or atthe 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 respect of the Security Assets. o any pait thereof and may in like
manner from time-to time (and insofar as it is lawfully able to do) remave any
Receiver and appoint another in his place; or

{ih) one or more persons fo be an Adminigtrator in accordance with paragraph 14
of Schedule B1 to the [nsolvency 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 theéreunder or at comitnan law.

{c) ‘Section 109(1). of the LPA shall not apply to this Deed.

{dy The Bank may not appoint a Receiver sole[y as a result of the abtaining of a moratorium
{ar as a result of anything done with a view to obtaining a moratorium under Part A1 of
the Insolvency Act 1986) other than in respect of a floating charge referyed toin section
ABZ(4) of the Insolvency Act 1986.

Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all of the

powars conferred by this Deed (unless the document- appointing such Réeceiver states

otherwisa}.

Remuneration of Receiver

The Bank may from time fo time fix the remuneratior of ary Receiver. For the purpose of this
clause 9.3, the limitation set out in Section 109(6) LPA shalt riot apply.

Liability of Bank for Actions of a Receiver or Administrator

{g) Each Receiver shall be the agent of the relevant Chargor which shall be solely
respansible for his acts or defaults, and for his remuneration and expenses, and be
liable 6 any agreements or engagements made or anterad into by him. The Bank shall
not be responsible for any misconduct, negligencé or default of a Receiver.

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

Powers of a Recéiver

A Receiver shall have {and be enfitied to exarcise) it relation to the Security Assets over which

he is appointed the followinig powers {(as the same may be varied orextended by the provisions

of this Deed):

(a) all of the powers of an administrative receiver set outin Schedule 1 to the Insalvency
Act 1986 (whether or not the Receiver is an administrative receiver);

{b} all of the powers confarred from time to time on receivers, mortgagors and mortgagees
in possession by the LPA;

{cy. alt of the powsrs conferred on the Bank under this Deed;
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11.

11.2

) all the powers and rights of 2 legal and beneficial owner and the power to do or omit to
do anythbing which a Chargor itself could do or omit te do;

(e) the power o do all things which, in the apinion of the Receiver, are incidental to any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Deed or upon receivers by statute or law generally (including the
binging or defending of prosesdings in the name of, or on behalf of, a Charger; the
-gollection andior realisation of Security Assets in such manner and on such terms as
the Receiver sess fit, and the execution of documents in the name of a.Chargor
(whether under harid, or by way of deed or by utilisation of the company seal of a
Chargor).

Application of Moneys
Order of Application

All-arnounts from time to time received or recovered by the Bank pursuant to the terms of this
Dead or i conhection with the realisation or enforcement of all or any part of the Security
[nterests created by this Deed (for the purposes of this claiise 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 prigrity to the Secured Liabilities:

{a) ir discharging any sums owing to the Bank or any Receiver or Administrator;

{by in payment of all costs and expenses. incurred by the Bank in conhection with any
realisation or enforcement of the Security nterests created by this Deed;

{c) i payment of any Secured Ligbilities; and

(d')‘ the balarice of any Recoveries, after all amounts due under paragraphs (a) to {c) above

“have been paid in full, to the relevant Chargor or other person entitled thereto.
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, hald any
amount of the Recoveries in an intefest bearing suspense or impersonal account(s) in the name
of the Barik with such financial institution fincluding itself) and for so long as the Bank shaif think
fit {the interest being credited to the relevant account) for later application under clause 11.1
{Crder of Application) in respect of;

(&) anysum owed to the Bank; and

(5)) any part of the Secured Liabilifles,

that the Bank reasohably considers, in each case, might become due or owing at any time in
the fiture.

Investment of Proceeds

Prior to the application of the proceeds of the Recoveries in accardance with clause 11,1 (Order

of Application) the Bank may, in its discretion, hold all or part of those proceeds in an interest

bearing suspense or impersonal acceunt(sy in the name of the -Bank with such financial
institution {including itself) and for so long as the Bank shiall think fit (the interest being credited
to the relevant account) pending the application from tire to time of those moneys in the Bank's
discretion in accordance with the provisions of clause 11.1 (Orderof Application).

Currenicy Conversion
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12,

12.1

12.2

13

131

13.2

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

(b The obligations of any Obligor to pay in the. due currency shall onty be satisfied to the
extent of the amount of the due currency purchased after deduicting the costs of

conversian,
Permitted Dedlctions
The Bank shall be entitled, fiY jt's distretior:
(a) to set asideé by way of reserve, amounts required to- meet, and to make and pay, any
deductions and withholdings {on account of taxes or otherwise) which: it is or may be

required by any applicable law to make from any distribution or payment made by it
under this Deed: and

{b) to pay all Taxes which may he assessed against it in respect of any of the Security
Assets, or as a consequence of peiforiming its duties, or by virtue of its capacity as Bank
under any of the Loan Documents or otherwise, and

in each case, f it does exercise such rights, it must premptly notify the Obligor of the deduction
made.

Protection of Third Parties
No Obligation to Enquire

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

(g} the right of the Bank to exercise any of the powers conferred by this Desd has arisen
or become exercisable or as to the propriety or validity of the exertise or purported
exercise of any such power; of

(b} any of the Secured Liabilities remains outstanding or be concernied with notice to the
contrary and the title and pesition of such a purchaser or other person shall not be
impeachable by reference to any of those matters.

Recelpt Conclasive

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

Protection of the Bank

No Liability

The Bank shall fiot be Rable in respect of any of the Security Assets or for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the failure to

axercise any of, their respective powers unless caused by the Bank's gross negligence, wilful
default or'breach of any of its obligations under the Loan Documerits.

Possession of Security Assefs .

Without prejudice to clause 13.1 (No Liability), if the Bank enters into possession of the Security
Assets, it will not be liable to account as mortgagee in possession arid may atany tirne ot its

diseretion go out of such possession.
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13.3

14.

14.1

14.2

14.3

15.

18,

16.1

Mo proceedings

No Party {other than the Bank, a Receiver or a Delegate in respect of its own officers, employees
ar agents). may take any proceedings against any officer, employee or agent of the Bank In
respect of any clairm it fnight have against the Bank or in respect of any act or omission of any
kind by that officer, employée or agent in relation to any Loan Document or any Security Asset
and any officer, employee or agent of the Bank may rely on this clause.

Cumulative Powers and Avoidance of Paymerits
Cumulative Powers

The powers which this Deed eonfers an the Bank and any Receiver appointed under this Deed
are cumulative, without prejudice to their respective powers under the general law, arid may be
exercised as often as the relevant person thinks appropriate. The Bank or the Receiver may, in
cohnaction with the exercise of thiir peviers, join or coneur with- ahy person in any transaction,
scheme or arrangement whatsoever. The respective powers of the Bank and the Receiver will
in no circumstances be suspended, waived or otherwise prejudiced by anything other than an-
express cofsent or amendment.

Amounts Avoided

If any amount paid by & Chargor in respect of the Secured Liabilities is capable of being avoided

or set aside on the liquidation or administration of & Chargoror otherwise, then for the purposes

of this Deed that amount shall ot be considered to have been paid. No-interest shalf accrue on:
any such amount, unless and until such amount is so avoided or set aside.

‘Discharge Conditional

Any settlement or discharge between a Chargor and-the Bank shall be conditional upon no

secutity or payment to the Bank by a Chargor or any other person being avoided, set aside,

ordered to be refunded or reduced by virtug 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.
he entitled to recover from each Charger the valug which the Bank has placed on that security
or the amount of any such payiment ag if that setflement or discharge had not accurred.

Ruling-off Accounts

If the Bank receives nofice of any subseguient Seeurity Interést or other interest affecting any of
the Security Assets it may open a new account for sach relevant Chargor in ifs books. If it does
not do.so then (unless it gives wiitten notice to the contrary to the Chargors or any of them}, as
from the time it receives that riotice, all payments made by the relevant Chargor to it (in the
absence of any express apprapriation to the contrary) shall be treated as having been credited
to a new account of that Chargor and riot as having been applied in reduction of the Secured
Lisbilities.

Power ¢f 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 deed to- execute, seal and deliver (using the company seal where
appropr[ate) and otherwise parfect and do any deed, assurance, agreement, instrument; act or
thing which it ought o execute and do under the terms of this Deed, of which may be required
or deewied proper in the exercise of any nghts or powers conferred on the Bank or any Receiver
under this Deed or otherwise for any of the purposes of this Deed, and each Chargor covenants

with eatch of the Bank and any Receiver to ratify and confirm alf s;u'c:h acts or things made, done.

or executed by that attorney.
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17.

17.1

17.2

18.

18.

191

19.2

193

184

Delegation

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

That delegation may be made upor any terms and conditions (including the power to sub
delegate) and subject to any restrictions that the Bank may, in its discretion, think fit in the
interests of the Bank and it shall not be bound to supervise, or be in any way resporisible for

any loss incurred by reason of any misconduct or default onthe part of any siich delegate or

sub delegate.

Redemption of Prior Charges

Fallowing the occurrence of an Acceleration Event, the Bank may, redeem any prior Security
Interest on-or relating. to any of the Sectirity Assets of procure the transfer of that Security
Interest. to itself, and may settle and pass the accounts of any person entitled to that prior
Security Interest. Ary account so. settled and passed shall (subject to any manifest error} be

conclusive and binding an the Chargors. Each Chargor will on-demand pay to the Bark alf
principal monies.and interest and all losses incidental to any such redemption or transfer.

Miscellaneous
Assignment

No Chargor may assign-any of its rights or transfer any of its rights or obfigations under this

Deed. The Bark may assign and transfer all or any part of its rights and obligations under this

Deed.

Courniterparts

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

{b) Failure by ene or more Pérties (“Non-Signatories”) to execute this Deed on the date
of this Deed will niot invalidate the provisions of this Deed 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 arid will thereupon bacome bound by
its provisiors.

{cy ff:any one or more of the Chargars is hot bound by any or ali of the provisions. of this

Deed {whather by reason of lack of capacity, improper execution, failure to execute or
for-any other reason whatsoever) the remaiting Chargors shall nonetheless continue
to be bound as if suich Charger had never been & party.

Covenant to Release

Atthe end of the Security Pariad, the Bank shall, at the request and cost of the Chargors, release
the Security Assets from the security constituted by this Deed (including any assignment by way
of security) by executing a relsase substantially in the form set out i Schedule 5 (Form of Deed
of Release) with such amendmetits as the Bank may agree or executing any other documents
or taking any othet 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 clause 25 (Notices)

.of the Loan Agreemeant,
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20, Governing L.aw

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

21, Jurisdiction

211 The courts of England have exclusive jurisdiction to settle any dispute. arising out of or in
cornection with this Deed (including a dispute relating to the existence, validity or termination
of this- Deed or @ny non-contractual obligation arising out of or in cennection with this Deed) (a

"Dispute"y.

21,2 The Parties agree that theé courts of England are the most appropriate and convenient courts to
settle Disputes and accerdingly no Party will argue to the contrary.

213  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 concurrent proceedings in any number of jurisdictions.

In witness whereof this Deed has been duly executed and delivered on the above date first above
writter,
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Schedule 1

The Original Chargors

Garrison Technology Ltd _ England and Wales _ 09286531
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Schedule 2
Security Assels
Fart 1

The Bank Accounts

SVB Operating Accounts

None as at the date of this Deed.

Third Party Accounts

- Garrison
| Techniology
Ltd

Santander
Pic

N/A

- Barrison

-Technology |

Ltd

| Santander

Pl

WA

Garrison
| Technology
hid

Santander
Plc

N/A

L Garrson

| Technotogy

Ltd

Santandsr .

Ple

A

Garrison

Technology'

Ltd

Santander |

Pl

/A

Garrison
" Technology
Ltd

Santander :

Pl

- INFA

Garrison
Technology
Ltd

Santander

Plc

| NIA

O UK 146740405




24

QOC_UKIt14674040.8




Fart 2

Inteliectual Property

Trade marks

Chargor

Trade mark
- pumber N

Jurisdiction

Classes |

‘Trade mark text

Gartison

Technology

Lid

2213088

Australia

9, 42

- Garrisof Sacs

Gartison

Ltd

- 22218564
Technalogy |

Australia

G, 42

: Garrison SACS.

Garrisan

Technology |

Lt

- 2231171

Australia

9, 42

Garrisan saos

Garrison

Etd

n | 2202092
Technology |

Australia

[, 42

| Garrison Ultra

| Garrison

| Technology

[ Lid

2202113

Australia

g, 42

Garrison ULTRA

Garrison
Techriology
Lid

1614465

Canada

9, 42

Garrison Sacs

- 3arTison
Techrology
Lid

1620040

Canada

O, 42

Garrisoti SACS

Garrison
Technology
Ltd

1628079

Canada

9,42

Garrison sacs

3arrison .
Technology
Ltd

1807758

Canada

Y, 42

Garrison Ultra

Garrison
' Techriology
Lt

2126446

Canada

9, 42

Garrison ULTRA

Garrison

Technology |

Etd

1614465

Etropesan
Urtion.

g, 42

- Garrison Sacs

Gatrisoh
Technealogy
Ltd '

1620040

| European
“Unior -

9, 42

: Garrison SACS
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- Garrison sacs

Garrison 1628079 F European 8, 42
Technology F Lnior
Ltd 8
| Gartison 1607788 Eurdpean g, 42 Garrisan Ultra
+ Technology Union
Lid
Garrison 1607754 Europeari | 9,42 Garrison ULTRA
Technalogy | ‘| Unian :
Lid
Garrisan 402021227307 Singapore 9, 42 ‘Garrison Sacs
Techhology -
Lid
Garrison | 40202125189Q Singapore | 9, 42  Garrison SACS
Techriofogy -
Ltd
Garrison | 1628079  Singapare | 9,42 | Garrison sacs
| Technology :
 Lid
Garrison 40202119301X | Singapore | 9,42 Garrison Ulfra
Technalogy '
Ltd
Garrison 40202119299 Singapore 9, 42 Garrison ULTRA
Techrology '
Lid
Garrison | UKOD003325990 | United g, 42 CrurichyCloudfCrunchycloudicrunchycloud
Techralogy Kirtgdor 5 (Series of three)
Ltd [
Garrison | UKDOOD3126346 | Uriited g 38, 42 | Garrison Imagine
Technology - Kingdorri [
~Ltd
| Gartison UK00003138528 | United 9,38, 42 | GARRISON ISOLATION
| Techhology Kirgclon
- Ltd :
Garrisori UK00003424801 | United g 42 ?Ga'rrison SACSIGarrisan  Sags/Garrison
Techralogy | Kingdom | sacs (Series of three)
- Ltct 5
Garrisofi UKOD003138525 | United 9, 38, 42 Gatrison SAVI
Technslogy Kingdarm
Lid
Garrisan. UK00003645294 | United 9, 42 Garrison  SecurelT/Garrison  Securelt
Technolagy Kingdom {Series of two}
Lid
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Garrison

 Ltd

Technhology

BKODN03324102

United
Kingdom

' Garrison Ulra / GARRISON ULTRA
{Seties of two}

9,42

| ‘Garrison

Technology

Ltd

LKOD003447833

United.
Kingdom

9. 37, | SAVI SECURE REBQOT

38, 42

Garrison
Technology
Ltd

UKO0003447837

United
Kingdom

8, 37, | SAVI VERIFIED CLEAN NODE

38, 42

Garrisan

Ltd

- 1614465
Technology

WIPO

g, 42 - Garrison Sacs

Garrisan

Ltd

: 1620040
Technology | '

WIPO

9, 42 Garrison SACS

Garrison

Lid

[ 1628079
Techriology |

WIPO

g, 42 | Garrison sacs

‘Garrison

Technology

Lt

1318501

- WIPO

9,38, 42

| Garrison SAVI

| Garrison
- Technology
: ttd

1607788

“WIPO

' 9,42

: Garrison Ultra

Garfison
Technology
Ltd

1607754

- WIPO

9. 42 Gartison ULTRA

Patents

“Chargor

s P.atéi‘:l:t_:ﬁufflbel"' _

| Jurisdiction |

R béﬁéii’pfiqn'. o

Garrison
‘Fechnology
Ltd

App:
1120180112313

| Brazil

SISTEMAS DE COMPUTADOR E METODO PARA
INICIALIZAR COM SEGURANGA UM SISTEMA DE
COMPUTADOR

Garrizon
Technhology
Ltct

A.p_p_: _
1120200140448

| Brazil

SISTEMA DE COMPUTADOR PARA USO EM UM |
SISTEMA DE SERVIDOR, CONTROLADOR, |
METODCO PARA OPERAR UM SISTEMA DE |
COMPUTADOR E PROGRAMA DE COMPUTADOR' |

Garrison
Technofogy
Ltd

| 3241144

Eurgpean
| Patent
| Office: -

SECURE BOOT CODE CACHE WHICH MAY BE |
UPDATED THROUGH THE NETWORK :

Garrison.
Technology
Ltd

3085377

European
- Patent
F Office -

SECURE CONTROL OF INSECURE DEVICE
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| European

China.

Garrison | 3459224 | WEB SERVER SECURITY
Technology | Patent 3
Ltd - Ciffice
Garrison 3736024 European SECURE SHARING OF STORAGE RESOURCES
Technolegy Patenit
Ltd Office _
Garrisori | 3085377 .| France COMMANDE SECURISEE D'UN DISPOSITIF NON
Techinology | ' | SECURISE
Lid ' 5
Garrison ;.306.5'37? " Germarny | SICHERE STEUERUNG EINER  UNSICHEREN
Technology | | VORRICHTUNG:
Ltd '
Garrison App: India | SECURE BOOT CODE CACHE WHICH MAY BE
Technology | 201817020352 | UPDATED THROUGH THE NETWORK -
Ltd ' -
 Gartison | App: India | SECURE SHARING OF STORAGE RESOURCES
| Technology | 2020/17031222 5
' Lid
Garrisan App: 2018- | Japan SECURE BOOT CODE CACHE WHICH MAY BE |
Technolgay | 548281 UPDATED THROUGH THE NETWORK '
Ltd
Garrison App: 2028- | Japan SECURE SHARING OF STORAGE RESOURCES
Teachnology | 538615
Ltd
Garfrison WQ2017/093533 F’at'e-nf SECURE. BOOT CODE CACHE WHICH MAY BE
Technvlogy Caoperation. | UPDATED THROUGH THE NETWORK
Ltd - Treaty
Garrison WO2018/220341 | Patent WEB SERVER SE_C.-U RITY
Technology | Cooperatior
Ltd | Treaty
Garrison WQ2018/137876 Patent. " SECURE SHARING OF STORAGE RESOURCES
Technology ' Gooperafion |
Ltd - Treaty
Gartison WO2021/171024 | Patent CONNECTION OF COMPUTERS "OVER
Technotogy Cooperation | NETWORKS:
1 Ltd | Treaty
Gatrison .App: People's. SECURE BOOT CODE CACHE WHICH MAY BE
Techrology | 201680080848.7 | Republic of | UPDATED THROUGH THE NETWORK
Ltd Chira
| Garrison | App: | People’'s - | SECURE SHARING OF STORAGE RESOURCES
Technology | 2019800181493 | Republic of
Ltd
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Garrison | App: 1421310.2 | United | SECURE BOOT DEVICE

Technology | | Kingdom '

Ltd : 5
| Garrfson | 2545010 U’nité_-d- SECURE BOOT DEVICE
- Technolegy | Kingdom

Ltd

Garrison 2536058 United SECURE CONTROL OF INSECURE DEVICE
Techriology Kingdom:

Ltd

Garrison 3085377 United SECURE CONTROL OF INSECURE DEVICE
Technglogy Kingdatn :

Ltd :

Garrison | 2558431 United WEB SERVER SECURITY

Technology Kingdom

Ltd :

Garrison | 2570143 - United SECURE SHARING OF STORAGE RESOURCES
Techrology - Kingdom

Lid ;

Garrison | 2592379 | United  CONNECTION  OF  COMPUTERS  OVER
Technology Kingdom  NETWORKS .
 Lid |
| Gariison | App: 2103235.4 | United DEVICES AND METHODS FOR PERFORMING
| Technology | - Kingdom CRYPTOGRAPHIC HANDSHAKING o
| Ltd -

Garrison | App: 21032354 | Uniited | DEVICES AND METHODS FOR PERFORMING
Technology - Kihgdom  CRYPTOGRAPHIC HANDSHARING

Ltd ' | g

Part 3

Shares

Nane as at the date of this Deed.

Part 4

Assigned Contracts

None as at the date of this Deed,
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Part 5
Property

None as at the date of this Deed.

an OC,_ UK 14674040:6



Schedule 2
Form of Notices
Part 1
{Form of notice in relation to a Third Party Account)

To: [Bank]

fAddrass]
{the "Account Bank")
Dated: [e] 202[e]
Dear Sirs

We refer tathe fo

Howing accaunts of [¢] Limited of [¢] {the "Chargor” with you:

We give you notice that, by a debenture dated [e] 202[e] the Charger has charged to Silicon
Valley Bank (the "Bank") by way of fixed charge its interest in and to the money fram time to
time standing to the credit of the accounts referred to above (the "Charged Accounts") and to
all interest (if any) aecruing on the Charged Accounts.

The Chargor irrevocably authorises arid instructs you to disclose to the Bank any information
relating to the Chargorand the Charged Accounts which the Bank may from time to time request
you to provide. '
The Bank confirms that, until you recaive written notice- from the Bank to the contrary, you are
authorised to-permit the Chargor to receive, withdraw or otherwise transfer any credit balance
from time to time on the Charged Accounts without first obtaining the corisént 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 faw of England.

Would you please acknowledge receipt of this letter and your acceptance of the above by
sigiting the attached form of acknowledgement and returning it to the Bank at the following
address:

Silicon Valley Bank

Alphabeta

14-18 Finsbury Square

London EC2A 1BR

For the attention of, Mr Jim Watts.

Yours faithfiitly

3 O U 467404065



[#] Limited
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(Acknowledgement from Third Party Bank)

To:

-Silicon Valley Bank

Alphabeta

14-18 Finsblry Square

London EC2A 1BR

For the attention of. Mr Jim Waits

[#] 202[e]

Dear Sirs

We acknowledge receipt of a notice (a copy of which is. attached) dated [=] 202[e] and
addrassed to us by {#] Limited (the "Chargor"}.  Expressions defined in such notice have the
sane meanings in this acknewledgement.

‘We acknpwledge and confirm that;

(a) we accept the instructions in the notice and will act in accardance with the provisions of
sueh notice until the Bark notifies us in writing that the notice is revoked;

{s)] we have not received. notice that any third party has any interest in the Charged
Accounts. '

This acknowledgement and any non-cordractual obligations drising out of or in connection with
this mcknowledgement are governed by the law of England and in cormection with any
praceedings with respect to this acknowledgment and any stich non-contractizal obligations we
subrmit to the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfully

ex) OC: UK/ 145740405



To;

Dated:

Dear Sirs

Part 2

{Form of notice to counterparties)

[insert name and address of counterparty]

202[e]

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

1.

We notify you that we have [assigned, by way of security,/charged] to Silicon Valley Bank (the
“Bank") all our right, title and interast in the Agreement as security for certain obligations owed
by g to the Bark.

We further niotify you that:

(a)

{b)

(c)

(d)-

you may continue to-deal with us it reation to the Agreement untit you receive: written
notice to the contrary from the Bank. Thereafter, we will cease to have any rightto deal
with you in relation to the Agreement and therefore, from that time, you should deal anly
with the Bank;

yout are authorised fo disclose information in refation to the Agreement to the Bank on
request;

after receipt of written notice in atcordance with paragraph 1 above, you must pay all
moties to which we are entitled under the Agreemerit direct ta the Bank (and not to us)
untess the Bank othérwise agrees in writing; and

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

Please sigh and return the enclosed copy of this notice to the Bank {with a copy to us) by way
of confirmaticn that:

(a)
(b}

(e}

(d)

you agree to theterms set out i this notice and to act irn-accordance with its provisions;
you will not amend in [any/a material] way, waive or refease any rights, interest or
benefit in relation to the Agresment of terminate the Agresment without the prior written
consent of the Bank;

you have not received notice that we have assigned of charged our rights under the

Agreement toa third party or ¢reated any other interest in the Agreement in favour of a

third party; and.

you have not claimed or exercised, nor do you have any outstanding right to claim ar

‘exercise against us any right of set-off, counter-claim or other right relating to-the.

Agreement.

This notice and any non-contractual obligations arising out of or in connection with it are
governad by English law.
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Yours faithfully

for and on behalf of

[isert the name of the refevant Chargor]

[On acknowledgement capy]
Te: Silicon Valley Bank
Copy to: Tinsert the pame of the relevanf Chargor]

We acknowledge receipt of the above nofice and the notifications therein, agree to abide by its terms
and corfirf thie matters set out in paragraphs (8} te (d} (inclusive) above.

for and on behalf of

finsert name of cowmterpartyf

Dated: 202[e]
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Schedule 4

Form of Accession Deed

This Accession Deed is made on 202fs]
Between:
(3} [#] a company fegistered in England and Wales with registration number [#] whose registered

(4

office is at {#] {the "New Chargor")) and

Silicon Valley Bank a California corporation with its principal place of business at 3003 Tasrmian
Drive, Santa Clara, California 95054 US (the "Bank™},

and is supplemental to a Debenture granted by [the Chargors] ard others in favour of the Bank
on {e] 202[s] (the “Debenture™). o

Now this Aceession Deed witnesses ag follows:

1.

41

Definitions and Interpretation

Unless a cantrary intention appears, words and expressions defined in the Debenture shall have
the same meaning in this Accession Deed and clause 1.2 (Consfruction) of the Debenture shall
apply to this: Accession Deed.

Corifirmation

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

With affect from the date of this Accession Deed, the New Chargor becomes & party to; and wilt
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 [e] 202[e] .

Security

Without prejudice to the generality of clause 3. (Accession) of this Accessiont Deéd, the New
Chargor with full titlé guarantee in favour of the Bank:

{8) tharges by way of legal mortgage, all of its Property vested in it at the date of this Deed;
{b) charges by way of first fixed charge:

{iy all Property not effectively mortgaged by paragraph {a} above;

(i) all Plant and Machinery;

i} all Shares: described in Part 3 of the Schedule to this Accession Deed;

(i) all Investiments other than the Shares;

v} all Receivables directed to bie paid into the SVB Operating Accounts;

{wi) all Receivables directed to be paid into the Third Party Accounts;

{udi) the SVB Operating Accounts described in Part 1 of the Schedule 1o this
Accession Deed;
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4.2

{viiiy  the Third Party Accounts deseribed in Part T of the Schedute to this Accession
Deed;

{ix) all Intellectual Property deseribed in Part 2 of the Schedule to this Accession
Deet; and

(%) all other intellectual Propetty;

{xt) its goodwill and uncalted capital; and

(c) by way of assignment by way of security:
)] all insurances and Ihsurance Proceeds;
{iy any Assigned Contract;

(i) [describe any other assels which are expressly stated to be assigned], and

{dy by way ‘of first floating charge, all its undertaking and alf its present and future assets
other than those assets which are effectively charged by way of first fixed charge or
legal mortgage urider paragraphs (a} or (b) above or vihich are effectively assigned by
way of security under paragraph (g} above.

The floating charge created by clause 4.1(d) {Security) 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 enly, the Debenture shall continue
and remain in full fores and effect and this Accession Deed shall be read and construed as one
with the Debenture 8o that all references to “this Deed" in the: Debenture shall include reference
to this Accession Deed,

Governing Law

This Accession Deed and ary non-contractual obligations arising out of or in connection with it
shall be governed by and constried in accordance with English law.

In witness whereof the New Chargor aid the Bank have caused this Accession Deed to be duly
executed on the date @ppearing at the head of page. 1.

[Add signature blocks after Schedulef
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Schedule to Accession Deed
Part 1

The Bank Accounts

SVB Operating Accotnts

Third Party Accounts

Part 2

Intellectual Property

Trademarks |

| chargor . | ‘Trademark | Jurisdiction ‘| = Classes [ Trademark

. Chargor . | Patentnumber | Jurlsdiction | ' Description = |

Part 3

Shares
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Part 4

Assigned Contracts
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Schedule 5

Form of Deed of Release

This Deed of refease is made on 202[«]
Betweer:
{1} Silicon Valley Bank a California corporation with its principal place of business at 3003 Tasman

Drive, Santa Clara, Califoria 95054 US (the "Bank™); and

2y [The Chargors] {registered in England and Wales under company number [¢]) the reglstered
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 debentire granted by t"h-e Chargors to the Bank on [e] (the "Debenture™}.

2. The Bark hereby releases all and any Security Interest ({including any assignment by way of
security) created by, or evidenced in, the Debenture (together the “Security Interests™).

3, The Bank hereby agrees, subject to ifs costs for so doing being fully indemnified by the
Chargors, to execute such other documents for the release of the Security Intérests as the
Chargars may require, including, without limitation, nofices of reassignmient and Land Registry
Forms.

4, This. Deed and any non-contraciual obligations arising out of or in connectlon with it are
governed by English Law..

In withess. whereof this Deed has besn executed and delivered as a deed on the date written at the

beginning of this Dead.

[Add signature blocks]

NOTE: thiz deed of release is intended fo provide a simple template for the Bank to execute on
redemption of the sectred Jiahilities without needing to take additional tegal advice at such time should
it choose not to. It cannot therefore be negotiated until the time of release, at which point the Bank will.
consider afty proposed amendments from.the Chargor.
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Schedule 8

Supplemental Debenture

The Supplemental Debenture is made on 202[=]

Between:

{1) e g company registered i England and YWales with registration number e whose registered
office Is at {#] {the "Company"}, and

2y Silicon Valley Bank a California corparation with its principal place of business at 3003 Tasman
-Drive, Santa Clara, California 95054 US: {the “Hank™).

Background

(A) Pursuant ta the Original Debenture (as defined below), the Campany created Security Interests
over all of its assets for, amongst other things, its present and fulure obligations and liabilities
under the Loan Documents., '

{Bj The Company has acquired interests in [describe newly acquired assets] and, in-accordance
with clause [ {17.13] {(Further Assurances) of the Loan Agreement (as defined in the Original
Debenture (defined below)), the Company has agreed to enter into this Supplemental
Debenture,

© This Supplemental Debenture is supplemerntal to the Original Debenture (as defined below).

The parties to this Supplemental Debenture agree as follows:

1.

1.1

1.2

Definitions and Construction
Definitions

Terms defined in the Original Debenture shall, uniess otherwise defined in this Siipplemental
Debernture or Unless a contrary intention appears, bear the same: riganing when used in this
Supplemental Debenture-and the following terms: have the following meanings:

"[#]" means [=];

“Original Debenture™ means the debenture between [amongst others] (1) the Company and
(2) the Bank dated 202s].

Construction

(&) Unless a contrary intention appears, clause 1.2 (Construetion) of the Debenture applies
io this Supplemental Debenture, and shall be desmed to be incorporated into this
Supplemental Debenture, mutatis mutandis, as though set out it full in this
Supplemental Debenture, with any refererice to "this Agreement” being deemed to be
a reference to "this Supplemental Debenture”, subject to any necessary changes.

{by Any references to the Bank or any Receiver shall include its Delegate.

Law.of Property (Miscellarieous Provisions) Act 1989

To the extent necessary for any agreement for.the disposition of the Security Assets. in this
Suppiemental Debenture to be a valid agresment undet section 2{1) of the Law of Property
{Mistellaneous Provisions) Act 1889, the terms of the other Loan Documents and of any side

letters between the parties fo this Supplemental Debenture are. incorporated into this
Supplemental Debenture,
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52

T

7.2

7.3

7.4

Implied Covenants for Title

The obligations of the Company under this Supplemental 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,

Effect as a Deed

This Supplemental Debenture is intended to take effect as a deed notw:thstandmg that the Bank
may have sxecuted it under hand only.

Security Assefs

A as security for the paym-eht of the Secured Liabilities, the Company chiarges in faveur of the
Banlk, with full title guararntee, by way of fixed charge:

(&) [deschbe assets to be charged]; and
{bY [describe assels to be charged].

As security for payment of the Secured Liabilities, the Company assigns, by way of security,
with full fitle guarantee to the Bank all its right, title: and interest in:

(&) [Hlescribe assets to he assigned]; and

fb) [tlescribe assels to be assigned],

togethrer with all Related Rights relating thereto.

Irtcorporation

The provisions of clause 4 (Nature of Security) to clause 19 (Miscellaneous) (inclusive) of the
Original Debenture apply to this Suppltemental Debernture as though they ware set out in fulk in

this Supplemental Debenfure except that reférences to “this Deed” in the Original Debenture.
are to be construed as refererices to “this Supplemental Debenture™.

Continuation

Except insofar as supplemental hereby, the Original Debenture will remain in full force and
effect.

The Company agrees that the execution of this Supplemental Debenture shall in no way
prejudice or affect the security granted by it (or the covenants given by ity under the Original
Biebenture.

References in the Original Debenture to "this Deed” and expressions of similar import shall be

‘deemed to be references to the Original Debenture as supplemented by this Supplemental

Debenture and to this Supplemental Debenture.
This Supplemental Debenture is desighated as & Loan Document.
Goveming law

This Supplemental Debenture and any non-contractual obligations arising out of or in
eonngetion with it are governed by English law.

-Jurisdiction
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9.1 The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in
connection with this- Supplemental Debenture (including. a dispute relating to the existence,
validity or termination of this Supglemeital Debenture of any non-contractual obligation arising
auf of ar in connection with this Supplemental Debenturs) (& "Dispute™).

9.2 The Parties agree that the courts: of England are the‘-_- itost appropriste and cotivenient courts to
settfe Disputes and accordingly no Party will argue to the contrary.

5.3 This clause 8 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 concurrent proceedings in any number-of jurisdictions.

In witness wheregof this Supplemental Debenture has been duly executed on the above date first above
written.

Schedule
[Schedule assets to be charged/assigned as appropriate]

[Signatitre blocks to be inserted here]
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Signatories to this Deed
Original Chargor
Exectted as a deed by

GARRISON TECHNOLOGY LTD )
acting by & director in the presence of. )

Director

Signature of withess:
Name: Qe ivA
Address:

Tie: COMPANY  SECRETARARL  MANAGEL.

Motice Details

Adldress: Garrisen Techrology Lid,

117 Waterlop Road,

London, UK
SE1 8UL,
E-mail;
Tel: 0207 9500213
Attentian: David Garfield

4o
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Bank

Executed as 5 deed by
an authorised signatory
for and on behalf of
SILICON VALLEY BANK

[N

Signature of authorised signalory.,

Name of authorised signatory

Motice Details
Address: Silicon Valley Bank
Alphabets
14-18 Finsbury Square
London EC24 1BR
Facsimile: +44 {0} 207 600 8556
Email: P atis2ghsvb.com
Adtention: Mr. Jim Watls
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