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Registration of a Charge

Company name: CLEO AILTD
Company number: 09864205

XBEXEGAW

Received for Electronic Filing: 04/06/2019

Details of Charge

Date of creation:  28/05/2019
Charge code: 0986 4205 0003
Persons entitled: TRIPLEPOINT CAPITAL LLC

Brief description:. TRADEMARK NUMBER 88207656. FOR MORE DETAILS PLEASE REFER
TO THE INSTRUMENT.

Contains fixed charge(s).

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHARLOTTE SMITH

Electronically filed document for Company Number: 09864205 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9864205

Charge code: 0986 4205 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th May 2019 and created by CLEO Al LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 4th June

2019.

Given at Companies House, Cardiff on 5th June 2019

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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3 DLA PIPER
I CERTIFY THAT, SAVE FOR MATERIAL REDACTED

PURSUANT TO s859G OF THE COMPANIES ACT 2006,

THIS IS A TRUE. COMPLETE AND CORRECT CGPY
OF THE ORIGINAL INSTRUMENT

DATE > OM’L LOLA

SIGNED /4‘\ Y

DLA PIPER URTTP -
TRIPLEPOINT
CAPITAL

PLAIN ENGLISH INTELLECTUAL PROPERTY SECURITY AGREEMENT
M("«‘i

This is a Plain English Intellectual Property Seeurity Agreement dated as of April 28 2019 by and between
TRIPLEPOINT CAPITAL LLC, 2 Delaware limited liahility company and CLEOQ Al LTD., a private limited company
incorporated and registered urider the laws of England and Wales (the “Agreement”).

The words “We?, “Us”, or “Ow?, refer to the grantee, which is TRIPLEPOINT CAPITAL LLC. The words “You™ or
“Your” refers to the grantor, whick is CLEQ Al LTD, and not any individual. The words “the Patties” refers to bath
TRIPLEPOINT CAPITAL LL.C and CLEOQ AI LTD. S|

‘Iho Parties have entered into a Plain English Growth Capital Loan and Seewity Agreement dated as of Apsil 28 2019
{together with amendments, supplements, extensions and exhibits, collectively the “Loan Agreement™. Pursoant to-the
Loan Agreement, You have granted to Usa lien on and a security interest in all the present and future rights, title, and
interest that You may how have or hereafter acquire in ali Patents, Trademarks, Copyrights, and applications for Patents,
Trademarks and Copyrights.

In consideration for the mutual covenants and agreernenis contained in the Loan Agreement and this Apreement, and
for other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the Parties agree
as Tollows:

1,

GRANT OF SECURITY INTEREST

“You grant to Us a lien upon and continuing security interest in afl of Your right, title, and interest in, to and under all of
the follawirig (all of the following itéms of property collectively will be referred to as the “Intellectuat Propeity
‘Collateral™), whether now existing or hereafter arising or acquired:

:).

-

al! Patents, Patent Licenses, and Patent applivations, including specifically those listed on the
attached Schedule A, together with any reissues, divisions, continuations, renswals,
axicnsions and continuations thereoft

all Trademarks, Trademark Licenses, and irademark applications, including specificatly
thoge listed on (e attached Schedule B togsther with any renewalg thereof)

all Copyrights, Copyright Licenses, and applications for Copyrights, including specifically those Hsted on
the attached Schedule C;

the right to sue for past, present and future infiingements of the foregoing and all rights
correspoading thereto thioughout the world and alf re-issues, divisions continvations,
renewals, extensions and cohtinuations-in-part théréof; and

all Procgeds.

Notwithstanding the foregeing, the Ifellectual Property Collateral shafl nof include any asset or property that is excluded
from the Collateral under the Loan Agreement.

You represent and warrant to Us that Schedules A, B, and C attachsd hersto set forth any and sl infeflectual property
Tights i connection tv which You have registered or filed an application with either the Unifed States Pateat and
Tradéemark Office or the United States Copyright Office, as applicable.

2

LOAN AGREEMENT

This seeurity interest is granted to secure the Seeured Obligations, under the Loan Agreement. All the capitalized terms
used but not otherwise defined are'used in this Agreement with the same meaning as defined in the Loan Agresment,




3. OUR RIGHT TG SUE

Upon the occurrence of and during the continuance of an Event of Default, subject to the terms of the Loan
Agreement, We shall have the right, but shall in no way be obligdted, to bring suit in Our own naie to enforee Your
rights in the Intellectual Property Collateral. If We commence any such suil, You shall, at Owr reasonable request,
do all lawful acts and executs and deliver all proper documents or information that may be necessary or desirable to
aid Us in such enforeement. You shall promptly, upon demand, feimburse and indemaify Us for all of Gur eots end
éxpenses, including réasonable attorney's fees, related to Our exercise of the above mentioned rights.

4., FURTHER ASSURANCES

Upon our reasonable request, You will from time to time execute, deliver and file, alons or with Us, any security
agresments, or other documents te perfect and give priority to Qur lien on the Itellcctual Property Collateral (subfect to
Permitted Liens that are specifically «esignated as being senior in ptiority), You wiil from time to time obtain any
instruments or documents as We may reasonably request, and take all futhet action that We may reasonably request, 1o
carry out more effectively the provisions 2nd purposes of this Agreement o any othér rélated agreements or to confirm,
perfect, preserve and proteet the liens granted to Us.

5. MODIFICATION

This Agreement can only be altered, amended or modified in 2 writing sigred by the Parties. Notwithstanding the
foregoing however, You hereby itrevoeably appoint Us (and any of Qur designated officers, agents or employees) ad
Your frue and lawful attorney to modify, in Our sole discrétion, this Agreement without first obtaining Your approval of
or sigfiature to such modification solely to amend Schedules 4, B, and € to this Agreement, as appropriate, to include
reference to any rvight, titte. or interest in any Intellectual Property Collaferai acquired by You before or after the
sxecntion hereof or to delete any referenice to any right; title or inferest in any Intellectual Property Collateral in which
You no longer have or claim 6 have any right, title or interest. The appointment of Us as Your attorney in faci, and each
and every ong of Out rights and powers, being coupled with an interest, is irrevocable uniil all of the Secured Obligations
(othef fhan inchoate indemnity obligations) have been fully repaid and performed and Qur obligation to provide eredit
&xtensions to You is terminated,

6. BINDING EFFECT; REMEMES NOT EXCLUSIVE

This Agreement shall be binding upon You and Your respective successors and assigns, and shall inure to the benefit of
Us, and Cur nominess and assigns.

Our rights and remedies with 1espect to the secufity inferest granted hereby are in addition to those-set forth in the Loan
Agreement and fhe other Loan Documents, and those which are now or hereafier available to Us as a matter of law or
equity. Each of Our rights, powers and remedies provided for herein or in the Loan Agreement o any of the Loan
Documents, or now or hercafier existing at Jaw or in equity shall be cumulative and coneutrent-and hall be in addition to
every fght, power or remedy provided for herein and the exercise by Us of any one of mote ¢f the rights, powers ot
remedies provided for in this Agreement, the Loan Agreement or any of the other Loan Decuments, 6r now or hereafier
existing at law or in equity, shall not preciuds the simuttancous or later exercise by any person, including Us, of any or
all other rights, powers orremedies,

This Agreement shall terminate in accordance with Section 20, Pavagraph “Centinuation of Security Interest” of the
Loan Agreement,

1. GOVERNING LAW; COUNTERPARTS
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“This Agreement shall be deemed made and accepted in and shall be governed by and construed in accordance with the
laws of the Stale of California, and (where applicable) the laws of the United States of America,

This Agreement may be executed in two or miote counterparts, each of which shall be desmed an original but all of
which together shall constitute the same instrument.

(Signuinre Page to Follow)
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IN WITNESS WHEREOF, You have duly executed this Agreement as of the date first set forth above.

Yom CLEO AILTD.

Signature: ﬁ
Print Name: SW\[/ H(/K@"Y“’YE?
Title: PDIHECTOR

[SIGNATURE PAGE TO PLAIN ENGLISH INTELLECTUAL PROPERTY SECURITY AGREEMENT]
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SCHEDULE A
To Plain English Intellectual Property Security Agreement
Between CLECQ AT LTD., as You (Grantor)
and TRIFLEPOINT CAPITAL LLC, #s Us (Grantee)

PATENTS AND PATENT APPLICATIONS

PATENTS
Patent Neme Status and . Patent Number
Daté Issued
None,
PATENT APPLICATIONS
Narne Status & Date Filed Application Number
None,

1P Seourity Agreement (Clés Al Ltd.) 5



Name

MNone.

Name

CLEO

SCHEDULE B
To Plain English Intellectual Property Security Agreement
Between CLEG Al LTD,, as Yoir (Grantor)
and TRIPLEPOINT CAPITAL LLC, as Us (Grantee)

TRADEMARKS AND TRADEMARK APPLICATIONS
TRADEMARKS

Date Filed or Sertal Numbér Status
Tssued

TRADEMARK APPLICATIONS

Dats Filed Serial Numbet Status

1127/18 88207656 Live

1P Security Agreéement (Cleo ATLtd)




Registration Number

None.,

Title

None.

SCHEDBVLE C
To Plain Englisk Intellectual Property Security Agreement
Between CLEQ AT LTD., as You {Grantor)
And TRIPLEPOINT CAPITAL LLC, as Us (Grantee)

COPYRIGHTS AND COPYRIGHT APPLICATIONS

COPYRIGHT REGISTRATIONS

Title Registration Dte

APPLICATIONS FOR COPYRIGHT REGISTRATIONS

Date Filed V&A No.

[P Security Agreement (Cleo AT Ltd.)

V&A No.




