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in accordance with
Sections 8594 and M RO 1 laserform
859 of the Companies

Aot 2008 Particulars of a charge

&D Go online to file this information A fee is be payable with this form
www.gov.uk/companieshouse Flease see ‘How to pay on the |ast page.
< What this form is for What this form is r =~ farthar infarmation, please
You may use this form to register You may hot use t
a charge created or evidenced by register a charge ouse
an instrument, instrument. Use f

This form must be delivered to the Registrar for registra

21 days beginning with the day after the date of creation of
defivered outside of the 21 days it will be rejected unless it i
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

n Company details ' O[O 16“_ For official use
conporyumter [0 (7[5 [5 [5 [1 [+ [o° e —

17/01/201 g 41
91
COMPANIES HOUSE

Company hame in full ‘ Jukedeck Limited / bold black capitals.
All fields are mandatory unless
‘ spacified or indicated by *

l Charge creation date
Charge creation date ’T % %_ Fl_ I? |"_0- ’T ’G- v
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name lEambridge Innovation Capital (Jersey) Limited v
Name I Playfair Gapital Investment Nominee Limited e
Name | Backed 1 LP

Name ,

-

if there are more than four names, please supply any four of these names then
tick the statement below.

[] ) confirm that there are more than four persons, security agents or
trustees entitled to the charge.

CHFP025
06/16 Version 2.1 Laserform International 6/16
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MRO1

Particulars of a charge

Brief description

Please give a short description of any {and, ship, aircraft or intellectual property
registered or required to be registered in the UK subject fo a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

L and being all freehold and leasehold and any other estaie in land together with
any buildings, structures and fixtures thereon including trade and tenant fixtures.
Intellectual property means all patents, supplementary protection.

certificates, utility models, registered and unregistered trade and service
marks,copyright, database rights, registered and unregistered rights in designs.

See charged document for further information.

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

(] Yes

[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[¥] Yes Continue
(J No Go to Section 7

is the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

[V Yes
[ ] No

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

€ This statement may be filed after
the registration of the charge (use
form MROB).

Signature
ﬁ’fease sign the form here.
Signature Signature

X %ZW/L/W X

This form must be signed by a person with an interest in the charge.

231229438v1\CAAC
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MRO1

Particulars of a charge

B?esenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

| cnetrone GAAC
I Company name

|

i Advess Botanic House

[ 100 Hills Road

:

|T’°5“°‘"“ Cambridge

Mills & Reeve LLP

|c<>unwfRegion Cambridgeshire

=== Jclelz] [r]p[nu]
|c<=umrv United Kingdom

|Dx DX 122891 Cambridge 4

]wepnane 01223 364422

u?ertificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank.

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

] The company name and number match the
information held on the public Register.

(] You have included a certified copy of the
instrument with this form.

(] You have entered the date on which the charge
was created.

(] You have shown the names of persons entitled to

the charge.

You have ticked any appropriate boxes in

Sections 3,5,6, 7& 8.

You have given a description in Section 4, if

appropriate,

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must

be a certified copy.

W

000 o

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address helow:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern lreland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Beifast 1.

Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

231229438v1\CAAC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7953149
Charge code: 0795 3149 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th January 2019 and created by JUKEDECK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

17th January 2019.
20

Given at Companies House, Cardiff on 22nd January 2019

&

Companies House |

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

g gad

4 R




DATED o Jarvony
</

2019

JUKEDECK LTD

and

(1)

CAMBRIDGE INNOVATION CAPITAL  (2)
(JERSEY) LIMITED

and

PLAYFAIR CAPITAL INVESTMENT  (3)
NOMINEE LIMITED

and

BACKED 1LP

4

DEBENTURE

For Mills & Reeve LLP, Sclicitors
Reft 4SS 456 7 LLCE
Da‘ele./clflcl(l

\ide/l certify that this is a true and comipiete copy

of the criginal dOCg;nent,/_‘/__

Botanic House
100 Hii's Road
Cambridge
CcR2 1PH

MILLS & REEVE e
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THIS DEBENTURE is made on lo "Rmzj 2019

BETWEEN:

(1)

JUKEDECK LIMITED, a company registered in England and Wales (company

O195° 314G MR number 87948426} whose registered office is at Techhub, 20 Ropemaker Street,

(2)

OFTH8082 MK

London, England, EC2Y SAR (the "Chargor”); and

CAMBRIDGE INNOVATION CAPITAL (JERSEY) LIMITED , a company registered
in Jersey (company number 112629) whose registered office is at Gaspé House, 66-
72 Esplanade, St Helier, Jersey JE2 3QT; PLAYFAIR CAPITAL INVESTMENT
NOMINEE LIMITED a company registered in England and Wales (company number

whose registered office is at 8 Warner Yard, London, EC1R 5EY and

-07948126)
BACKED 1 LP a limited partnership registered in Jersey whose registered office

address Is at 4" Floor, St Paul's Gate, 22-24 New Street, St Hellier, Jersey JE1 4TR
(the "Chargees”).

THIS DEED WITNESSES as follows:

1
14

Interpretation
Definitions

in this Deed the following words and expressions shall have the following meanings:

“Amended and Restated Loan Note Instrument” means the amended and restated
loan note insfrument constituting 2,450,000 convertible loan notes of £1.00 each in
the capital of the Chargor of which 1,975,000 of such loan notes are unsecured and
475,000 convertible loan notes of £1.00 each in the capital of the Chargor which
have been created on or around the date of this Deed are secured by this Deed;

"Business Day” means a day (other than a Saturday or Sunday) on which banks are
open for general business in London;

“Charged Property” means all property, assets, rights and revenues of the Chargor
from time to time comprised within the security constituted by this Deed; )

“Co-obligor” means any person (other than the Chargor) who from time to time has
any obligation fo any of the Chargees in relation to the Secured Obligations;

“Distributions” means all dividends, interest and other income paid or payable in
respect of the Securities;

“Environmental Law” means all legislation, common law, regulation, diractives,
guidance notes, orders, notices, demands and other measures for the time being In
force or imposed and relating to the protection or pollution of the environment or
public health or welfare;

“Event of Default” means any condition, act or event referred to in Schedule 1;
“Floating Charge Assets” means, at any fime, all or any part of the Charged
Property which is at that time the subject only of the floating charge created by this
Deed and not at such time expressed to be the subject of any fixed security;

"High Court” means the High Court of Justice in England and Wales;

UKMATTERS:50814518.1 1




‘Indebtedness” means
(a) moneys borrowed and debit balances at banks or other financial Institutions;

(b} any bond, note, lpan stock, debenture, commercial paper or similar
instrument;

{c) the amount of any liability in respect of finance leases;

(d) receivables sold or discounted {other than any receivables to the extent they
are sold on a non-recourse basis);

{e) any counter-indemnity obligation In réspect of any guarantee, bond, standby
letter of credit or other instrument issued by a third party in connection with
the Chargor's performance of a contract;

{j] any other transaction that has the commercial effect of borrowing (including
any forward sale or purchase agreement and any liabllities which are not
shown as borrowed money on the Chargor's balance sheet because they are
contingent, condiflonal or otherwise); and

@ the amount of any labllity in respect of any guarantee for any of the items
referred to in paragraphs {a) to (f) above;

“Insolvency Regulation” means EU Council Regulation 1346/2000;

“intellectual Property Rights” means all patents, supplementary protection
cerlificates, utlity models, registered and unregistered trade and service marks,
copyright, database rights, registered and unregistered rights in designs and, in each
casae, any extensions and renewals and any applications in respect of these rights
together with the benefit of all agreements and licences now or in the future enjoyed
by the Charger relating to the use of these rights and all trade searets, corifidential
information and know-how,

“Land” means all freehold and leasehold and any other estate in land together with
any buildings, structures and fixtures thereon including trade and tenant fixtures;

"LPA” means Law of Property Act 1925;

*Notes® means the 475,000 convertible loan notes of £1.00 each in the capital of the
Chargor issued under the Amended and Reslated Loan Note Instrument fo the
Cliargees on or around the date of this Deed;

"Sacured Obligations® means all monies, obligations and liabilities whatsoever
which may now er at any time ih.the futureé be due, owing or incurred by the Chiargor
to any of the Chargess howsoever and whenever arising and whether present or
future, actual or contingent in any manner whatsoever, as principal or surety and
whether ajone or jointly with any other party or parties including interest, legal and
other costs, charges and expenses in conpnection with the Notes issued on or around
the date of this Deed;

"Securities” means all shares and securities ard investments of any kind which are
issued by any person (other than the Chargor) from time to time held by the Chargor
or for the Chatgor’s account;

URMATTERS.60914578.1 2




"Security Period” means the period from the date of this Deed to the date on which
the Secured Obligations are irrevocably and unconditionally discharged in fulk, and

*VAT' means value added tax as provided for in the Value Added Tax Act 1994 and
any other tax of a similar nature.

12 Intarpretation
In this Deed:

1.2

1.22

1.2.3

1.24

1.25

126

127

1.2.8

1.2.9

UKMATTERS:508 14518.1

references to "disposal® means any disposal, sale, transfer, lease,
surrender, assignment, loan, parting with or sharing of control, possession
or occupation or diverting of rents or income relating to the Charged
Property and any agreement, commitment or option in respect of the
same and references to "dispese” shall be construed accordingly;

references to "guarantee” means anhy coniract of guarantee, indemnity or

surety or any other contract by which recourse is given to a person in

relation to the performance of another person's obligations and whether

gs c;:il;i)ma;y of secondary obligation or otherwise and howsoever
escribad;

references fo “person” shall Include & company, partnership or
unincorporated association and, where permitted by this Deed, that
person’s successors in title and assigns; .

references to “recelver” shall ba tonsfrued as a reference to any recelver,
receiver and manager, adminlstrative recsiver, administrator or a creditor
taking possession of or exerclsing a power of sale of assels or property or
any other similar or equivalent appointment or taking of possession or
exercise of powers in any jurisdiction;

references to “security” shall be consttued as a reference to any
mortgage, standard security, pledge, hypothecation, titie retention, lien,
charge, assignment by way of security or other arrangement howsoever
described having the same or a simifar effect;

references to any provision of law shall be deemed to indude reference to
such provision as amended or re-enacted from time to time whether
before or after the date of this Deed;

references to "this Deed” or to a provision of this Deed, or any other
document are references to [t &s amended, varied, novated,
supplemented, extended, restated or acceded to from time to time
whether before the date of this Deed or ctherwise;

the terms of the documents under which the Secured Obligations arise
and of ‘any side lefters between the Chargor and ahy of the Chargees
relating to the Secured Obligations are incofporated in this Deed to the
exient required for any purpotted disposition of the Charged Property to
be a wvalid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisians) Act 1989;

references to this Deed include its Schedulss;




1.2.10 references to a clause or Schedule are (unless othetwise stated) o a
clause of, or a Schedule to, this Deed;

1.2.11 references in a Schedule or part of a Sthedule to a paragraph are (unless
otherwise stated) to a paragraph of that Schedule or that part of that
Schedule;

1,212 ¢lause headings in this Deed do not affect its interpretation;

1.2.13 use of the singutar shall include the plural and vice versa; and

1.2.14 any term or phrase defined In the Gompanles Act 2006 or the Instlvency

Act 1986 (as the same may be amended from fime to time) shall bear the
same meaning in this Deed.

2 Covenant to pay

2.1 The Chargor covenants with the Chargees to pay and discharge the Secured
Obiligations on demand when dus.

3 Security

3.1 The Chargor with full title guarantee in favour of the Chargees and as security for the
payment and discharge of the Secured Obligations:

3.11 charges by way of first legal mortgage ali Land vested in the Chargor;
31.2 charges by way of first fixed charge:
)] all other Land which in the future becomes vesled in thie Chargor;

(i) all plant and machinery now or in the future attached lo any Land,
now or in the future, vested in the Chargor;

(i)  the Securities;

(v)  all goodwill and uncalled share capital of the Chargor,;

(v)  allintellectyal Property Rigtits;

(vi)  all trade and other debts now or in the future owing o the Chargor;

(vil  the benefit of all security and guarantees and ether rights now or in
the future available 1o the Chargor; and

{(viil) to the extent not effectively assigned under clause 3.1.3 below, the
Charged Property expressed to be assigned by clause 3.1.3
below;

3.1.3 dssigns and agrees to assign absolutely, the benefit of all of s rights,
clalms, title and interest in and in relation to:

)] all proceeds of sale of Land;

(it all proceeds of sale of Securities;

UKMAT TERS.30814510.1 4




3.2

33

34

4.2

(iil) all proceeds of sale of Intellectual Property Rights;

(iv)  all insurance policies in relation to the Charged Property and all
proceeds paid or payable thereunder,

() all rental income receivable in respect of the Charged Property
and the right fo make demand for and receive the same; and

3.14 charges by way of floating charge all its property, assets, rights and
revenues whatsoever-and wheresoever present or future to the extent not
otherwise effectively morigaged, charged or assigned by clauses 3.1.1 1o
3.1.3 (inclusive) above.

The floating charge created under this Deed:

3.21 is a qualifying floating charge for the purposes of paragraph 14 of
Schedule B1 to the Insolvency Act 1986; and

322 shail automatically and without notice operale as a fixed charge instantly
upon the occurrence of an Event of Default.

The Chargees may at any timea by nofice in writing to the Chargor convert the floating
charge cregted under this Deed into a fixed charge as regards such assets as it shall
specify in the nolice if: :

3.341 an Event of Default has occurred; or

3.32 in the reasonable opinion 'of the Chargees such assefs are at risk ¢f
becoming subject to any Security In favour of apyone other than the
Chargees or are otherwise at risk of ceasing to be within the owndership
or control of the Ghargor.

There shall be exciuded from the fixed charges and assighments created by clause
3.1 and from the operation of clause 5:

3.41 any leasehold propesty held by the Chargor under a lease which elther
precludes absolutely or conditionally (including requiring the congent of
any third party) from creating any charge over its leasehold Interest in that
property {each an "Excluded Property”); and

34,2 any Intellectual Property Rights in which the Chargor has an interest
under any licence or other agreement which either precludes absolutely or
conditionally {including requiring the consent of any third party) from
creating any charge over its interest in such Intellectual Property Right
(each an "Excluded Intellectual Property Right®).

Continuing security

The security constituted by this Deed shall operate as a continuing security and shall
extend to the ultimate balance of the Secured Obligations regardless of any
intermediate payment of discharge of any of the Secured Obligations or any other
matter whatsoever.

In the event that the security constituted by this Deed ceases to be a continuing
security for whatever reason then the Chargees may at that ime open or be deemed

UKMATTERS:50814518.1 8




T e
to have opened a new account or accounts -and fo credit all or any money’ arising
from the enforcement of the -security conslituted by this Deed or receivable
hereuhder to such new accouni{s) and such events shall not opsrate to reducs the
amount of the Secured Obligations nor shall the liability of the Chargor be reduced or
affected by any subsequent transactions, receipts or payments,

Further assurance

The Chargor agrees that it shall promptly upon the request of the Chargees execute
and deliver at its own cost and expense any deed or document and do any act or
thing or take any aclion required by the Chargéas acling reasonably in order to
confirm or establish the validity and enforceabllity of or otherwise In connection with
the creation, perfection, enhancement or protection of the security intended to be
created, conferred on the Chargees by or purspant to this Deed (including without
limitation) any further legal or other mortgages, charges or assignments and/or
notices in favour of the Chargees, the waiver of any landlord’s rights to levy distress
against or enfoice any similar or replacement remedy against any of the Charged
Property and any instructions, instruments, transfers, renunciations and/for proxies in
favour of the Chargees or such olher person as the Chargees may direct together
with spy and all filings or registrstions or nofices or instructions or other steps
required by the Chargees.

Preservation of rights

The seourily constituted by this Deed -and the obligations of the Chargor contained

" herein and the rights and powers and remedies conferred on the Chargeses by this

Deed shall be In addition to and shall not be merged with hor in any way be
prejudiced of affected by any security or guarantee or judgment or order, right of
recourse or other right whatsoever (whether contractual, legal or otherwise) now or at
anytime hereafter held by the Chargees or any other person nor by:

6.1.1 any time, walver, indulgence, cansent or concession which the Chargees
may grant to or the terms of ahy composition or agreement that the
Chargees may enter ihto with the Chargor or any Co-abligor; or

6.1.2 any release or intermediate payment or discharge of the Secured
Obligations; or

6.1.3 any amendment, novation, supplement, extension or replacement
{however fundarmental and whether more or less onerous) of the Secured
Obligations; or

6.14 any legal limmitation, disabllity, incapacity or lack of legal personality or
power or authority on the part of the Chargor or any Co-obliger; or

6.1.5 any unenforceability, illegality or thvalidity of the Secured Obligations or
any obligatiohs owed by the Chargor or any Co-obligor; or

6.1.6 any liquidation, winding up, dissolution, amalgamation, reconstruction,
reorganisation, bankruptcy, administration or voluntary arrangement of the
Chargor or any Co-obligor or the appointment of any recelver or iquidator
or frustee in bankruptey in respect of the propetty or business or assgets of
the Chargor or any Co-obligor (or the equivalent of such proceedings,
appointmeitts or matters in any jurisdiction) or the occurrence of any other
circumstances affecting the liability of the Chargor or any Co-obligor.

UKMATTERS; 508145181 6




6.2

8.1

If any payment or discharge or securily or any arrangement made in connection with
the Secured Obligations is avoided or reduced for whatever reason (including without
limitation under any laws relating to liquidation or administration o bankruptcy) the
liability of the Chargor and the security created by this Deed shall continue as if there
had been ne payment, discharge, avoidance or reduction or arrangement and the
Chargees shall be entitled to recover the value or amount of the security or payment
as if the payment discharge or reduction had hot occurred.

Indemnities

The Chargor shall indemnify and keep indemnified the Chargess and anhy recsiver
upon first demand in respect of afl claims, costs, expenses and liabiiities whatscever
from time to time reasonably incurred in refation fo this Deed including (without
limitation) all sums paid and expenses reasonably incurred by the Chargees in
relation to:

7.11 all legal, professional and other fees, stamp duty, stamp duty land tax,
registration fees and taxes and any inferest, penaliles, cosls and
expenses resulting from any failure to pay such taxes or fees reasonably
incurred by the Chargess in connection with the preparation and
execution of this Deed and any releass, discharge, reconveyance or
reassignment of the Charged Property and the protection, performance,
preservation and enforcemant of any rights under or In connection with
this Deed and the transactions contemplated by it together in each case
with any applicable VAT; and

712 ali legal, professional and other fees, costs, losses, actions, claims,
expenses, demands or liabilities howsoever and whenever arising which
may be incurred by, or made agalnst the Chargees or any receiver or
against any manager, agent; officer or employee of any of them at any
time relating to or arising directly or indirectly cut of or as. a consequence
of anything done or omitted to be done in the exerclse or purported
exercise of the powers contained in this Deed.

Covenant to deposit
The Chargor agreas that during the Security Period:

8.1.1 all title deeds to the Land and all documents evidencing tile to the

. Charged Properly shall be held by the Chargees or at the sole option of
the Chargees with any lawyer or firm of lawyers or any other psrson
whose buslness inciudes the safe custody of documents and the
Chargeis shall not be responsible for any loss thereby Incurred; and

81,2 the Chargor shall deposit with the Chargees transfers of the Securities
duly executed by the Chargot In favour of the Chargees or with the name
of the fransferee left blank (if the Chargees so requires) and stamped
together with such other documents as the Chargees may require to
enable the Chargees or their nominee or any purchaser o be registerad
as the owner or otherwise o obfain title to the Securitles.

Undertakings
During the Security Period the Chargor shalk:

UKMAYTTER'S:60814518.1 7




92

10
101

10.2

10.3

9.1.1 not, without the prior written consent of the Chargees, create or permit fo
subsist any security in respect of the whole or any part of the Charged
Property,;

9.1.2 ensure that its centre of main interest, including (without fimitation} its
place of registered office, ls and remains situated within the jurisdiction of
the High Court for the purposes of the opening of insolvency proceedings
under the Insolvency Reguiation and all other applicable law;

9.1.3 within the relevant timeframe, comply with any nhotice it receives pursuant
to Part 21A of the Companles Act 2006 from any company Incorporated in
the United Kingdom whose shares are the subject of this Deed, and
promptly provide the Chargees with a copy of tHat notice.

Prior to the date of the occurrence of an Event of Default which is continuing the
Chargor shall be entitled to:

921 receive and retain any Distributions paid to it; and

922 exercise angd control the exeicisé of all voting and other rights relating to
the Charged Property.

Amounts payable
All payments by the Chargor untler this Deed shall be made;

10.1.1 without set off, retention or counterclaim; and

10.1.2 free and clear of withholding or deduction of any taxes except to the
exient that the Chargor is required by law to make such withholding or
deduction in which case the Chargor shall pay such armount as will result
in the receipt by the Chargees of the sums that would have been
receivable by it in the absence of such withholding or deduction in respect
of the Secured Obligationis under this Degd.

The obligations of the Chargor t¢ make paymenis under this Deed are in the
currency of the Secured Obligations and shall not be discharged or satisfied by the
receipt by the Chargees of any monies expressed or converted into any other
currency and to the extent there Is any shortfall between amounts due under this
Deed In one currency and recelpt by the Chargees In another currency then the
Chargees shall be entitled to recover the amount of any shorifall frony the Chargor
and to sell any currency received for the cumrency due and the Ghargor shall
Indemnify the Chargees against the full cost incurred In relation to such sale. The
Chargees shall hot have any liability to the Chargor in respect of any loss arising
frorn any flucluation in exchange rates after such sale,

The Chargees rmay (but are not obliged to) set off any obligation in respect of the
Secured Obligations which Is due and payable by the Chargor against any obligation
(contingent or otherwise) owed by the Chargees to the Chargor and apply any money
held for the account of the Chargor in such order as it shall deem in jts absolute
discretion appropriate.
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11
11.1

11.2

113

114

115

11.6

12
121

12.2

Enforcement

Lipon the occurrence of an Event of Default which is continuing all of the Secured
Obligations shall immediately become dué and payable and the Chargees may,
without notice to the Chargor enforce all or any part of the security constituted by this
Deed at such times, in the manner and on such terms as it thinks fit including
{without limitation) the appointment of a receiver to all or any part of the Charged

Property.

Section 103 LPA shall not apply to this Deed and the power of sale under section
101 LPA and all cther powers conferred on the Chargees and any receiver by this
Deed shall operate as a variation and extension of the statutory powers of sale and
other powers under the [LPA and such powers shall arise (and the Secured
Obligations shall be deemed due and payable for these purposes) on the execution
of this Deed.

The restrictions contalned in section 93 LPA shall not apply to this Deed but the
Chargees shall have the same right to consolidate this Deed and the money
covenanted to be paid with any other security.

The statutory pbwers of leasing may be exercised by the Chargees at any time and
the Chargees and any receiver may make any lease or agreerhent for lease, accept
surrenders of leases and grant options on such terms as it shail think fit, without the
need to comply with any restrictions imposed by sections 99 or 100 LPA.

The protection given to purchasers and persoris dealing with a reoeiver in the LPA
will apply to purchasers and any other persons -dealing with the Chargees or any
receiver and no purchaser or other person dealing with the Ghargees or any receivar
will be bound to see or inquire whether the right of the Chargees or any recelver to
exercise any of its or his powers has drisen or become exercisable nor be concerned
with any propriely or regularity onh the part of the Chargees or any receiver in such
exercise or dealings or whether any amount remains secured by this Deed.

The powers conferred by this Deed on the Chargees are in addition to and not in
substitution for the powers conferred on morigagees and mortgagees in possession
under the LPA, the Insblvency Act 1986 or othemwise by law and in the case of any
conflict between the powers contained in any such Act and those conferred by this
Deed the ferms of this Deed wili prevall.

Recelvers

At any time after having been requested to do so by the Chargor or this Deed having
b&coma enforceabie and save to the extent prohibiled by séction 72A Insolvency Act
1986 the Chargees may In wrlting by deed or otherwise and without prior notice jo
the Chargor appoint one or mora persons to be a receiver of the whole or any part of
the Charged Property and the Chargees may, from time to time, i1 sirhilar manner,
remove a recelver or recelvers and appoint another or others In substitution thereof.

Each persan appointed to be a recelver pursuant to this Deed will be:
12.24 entitled to act independently or jointly with any other person appointed as

a receiver except to the extent that the Chargees may specify to the
contrary in the appointment;

UKMATTERS 508145101 9




12.3

12.4

12.5

12.6

12.7

13
13.1

1222 for all purposes deemed the agent of the Chargor who shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and at no lime shall a receiver act as agent for the
Chargees; and

12.2.3 entitted to remuneration at a rate to be fixed by the Chargees from time to
tifne (without being limited to any maximum rate).

The powers of appointment of a receiver shall be liv addition to all statutory and other
powers of appointment of the Chargees under the LPA (as extended by this Deed) or
otherwise and such powers shall remain exercisable from time to time by the
Chargess in respect of any part of the Charged Property,

Any receiver shall have and be entitled to exercise, in relation to the Charged
Property all rights and powers as the Chargees shall se¢ fit as though the Chargess
were the absolute owners of the Charged Property, including (without fimitation) the
rights and powers sef out in Schedule 2.

The receipt of the Chargees or any receiver shall be conclusive discharge to any
purchaser and, in making any disposal of any of the Charged Property the Chargees
or-any recelver may do so-for such consideration, in such manner and on such terms
as the Chargeses or any receiver thinks fit.

Nelther the Chargees nor any receiver nor any officer, employee or agent of any of
the Chargees of any receiver shall be deemed to be or in any way liable to account
as mortgagee In possession in respeot of all or any Charged Property or be llable in
any way to the Chargor or any other person for the manner of exercise or non
exefcise of dny powers or rights of the Chargees or any recelver or for any act or
default or omission of any nature whatsoever.

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Chargees or any regelver may be exercised or made in
the Chargees' or any receiver's absolute and unfettered discretion without any
obligation to give reasons.

Appropriations and application of proceeds

All monkes received by the Chargees, a receiver or a delegate pursuant to this Deed,
after the security constituted by this Deed has become enforceable, shall (subject to
the claims of any person having prior rights and by way of variation of the LPA) be
applied in the following order of priority:,

43.1.14 in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of any of the Chargees (and any receiver,
delegate, atforney or agent appolnied by it) under or in connaction with
this Deed, and of alf remuneralion due to any receiver under or in
connection with this deed;

13.1.2 in or towards payment of or provision faor the Secured Obligations in any
order and manner that the Chargees determine; and

13.1.3 in payment of the surplus (if any) to the Chargor or other person entitled to
it.
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13.2

13.3

14
144

15
15.1

16
16.1

16.2

16.3

16.4

The Chargees may apply or refrain from applying any money or property received by
it in or towards payment or discharge of any Hability in respect of the Secured
Obligations in such order or manner as it sees fit or determines and hold any money
received by it in an intetest bearing suspense account or on account of the Chargor's
liabilities under this Deed,

if the Chargees (or any receiver) enforce the security constituted by this Deed at a
time when no amount In respect of the Secured Gbligations is due and payable, or
when the amount due and payable is not ascertained, the Chargees (or any receiver)
may pay the proceeds of any recovéries effected by it into an Interest bearing
suspension account. The Chargees may withdraw amounts standing fo the credit of
such suspense account for application in or fowards discharge of the Secured
Obligations.

Immediate recourse

The Ghargees shall not be obliged to proceed first against, or enforce any rights or
security or claim payment from any person before claiming any bensfit under this
Deed and the Chargor hereby waives any coptrary right It may have whether arising
under law or otherwise.

Assignment and delegation

The Chargees and any recelver may from time to time employ professicnal advisors
and delegate by power of attorney or otherwise to any persoh any of the powers and
discretions of the Chargees or any recelver whether arising by statute, the provisions
of this Deed or otherwise upon such terms and for sugh periods of time as they may
think fit (disclosing such confideritial information about the Chargor or this Deed as
the Chargees or any recelver sees fit) and may at any time determine any such
employment or delegation. At no time will any of the Chargees or any- receiver be
liable to the Chargor for any loss or damage arising from aihy act, default, omission or
misconduct of any person other than the gross negligence or wilful misconduct of
such person. ’

cell OLS

It any term or provision of this Deed shall be deteymined fo be or becomes invalid,
illegal or unenforceable all other terms and provisions of this Deed shall nevertheless
be valid, legal and enforoeable to the fullest extent permitted by law.

No failure or delay on the part of any of the Chargees to exercise any right, remedy
or power under this Deed or in respect of the Secured Obligations shall operate as a
waiver hor shall any pattial or defective exercise preclude or impair any other further
exeroise of that or any other right, remedy or powér.

No fallure by the Chargees to give any notice which they are required 1o give in
respect of the Ghargor or any Co-obligor shall affect or impair the lisbillty of the
Chargor to the Chargees under this Deed.

At any fime after this Deed has become enforceable the Chargees may redeem or
take a fransfer of any security ranking in priority to the security constituted by this
Deed. The Chargees may agree the accounts of the holder of any such prior sectrity
which agreement shall be binding and conclusive on the Chargor. Any amount paid
in connection with such transfer shall be payable on demand by the Chargor to the
Chargees.
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16.5

16.6

16.7

16.8

16.9

16.10

17
17.1

The powers which this Deed cohfers on the Chargees are cumulative, without
prejudice to its powers under general law, and may be exerclsed as often as the
Chargees think appropriate.

Subject to clause 16.7, a person who is not a parly to this Deed has no right under
the Gontracts (Rights of Third Partiés) Act 1999 to enforce any term of this Deed but
this does not affect ziny right or remedy of a third party which exists or is available
apart from that Act.

Any of the rights, powers, discretions and eorisents of the Chargees under this Deed
may be exercised ejther by lts general pariner, fund manager or management
company authorised from time to time to act oh its behalf or by some other person or
persons nominated by the relevant Chargee for the time and such Chargée or such
person or persons may enforce such rights directly as if it were a party to this Deed.

This Deed miay be executed in two or more counterparts each of which shall
constitute an original but which, when taken together, shall constitute one agreement.

Any cettificate signed as correct by the Chargees, showing the amount dus under
this Deed and any determination by the Chargees under this Dead shall be binding
and conclusive on and against the Charger in the absence of manifest error:

All notices or other cammunications required In cennection with this Deed shall be in
wiiting and may be delivered by hand or sent by post to the relevant address set out
above or in the case of facsimile transmission to the last published number of the
relevant addressee or such other address or facsimile number as the relevant party
may notify to the other parly. Evety hotice, demand or other communication shall be
deemed to have been recéived on the second Business Day after posting or at the
time of delivery by hand delivery or facsimile transmission if effested during normal
business hours and if outside normal business hours at the start of the next
succeading Business Day,

Power of attginey

As further security for the perfetmance of the Charger's obligations under this Deed,
the Chargor hereby Irfévocably appoints each of the Chargee {whether or not a
receiver has been appointed) and also (as a separate appointment) any receiver
Jolntly and severally to be #s attorney with full power of delegation in iis hames and
on its behalf:

17.1.1 to sign, execute, seal, complete and deliver any documeni, deed,
agreement, instrument or act which the Chargees or any recelver may
require for perfecting the title of the Chargees to the Charged Property or
for vesting the same in the Chargees, their nominees. or any purchaser or
generally for the purposes set out in this Deed;

17.1.2 to sign; execute, seal, complete and deliver any further desd or document
required pursuant to ¢lause 5.1; and

17.1.3 otharwise generafly o sign, seal, execute and deliver all deeds,
assurances, agreements and documents and fo do all acts and things
which may be required for the full exercise of all or any of the powers
conferred on the Chargees or a receiver under this Deed or which may be
deemead expedient by the Chargees or a recelver In connection with any
disposal of the Charged Property, realisation or getting ih of the Charged
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18
18.1

18.2

18.3

Properly or any part of it or in connection with any other exercise of any
power under this Deed,

in each case, where the Chargor is obliged to execute or do under this Deed and has
failed to so do within a reasonable time frame.

Governing law and jurisdiction

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

The Chargor hareby irrevocably:

18.2.1 agrees for the benefit of the Chargees that the High Court shall have
exclusive jurisdictlon in relation to any claim or dispute concerning this
Deed and/or any non-contraclual obligation arising out of or in connection
with this Deed and in relation to the enforcement of any judgment relating
to any such claim or dispute; and

18.2.2 waives any right that it may have to object to an action being brought in
the High Court or to ¢ldim Forum Non Conveniens or that the action had
othérwise been brought in an inconvenient forum or that the High Court

does not have jurjsdiction.

The submission by the Chargor to the jurisdiction of the High Court provided aliove
shall not give rise to any limit on the Chargees’ right to bring fegal proceedings in any
court having competent jurisdiction ar In any court which the Chargees believe to
have competent jurisdiction at the time legal proceedings are issued. Legal
proceedings brought by the Chargees in one or more jurisdictions shall not preciude
any legal proceedings by the Chargees in any other jurisdiction or jurisdictions.

IN WITNESS WHEREOF this Deed has been executed as a deed by the Chargor and the
Chargees and Is intended to be and is hereby delivered on the date first above written.
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Schedule 1

Events of Default

1 For the purposes of this Deed it shall be an event of default if:

11

1.2

13

1.4
1.5

1.6

1.7

1.8

the Chargor does not pay and discharge any part of the Secured Obligations
{excluding interest) on the due date for payment; or

the Chargor commits a breach of any of the covenants and obligations
contained in this Deed and such breach continles for 40 Business Days or
more after the date on which written notice of such breach Is received by the
Chargor from the Chargees; or

there has peen ary bredach of undertaking, covenant, obligation,
reprasentation or warranty given to the Chargees under the Notes and the
subscription agreement relaling to the Chargor of the same date;

an administration ordet Is made in relation to the Chargor; of

an order is made, of an effecfive resolution is passed, for the winding-up,
liquidation, administration or dissolution of the Chargor {except for the
purpose of reorganisation or amalgamation of the Chargor); or

an encumbrancer takes possession or a receiver is appointed of the whole or
the major part of the assets or undertaking of the Chargor or if distress,
execution or other legal process is levied or enforced or sued out on or
against the whole or the major part of the. assets of the Chargor and Is nat
discharged, paid out, withdrawn or removed within 10 Business Days; or

the Chargor stops (or threatens to stop) payment of its debts generally or
ceases (or threatens to cease) to carry on its business or a substantial part of
its business; ar

the Chargor is deemed for the purposes of section 123 of the Insolvency Act
1986 to be unable to pay its debts or proposes or enters into any
reorganisation or special arrangemenit with its creditors generally,
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1 All the.

Schedule 2
Powers of receivers

powers to do or abstain from doing anything which the Chargor could do or

abstain from doing in relation to the Charged Proparty including, without limitation the
powers conferred by section 108 LPA and Schedule 1 to the Insolvency Act 1986
and with all the powers of an absolute beneficial owner and in particular a receiver

may:
1.1

1.2

13

1.4

1.6

1.6

UXMATTERS:50814518.3

carry on, manage or concur In caimying on managing the whole or any part of
the business of the Chargor as he may in his discretion think fit;

manage, insure, repair, decorate, maintain, alter, improve, overhaul, renew or
-add to the Charged Property or concur in so doing as he may in his discretion
think fit;

commengce or complete any buliding operations on the Land as he may in his
discretion think fit;

apply for and maintain any planning perrissions, building regulations,
approvals and any other perrnissions, consents or licences as he may in his
discretion think fit,

in each case in such manner and generally on such terms as he may in his
discretion think fit, {(exercising any such power by effecting such transaction in
the name of or on behalf of the Chargor or otherwisg):

1.5.1 lei, hire or lease (with or without premium) and accept surrenders
of leases or tenancies or concur In so doing;

1.5.2 grant rights, options or easements over and otherwise deal with or
dispbse of, and exercise all rights, powers and discrefions
incidental to, the ownership of the Charged Property;

153 exchange or conour in exchanging the Charged Property; and

164 sell, exchange, convert into money and realise the Charged
Property or concur in so doing whiether by public auction or private
contract or otherwise and generally in such manner and on such
terms as he may in his discretion think fit for any valuable
consideration and any such conskleration may be payable In a
lump sum or by Instalments spread over such period as he may in
his discretion think fit;

for the purpose of exercising any of the powers, authorities or discretions
conferred on him by or pursuant to this Deed or of defraying any costs which
are incurred in the exercise of such powers, authorities or discretions or for
any other purpose, raise and borrow money or incur any other Habifity either
unsecured or secured on the Charged Property, either in priority to the
security constituted by this Deed or ¢therwise, and generally on such terms
as he may in his discretion think fit. No person lending such money Is to be
concerned to enquire as to the propriety or purpose of the exercise of such
power or as to the application of any money so raised or borrowed;

15




1.7

1.8

1.9

111

1.12

1.13

114

1.16

1.16

make, or require the directors of the Chargor to make, such calls upon the
shareholders of the Chargor in respect of any tncalled capital of the Chargor
as the Chargees may in their discretion require and enforce payment of any
call so made by action (in the name of the Chargor or a receiver may in his
discretion think fit) or otherwise;

settle or compromise any claim by, adjust any account with, refer to
arbitration any dispute and deal with any question or demand relating in any
way to the Charged Property, as he may in his discretion think fit;

bring, prosecute, enforce, defend and abandon all such action, suils and
proceedings in relation o the Charded Property as he may in his discretion
think fit,

promote the formation of any subsidiary of the Chargor with a view to such
subsidiary purchasing, leasing, ficensing or otharwise acquiring an interest in
the Charged Praperty;

arrange for the purchase, lease, licence or ‘acquisition or an Interest in the
Charged Property by any such subsidlary for ahy valuable corisideration or a
sum calcufated by reference to profits, turover, royalties, licence fees or
otherwise, whether or not secured on the undertaking or assaets of such

-subsldiary and whether or not such consideration Is payablg or receivable in a

lufitp sum or at any time or any number of times by instalments spread over
such period, as a receiver may in his discretion think fif;

arrange for stch subsidiary to irade or cease to trade as the receiver may in
his discretion think fit;

appoint and discharge any manager, officer, agent, prefessional advisor,
employee and any other person, upon such terms as he may In his discration
think fit;

give valid receipts for all monies and execute all assurances and things which
he mdy In his discretian think proper or desirable for selling, leasing,
converting, realising or otherwise dealing with the Charged Property;

conduct and complete all investigations, studies, sampling and testing and all
remediial, remoyal and other action, whether required under Environmental
Law or by the Chargees or otherwise and comply with all lawful orders and
directives of all authorfties regarding Environmental Law; and

do all such other acts gnd things as a reseiver may in his discretion consider
to be incidental or conducive to any of the matters or powers set out in this
Deed or otherwise incidental or conducive 1o the preservation, improvement
or realisation of the Charged Property.
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Executed ags a deed by JUKEDECK
LIMITED acting by a director in the
presenca of:

Witness’ signafure:
Witness’ name:
Witness’ address:

Witness' accupation:

Executed as a deed by CAMBRIDGE
INNOVATION CAPITAL (JERSEY)
LIMITED acting by a director in the
presence of:

Witness' signatuwre:

Witness' name (BLOCK CAPITALS):

Witness'’ address:

Witness' occupation:
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Executed as a deed by JUKEDECK
LIMITED acting by a director in the
presence of;

Witness’ signature;
Witness’ name;

Witness' address:

Witnass' occupation:

Executed as a deed by CAMBRIDGE
INNOVATION CAPITAL (JERSEY)
LIMITED acting by a director in the
presence of:

Witness' signature:
Witness' name (BLOCK CAPITALS):
Witness' address:

Witness' occupation:

UKMATTERS: 508145181

Direclor's signature
Director's name

..................................................................
..................................................................
..................................................................
..................................................................
..................................................................

..................................................................

T

.................................................................

Director’s signature

Al KE ELANS

..................................................................

Director's name

N

.....................

MAARAEAN 1585

..................................................................

--------

---------------------

BlANCH € PJrCRRE, ST CrRASRONCE

............................................ P T P YT T YT
------------------------------------------------------------------

Cngnney JECRC ridey

.........................................................
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Executed as a deed by PLAYFAIR )
CAPITAL INVESTMENT NCMINEE )
LIMITED acting by a direclor In the )
presence of; )

)

Director's signature

SELAR TR, RN 5R ..

Director's name
(4.
Wilness' signature; VLA S et SO eleerasessrberenns
Witness' name (BLOCK GAPITALS): ChO.@an
Wiilness' address:
Witness' occupation:

Executed as a dead by BACKED 1 LP )
acting by Its general partner BACKED LLP )
acting by a member In the presence of: ;

)

ooooooo

Member's signature

Member's namae
Witness' signature: 0000000 e sssn
Winess’ name (BLOCK CAPITALS): i roneseresensranmssseane
Witness' address: : . sebnsesresstesesaesRrnssannssar e et ann
Witness’ occupation: 000000 csscscsnsccsessossseesssassssnsssenn
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Executed as a deed by PLAYFAIR
CAPITAL INVESTMENT NOMINEE
LIMITED acting by a director in the
presence of:

St N S S

Director's signature

..................................................................

Witess' signature: s s
Witness' name (BLOCK CAPITALS):  ceretiees et tieese s snssssrssrss rresessssassns
Witness’ address: e e s rrrennes

..................................................................

Witness' ocoupation:

Exacuted as a deed by BACKED 1 LP
acling by its general partner BACKED

-F w170 acting by a member in the presence of: )
) . 4
Y earsrnanes ‘J rrrrrer U s oot AR
i ngmgmrsignature Gavin Carruthers
Ditvr
Member's name
Witness’ signature: % .............................................
Wiiness’ name {BLOCK CAPITALS): HMARK..... AT BN e
Witness’ address: L Elpad,.. Sl tn. e,

Witness' ocoupation: Gttt Fotirth... ...Q?rﬂtﬂfé.s ererm

At foe
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