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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8820870

Charge code: 0882 0870 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 8th August 2019 and created by LONDON HOUSE

EXCHANGE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th August 2019 .

Given at Companies House, Cardiff on 13th August 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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We certify that, save for materal redacted pursuant te s. 859G of the Companies Act 2006, this copy
instrument s a correct copy of the original instrumant.

Dated this /Q/O 8//‘?

Osbome Clarke LLP
Orte Loniden Wall
Lordar

EC2Y 5E8

Debenture

1) London Howse Exchange Limited
(as Original Chargor’

(@) Silicon Vailey Bank
‘{as Bank)

Dated B %«xaw&\f 5019

Qshorne Clarke
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This Deed is made-on B ﬁ\-uawgh 2019

Between:

(1)

Londonh House Exchange Limited, a company incorpeorated in England with ¢ampany
number 08820870 and. its registered office at 55 Baker Street, London, England WU 7EU
{the "Original Chargor"); and

Silicon Valley Bank a California corporation with its principal pace of business at 3003
Tasman Drive, Santa Clara, California 85054 US (the YBank™).

This Deed witnesses as follows:

1.

11

Interpretation
Definitions
In thig Deed;

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

*Kdministrator” means a person appoinfed Under Schiedule BT lo the Insolvency Act. 1986
to manage a Chargor's affairs, business and progerty.

“Asslgned Contract” means each contract specified in Parl.4 of Schedule 1 (Securily
Assets) and (with effect from the date of the relevant Accession Deed or a Supplemental
Debenture) each contract specified as an Assigned Conlract in an Accession- Deed of
Suppleinantal Debenture (as the case may be).

"Authorisation" means an authorisation, consent, approval, resolution, licence, exeraption;
filing, notarisation or iégistration.

"Chargors” means the Original Chargor and any person iial executes and delivers an
Aceession Deed in favour of the Bank after the date of this Deed:

“Daclared Default” misans an Event of Default which has resulted In the Bank exercising

“any of its rights tnder clause 20 (Bank's righils and ramedias) of the Loan Agresment,

"Delegate’ means any delegate, agent, altorney of co-tristes appointed by the Bank.

"Derivative Asset” means all aflotments, rights, benefiis and advantages (including alf
voting rights) at any time accruing, offered or arfsing in respect of or incidental to. any asset
and allmornigy or property accruing or.offered at any time by way of converdion, redemption,
bonus, preference, option, dividend, distribution; interest or othietwise in respect of an asset.

“Floating Charge Asset” means an asset charged under Clause 3.3 {F Ioarmg Charge)
Clause 4.{d) (Security} of an-Accession Deed.

“Insurance Proceeds™ means all moiiies fron time to time payabls to a Chargor under or
pirsuant to the Indurances, inciding the refund of any premium.

Mnsurances” mieans all policies of insurance and all proceeds of them either now or in the

future held by, or written in favour of,'a Chargor or in whiich it is otherwise inferested, but
excluding any third party liability or public Hability insurarce and any directors and officers
ingurance,
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“Intellectual Property” means. all subsisting intellectual property presently or in the future
owned by @ Chargor in any part of the world including Patents and rights of a simiflar nature,
applications for Patents and such rights, divisions, prolongations, renewals, exlensions,
supplementary piotection certificates and continuations of such applications for Patents,
registered and . unregistered trademarks, registered and unregistered service marks,
registered and unregistered desiyns, utility models {in each case for thefr full period and-all
extensians an’d renewals of t'h'em) appii’caﬁons f'cr any of them and lhé rig‘ht w app‘ly fOl' ahy‘

(whether pateni_abla ar not) data _drawmgs spemfncatmns busmess ar. trade _secrets
technical information, -confidential informa'ﬁon Kriow-how, business names, frade names,
brand names, domain names, dalabase rights, Copyrights and vights in the nature of
-databage rights and copynghi desrgn rights, get-up and any uniform resource identifier and
any similar rights existing in any country and all Iegal equitable and ather rights in any-of
them owned by a Chargor and the bengfit of any and all agreements, arrangements and
lisences (where such agreements and licences permit the creation of security withoul pricr
consent} in connection with any of the foregoing.

“Investment™ means -any. stock, share, debenture, logn stock, interest in any investment
fund and any-other security (whether or riot markelable) whethier owned directly by-or te the

"order of & Chargor or By ariy trustes, fiduciary or Sledrance systeim ofi its behalf, ineluding

any Derivafive Assel-and any Related Rights in respect.of any of the-foregoing.

“Loan Agreement" nieans the loan agreement dated & Novermber 2015 and made between
the Griginal Chargor and the Bank as amended by an amandment lelter dated on or about
the date hereof,

“"LPA" means the Law of Property Act 1925,

"Party” mezns & party to this Deed.

"“Plant and Machinery” means all plant and machinery, eguipment, fittings, installations and
apparatus, lools, motor vehicles and all dther similar assets (other than aty assets that are
desmed by law to be immoveable property), wherever they are situated, which are row, or
at any time gfter the date of this Deed become, the properly of a Chargor.

"Property™ means;

{a) all freetiold, leasshold or other immiovable property of 8 Chargor situate in England
and Wales;

{4)] any buildings; fixtures, fittings; plant and machitiery from time to time on o forming
part of the praperty referred fo in paragraph {a) above; and

{&) any Related Rights arising in relation to any of the assets described in paragraphs-
(8) and (b) above (inclusive,

“and "Propetties” shall be consfrued accordingly.:

"Receivables™ means 2il present and fultre book debls, accounts, accounts receivable,

contract rights; and other obligations owed to a Chérgor in-connection with its sale or lease

of geods (including licensing software. and other technology) or provision of services, all

credit insurance, guaranteey, other security and alt merehandise returned to or reclaimed by

& Chargor and the Borrower's Books relating to any of the foregoing.

"Receiver” means a rEGEi_i}er or receiver and manager or administrative recelver of the

whiole or any part of the Security Assets,

"Related Rights" means, where used inrelation to an asset, the following:
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1.2

{&} the proceeds of sale and/or other realisation of that asset (or any part thereof or
intergst thersin);

{b) all ‘Securily Interests, Authorisations, opiions, agreements, rights, easements,
benefits, indemnilies, duarantess, warranties or covenants for title in regpect of such
assel; angd

(e} all rights unider any lease; licence or agreement for lease, sale or use in respect of
' such asset.

“Secured Liabilities" means all present and future liabilities and obligations af any fime
due, awing or incutred by each OBligor to the Bank under each Loan Document, beth actual
and contingent and whether incirred solely or jointly and as pnnelpa} or surety or in any other
capacity.

“Security Assets” means:

{) the assets mottgaged, charged or assigned by way of security to the Bank by this
Deed, any Accassion Deed or any Supplemental Detenture; and

{by any assets held on tiust by & Chargor for the Bank excluding, for the avoidance of

doubt, any client funds andfor interests in atiy SPVY.

"Sgcurity Perjod"” means the period from the date of this- Deed until the date on which the
Bank has determined that all of the Secured Liablities have been irrevocably and
uncondlttonally paid and discharged in full and that no commitment is outstanding.

"Bhares" means:

{a) the shares desctibed in Part 3 of Schiedule 1 {Sectrity Assels) and Part 3 of the
schedile to each Accession Deed (if any);

{B) all Derivative Assels in refation (o the. shares in paragraph (a); and
(& all Related Rights in respact of paragraphs (a) and (b},

"Supplemental Debentire” means a supplémental debenture to this Deed in the form set
out iy Schedule 4 {Supplemental Bebankura) or such other form-as the Barik may reguire.

"SVB Blocked Accounts” means.the accounts designated as SVB Blocked Accounts in
Part 1 of Schedule 1 (Security Assets) or such other accounts as may be agreed in writing
between a Chargor and the Bank for this purpose and all monies standing to the credit of
gach such account and all Refated Rights in respect of each such acedunt.

“SVB Operating Accounts” mears the accounts designsted as SVB Operating Accourtls
in Part 1 of Schedile T{Security Assels) or such othet accounts as miay be agreed in writing
beiween a Chargor and the Bank for this purpose and all monies standing to the credit of
gach such account and all Refatad Rights in respect of each such account,

"Third Party Accounts™ means the accourits designated as Third Party Accounts in Part 1

of Schedule 1 (Security Assels)-and any fulure accounts of a Chargor not held with the Bank

and all manies standing to the credit of each such account and all Refated Rights in respect

of edich such accotint.

Constrirction

{a] Unless otherwise defined in this Deed, terias defined in the Loan Agresment have
the same meanirrg in this Deed as they do6 in the Loan Agresment,
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1.3

14

1.5

1.6

31

[{2}] Unless a contrary intentien appears, Clause 1.2 {Interprelation) and Clause 1.4
(Third Party Rights) of the Loan Agreement apply [o this Deed, and shall be déemed
fo 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 fo any other necessary changes.

{e) Any references to the Bank or any Receiver shall include its Delegates..

Law of Property (Miscellaheous Provisions) Act 1989

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

Implied Covenants for Titte

The obligations of gach Chargor under this Deed shait be In-addition: to the covenants for
title deemed to be included in this Deed by virtug 'of Part I of {he. Law of Property
(Mlscellaneaus Provisions) Act 1994,

Effect ds a Deed

This: Deed is intended 1o take effect ag a deed notwnhstandmg that the: Bark may have
executed it urider hand only,

Loan Document

This Deed is a Loan Docurment.

Covenant to Pay

Each Chargor as primary obligor covenants with the Bank that it will oo demand pay to the

Bank the Secured Liabilities when the safie fall due under the Loan Agresment,
Security Assets
Fixed Charges
(-e.). Each Chargor, as security for the: payment discharge armd pérformance of the
‘Secured - Liabilities, charges in favour of the Bank, with full title guarantee, the
. -Tollowing assets, from time to tims awned. b_y__lt orin _w_h:_ch it bras aft interest:

() byway of first legal morigage, each Property legal title to which is vested in
it o the date of this Deed epemﬂcally as fisted in Part 5 of Schiedule 1;.and

iy by way of fiest fixed charge
: -(A)-' Ul Property ot effectively mortgaged under Clatisa 3 1(a)(|))
B) - all Plartand Machinery;
O 5l Shates;
(D) all Investrents other thar the Shares;

{E) &l Receivablés directed to be pait into the SVB Blocked Aceournis;
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3.2

3.3

34

() all Receivables directed to be paid into the SVB Operating
Accounts;

{G)  all Receivables dirscted to be paid into the Third Party Accounts;
(HY  the SVB Blocked Avcounis;:

{n the BVB Op-eratin_g Accolints;

Jy  -the Third Party Accounts;

{K) ol Intelleclua) Property spacified in Part 2 of Schedu[e 1. [Security
Assets);

(L) all other Intellectual Praperty;

(M) any VAT which 1t is entitled fo recover and any other tax refund,
rebate of repayment and any sunTs $o receivad; and

{N) its goodwilt and uncalled capital,

Security Assignmert

secunty, wnth full tltle guarantee tc the Bank allits nghts mle and interest in:
{a)  theinsurances and the insurance Procesds;

{5y wach Assigned Contract; and

{c)- ali Related Righits in respect of eath of the dbove.

Floating Charge

{a) Ag further securily for the payment discharge and perfarmance of the Secured
Liabjlities, each Chargor charges with full titte guarantee in favour of the Bank by
way of first floating charge its undertaking and afl its-present and future assets other
than those assets which are effectively charged by way of first fixed charge or legal
riiortgage urider Clause 3.1 (Fixed Charges) of which are sffectively assqgned by
way of seclirity unter Clause 3.2 (Securily Assfgnmenf)

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

Conversion of Floating Charge by Notice

i

(a)  fthe security constituted by this Deed has become enforceable; or

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

the Bank may, by written notice to-a Chargor, convert the floating chiarge created urider this
Deed into a fixed charge as. regards those. assets whicn it specifies inthat notice, The
refevant Chargor shall promptly following request by thie Bank execute a fixed charge or legal
or equitalble assigiment over those assets In such fornt as the Bank may require.,
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3.6

3.7

Adomnatic Canversion of Floaling Charge

If, without the prior wntten consert of the Bank

(a)
(by

{d)

a Chargor creates any Secunty triterest (other than & Permilted Security Interest)
over all or any of the Security Assets gr attempts o do so;

any. person levies or attempls o levy any attachiment, execution or othier legal
protess-against any of suth Security Assels;

a resoiution is passed or an order is. made for the winding up, dissolution,
-administ’r;ali.oh or othar're.o:r.gani'sation of' a Chargor; or -

any-steps are taken for the appomtment of, or nollce is given of intention 1o appoint;
or a pelition is filed or application is made, or a competernt court imakes an order for

'the appamtment of an admmistratar in relation to & GChargor,

then the ﬂoatmg c;harge created by this Deed over the Fioalmg Charge Assets of that

Chargor will autoniatically, withott notice, bhe convertad inio & fixed charge as soon ag such
event accurs. . _ .

(a

()

-Leases Rest'rict_ing' Charging

There shall be excluded from the charge created by Clause 3.1 (Fixed Charges) and
from the operation of Clause 5 (Further Assurances and Protection of Priority) any
leasehold property held by a Chargor under & lease which eithier precludes
absolulely or conditionally (including requiring the consent.of any third party) that
Chargor from creating any chiarge over its leasehold interest in that property (esch
an "Excluded Property”) until the: relevant condition: or waiver has been satisfied or
obtained. ' '

For each Excluded Properly, each relevant Chargor undertakes to apply for the

relevant consent of walver of prohibition of condilion: within 14 days of the fater of
thie date of this Deed and the date on which that Chargor accedes to this Deed {or,

& the case may be, the date of the acquisition of the relevant Excluded Property)
. and, inrespect of sach Excluded Property which providés that the relevant third party

will _not unreasonably withhold its consent to charging, to. usé ils reasonable
endeavours (if the Chargor reasonably. determines that such endeavours will not
involve placing commercial relationships with third patlies in jeopardy) to obtain that

gonsent as soon és.-rea‘spﬁa‘biyp‘racﬁcabje.

Fotthwith ‘upon: recelpt of the relevant waivei or consent, the relevant formerly

Ex¢luded Property shall stand charged to the Bank under Clause 3.1 (Fixed
Charges). If required by the Bank at any timeé following receéipt of that walver or
goriserit, the relevant Chargor will forthwith execute a valid legal mortgage in such
form as the Bank shiall reasonably require provided that the terms thereof shall be

10 more otietous thar the terms of this Deed,

fntellectual Property ﬁesiricfiﬁg Charging

{aj

“There shiall be excluded from the charge created by Clatisa 3.1 (Fixed Charges) and
from the. operatlon of Clause 5 (Further Assurances and Proteclion of Priority) any

Intafiectual Property in which a Chargor ha_s an _mt_e_r_est_ l_qn_der any licence or other
agreerient which either precludes absolutely or conditionally (inclading requiring the
consent of any thiid party) that Chargor from crealing any charge over its interest in

‘that Intelfectual Prcmerl\_.r {each an "Excluded Intellectual Property") untfl the. relevant

condltron or wawer hias been satisfied or obtained.:
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4.1

(b)

©

For each Excluded Intellectual Property, each relavant Chargor undertakes to apply
for the relevant consent or waiver of prohibition or condition within 14 days of the
later of the date of this Deed and the date on which that Chargor aceedes to this
Deed (or, as the case may be, the date of the acquisilion of the relevant Excluded
Intellsctual Prepery) and, in respect of any Hegnce or agreement which provides
that the relevant third party will not unreasonably withhold its consent to charging, to
use its reasonable endeavours {if the. Chargor reasonably determines that such
endeavours will niot-involve plading commercial relationships with third parties in

jeopardy) fo°obtain that consent as sooh as reasonably practicable.

Forthwith. upon receipt of the relevant waiver gr consent, the. relevant farmerly
Exclided Intellectual Property shall stand charged ta the Bank under Clause 3.1
(Fixed Charges). if teguired by the Bankat any time following receipt of that waiver
or consent, the relevant Chargor will forthwith execute & valid fix charge or legal
assignment in such form as the Bark shall reasonably require provided that the
terms thereof shall be no more onerous than the terms of this Deed,

Nature of Szcurlty

Continuing Security

(a).

®)

(©

The Security Interests created by this Deed are to be a gontinuing security interests
nolwithstanding any intermediate payment or seitlement of all or any part of the
Secured Liabilities or any other malter or thing..

If any purparted obligation or liability of gy Obligor to the Bank which if valid would
have been fhe subject of any obligation or charge created by this Deed is or
becomies-unenforceable, invalid or fllegal on any ground whatsoever whether or not
known lo the Bank, the Chargors shall nevertheless be liable in respsct of that
purported obligation or kability 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 ansing from any failure of any Obligor o carry oul any such purported
obfigation or fiability.

The obligations and liabilities of each Chargor under this Deed will not be affected
by an act; omissiotr; matter or thing which, but for this Clause 4.1{c), would reduce;
ret’ease or prej'udme any of |ts obli’gatians or labilities under this- Deed {whether or

4] any time, waiver or cohsent granted to, of corhposition with, any Obligor or
other persor;
{in the release of any Obfigor or #ny otfer person- under the terris of any

earmipogition br arrangament with any céeditor of any person;

{iw thi taking, variation, compromise, excharge, rénewal or releage of, or
refusal or heglect to perfect, take up. or enforca, any rights against, or
security over any assefs of any Obligor or any other persor-or any nor-
presentation or nioh-abservance -of any formaliy or other requirement in
respect of any instrument or any faflure to. realise the full value of any
Security Interest;

{iv) any. incapacity of lfack of power; authority or legal personality of or
digsolution or change in the members or status of any Obligor or any other
person;

) any amendment thowever fundamentaly or replacement of any Loan
Gocument or any ofher document or Security Inferast;
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4.2

5.9

@

(&)

i)

{0

(vi} any unenforceability, illegality or invalidity of any obligation of any person
' under any Laan Documient or any- other document or Secunty Intergst; or

| {vil) anyinsolvericy or similar proceedings.

Until the Secuity. Period Has ended and unless the Bank otherwise directs, a
- Chargar will not exercise any.rights whicl it may. hiave by reason of perrormance by

it of lts obhgallons under this Deed:

- -(i)_ to be indemnified by any dther Obligor (including any rights. it may have by

way of subraganon)

' {ii}' o clalm any canmbutlon from any guarantor or surety of any nther Obhgor

in respect of the obligahons under the Loan Documants;

(i) 'm take {he beneﬁt {in w_hore or mj bart and whether by way of subrogatfon-or
piherwise) of any right of the Bank under gy Loan Document or of any-other
-guarantee or Security Interest taken pursuant to, or in connection with, the

Loan Documants;

_{v) toclaim, rank, prove or vote as. & creditor of any othar Obhgor or its estate

in compelrtlon with the Bank: andfor =

{v) recelve, cialin or have the bensfit of any payment, distribution or security
from or on account of any other Obligor, or exercise any right of set—olf
agamst any-other Qbligor, |

' Each Chargor shiall hold on trust for ;ane':i immediately pay or transfer to the Bank any

payment or distrlbutlon or benefit of Security Interest recelved by it contrary to this

Clayss 4.1,

Each Chargor waives any right it may have of first réquiring the Bank to proceed

against or enforce any other rights or Security intereist or-claim payrient from any
person before claiming from any Obligor under a Loan Document. This waiver
applies |rrespecllve of any law or any prowsmn of the Loan Document lo the
coritrary. S .

' Until-t’ﬁe'sa'cm'i'ty Period hias ended; the Baink may refrain _frﬁorn applying of enforcing

any other moneys, Security Interest or rights held or received by the Bank in respect
of that amoeunt, and may of apply and enforce the same in such manner and ordet
as It sess fit (whether against those amouints or otherwise) and a Chargor shall not
be ghtitisd to the benefit of the same.

memérgéf o’f’-Se&uﬁt_y Infere:'sf_s L

The Secunty Interests created by this Deed are to-be in addition to and shall neither be

- merged i nor in any way exclude or prejudice of be affected by any other Seelirity Interests
-or other right which the Bank may. now or dfter the date of this Deed hold for any of the

SEGured Liabilities, and this Deed may be enfarced against any Chargor without first having
recourse fo.any ofher.rights of the: Bank

Furthet Assurandes and Protection of Plority

General

(&)

Each Chargor shall, at its owr-expense; promplly doall such acts or execute all such
documerits (including. assignments, lransfers, mortgages, charges, notices and

8 O LKaBA4B70 |



82

5.3

{h)

insiructions) as the Bank may reasonably specify (and in such form as the Bank may
reasonably require in faveur of the Bank or its nominee(s) or any purchaser).

(i) to perfect or protect the Security Inferests created or intendsd to be created
under, or evidenced by, this Deed (which may include the exgcution of a
moertgage, charge, assignimant or other Security Interests over all-or any of
the assets which are, or are intended 16 -be, the subject of this Deed) or far
the exercise of any rights, powers and remedies of the Bank provided by or
pursuant to this Daed of by law;

(i) to cobfer on ihe Bank, Security Interests over any .assefs of a Chargor,
Iocated in any jurisdiction, equivalent or similar to the Securty Interests
intended to be conferred by or pursuant to this Deed and, pending the
conferring of such Seetrity Interests, hold such assets upon trust {or in.any
manner required by the Bank) for the Bank; and/or

{1} to facilitate the realisation or enforcement of the assets which are, or are

intended to be, the subject of the Security (nterests created, or intended to
be created, by this Deed.

Each Chargor shall take all such action {including making all filings and ragistrations)
as may be nevessary for the purpase of the creatfon, perfection, protection ‘or

‘maintenance of any Security Interest confefred or intended to bse- conferred on the
‘Bank by or pursugnt o this Deed.

HM Land Registry

{a)

In relation to edch Property from time to time vésted in a Chargor, stich Chargor

hereby irrevocably consents to the Bank applying to the Chief Land Registrar for a
rastriction to be entered on the Register of Title of all that Property (including any
unregisterad properties subject to cempulsory first registration at the date of this

Deed) on the prescribed Land Registry form and in- the following or substantially
strmilar terms;

"No gisposition of the registered estate by the propriator of the registered estate or
by the propiistor of any registerod charge not being & charge reglstered before thie
entry of this rostriction is to be registerad without & wrilten consent signed by the

proprietor forthe time Being of the debenture dated = in favour of Siicon Valley Bank

referred to in the chiarges register.”

The Bank must perform its abligations under the Loan Agreement {including any
obligation to make available furtheradvances). Inrelation to each Property from time
to time vested in a Chargor, the Bank may apply to the Chisf Land Registrar for a
natice to be enteréd onto the Reglster of Title of all thal Propeity {including any
unregistered properties subject to compulsory first. registration at the date of this
Deed) of the ehligation to make further advances.

Reygister of Inteltectual Property

Each Chargor shall, if reguested by the Bank, exetuts alf such documents and do all such

“acts (including but not imited te the payment of any-applicable registration fées) as the Bank

thay reasonably reduire to record the interests of the Bank in any registers relating to
registered Intellectual Property,
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5.4

8.1

6.2

8.3

.1

Notices
Each Chargor shall give notice of:

(). onthedate of this Deed, or {if laler} the date on which that Chargor accedes to this
Deed, of the charge-over its Third Party Accounts under this Deed to the person at
which sich accounts are maintained in the forrm setout in Part 1 of Schedule 2 {Form
of hotice in refation to-a Third Parly Actouit);

{b) if the Barik so requires, of the assignment or charge of any other Security Assel to
: the relevant third party {in the form of Part 2. of Schedule 2 {Forn of niotice fo
counterpaities) or such other form as the Bank sgrequires,

anid, in each case, shall uss reasonable endeavours to procure that each person on whom
a notice is served, executes and delivers to the Bank an-acknowledgernent of that notice in
lhe relevant form scheduled to thls Deed or in such other form as lhe Bank may reguire,

Representatlons and Warranties

Each Chargor makes the representations and warranties listed Below in favour of each of
the Bank:

Seciirity Assets

To the best of its knowiedge and belief, it is the legal and beneficial awner of the Security
Assets with the right to transfer with full title guarantee all or any part of the Securily Assets.
and has goad and marketable fitle o the Security Assels.

n vesrments and Shares

(a_) All Investments and the Shares are fully. pald and-none are subject to any option te
purchage or similar rights;

{B) I{ s not.appointed any nominee Lo exercise or enjoy all or any of its righs in relation

to the Investments or lhe Shares

{cy The cnnslltunonal docurments of any compary whose shares are the subject of the
Security Interests created by this Deed do not and could riot restrict o prohibit any
transfer of those shares on creation or on enforcement of that Security Interest.

() It does not have any obhgallon iri respect of any reurement beneﬂ or occupatinnal

pension scheme.

‘Repetition

The representations iri this Clause 6 are deemed to be made by esch Chargor by reference

“to the facts and circumstances then existing on the date of this Deed and sach day on which
Aherepresentations and warranties contained in the Loan Agreement are repeated.

Undertakings
Duration of Undertakings

Each Chargor undertakes fo.the Bank in the terms. of this Clause 7 for the duration of the
Seeurity Pafiod,
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7.2

General Undertakings

(a)

(b}

()

{d)

(:e). .

Nagative Fledge and Disposal Restrictions
it witl niot:

{iy create or agree to create of permit fo subsist or arise any. Security Interest
DVer all of any part of the Seciirity Assets: or

(it sell, transfer, lease out, lend or olherwise dispose of all or any part of the
Security Assels {save for Floating Charge Assets other than Intellectual
Proparty on arm's length terms in the ofdinary course of trading)-or agree or
afterpt to do the same,

excepl as perniitted by the Loan Agresment or with the prior written consent of the
Bank.

Deposit of Uosuments or Title Deerls
Itwill deposit with the Bank following request by the Bank:

{) to the extent that the relevant documents have not been deposited with a
giearance system, setflerient system or custedian acceptable fo the Bank
or with the Land Registry, all deeds, stock and share certificates or other
documants of title {or dosuments evidending litle or the right to titke) and
agreements relating to & Security Asset (including =il deeds and documents
of title relafing to the Property);

i) any stock fransfer forms or other instruments of transfer duly completed and

axecuted to the Bank’s satisfaction,

(i) to the-extent reguested by the Bank from time to time:;

(A} ceitiied copies of all the Assigned Contracts, and
(By  all deeds and documents of titls (if any) refating to the Recelvables,
{Cy  details of all Plant-and Machinery:

(iv)  any other document which the Bank may reasonably reguire for the
purposes of perfecting the Security Interests created or intended to be’
greated by this Deed.

Compliance with Laws

it shall at all imes comply with all laws and regutations applicable to it and will optain

and maintain in full force and effect all Authorisations. which may at any time be

required with. respect to any of the: Security Assets, the non:compliance and non-
fainterance with which could reasonably be expected to cause & Material Adverse

Change.

Infarmation

It ghall supply promptly to the Bank such information in refation to the Security Assets
as the Bank may reasonably reguest.

Registration and Nolifications
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It shall promptly notify the Bank of any contract, conveyance, transfer or-other
disposition or the acquisition by it 'of the legal or beneficial interest ifi any Praperdy.

7.3 Investments and Shares

(@)

(b,

{c)

{cy

(e)

Exercise of nghts

'(i)' Untﬂ the secunty crealed by ihls Deed becomes enforceable it shiall,
exercise or refrait from exercising {or direct the same) any of the powers of
rights conferred upon of exercisable by the legal-or beneficial owner of the
Investments or the Sharés provided that it may riot exercise any powers or

. rights in-a manner which is prejudicial to the interest of the Bank under this
- Deed or which adversely affects the validity or enfnrceablllty of the security
~constifuted by this Deed.

{iiy Afterthe -_s'-'ecurity_ created b'y_ this Deed has becoine enforceable; it shall not,
without- the prior wriften: consent of fhe Bank, exercise or refrain from
exercising {or direct the same} any of the powers or rights conferred upon
or exercisable by the legal or beneficial owrier of the lnvestmenls of the
Shares:

Registration of Transfors

After the sectirdty created by this Deed has become enforceable and when requested
by the Bank inwriting; it shall procure that all lnvesiments and Sharas which are in
registered form are duly registered in the name of the Bark or its nominee once a
transfer relating to those Investments and Shares is presented for that purpose.

Clearance Systems el

After the sectifity crealed by this Deed hias become enfﬂrceable and when requested
by the Barik in writing, it shall instruct any clearance system, setflement system,
custodian grsimilar person tatransfer any Investments then hield by anysuch person
for jts o s0Me nominee's account to the account of the Bank {or its nominee) with
such clearance systent (or as otherwise required by the Bank).

 Acquisition anid-Calls

It shali:

' (i):' not, without the prtor writteri consent of the Bank acqwre any lnvesiments

or Shares uniless they are fiilly paid; .
{iiy promptly notify the Bank of the acquisition of any Investment or Shares;
i) duly and promptly. pay all calls, instalmenis or oiber payments which may
. be due and payable in respact 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 respett of stch: lnvestrienits or Shares.
Dividends
Aftar the security created by ihis Deed has become enforceable it shall immediately

pay all dividends or other monies received by it in respect of the Investments and
the Shares into an SVB Blocked Account,

12 OG, URMS344070.1



74

75

it

Nominges

It shall not appoint any nominee to exarcise or enjoy all or any of its rights in relation
1o the investments or the Shares.

Receivables

(&)

{b)

(&}

During the Security Periud, each Chargor shall:
{n collett and realise all Recsivables in the ordinary course of its business;

(i) hold the proceeds of such collection and realisation of the Receivables upen
trust for the Bank;

it the Chargors shall not al any such tire factor or discount any of such rebts
of claims or enter into any agresment for such factoring of discounting; and

{iv) if called upon so te do by the Bank, execute a legal assignment of the
Recelvables to the Bank in such terms as the Bank in its discretion miay
reasonably require provided that the termsthereof shall be no more orierous.
than the terms of this Deed, give such natice of that fegal assignment to the:
debtors from whom the Receivables are due, owing or incurred and take
any such other step as tfie Bank in its disceetion may require to perfect such
legal assignment.

Biocked Accolnls

- During the Security. Period, each Chargor shall not, except with the prior written

consent of the Bank, withdraw. or attéhipt of be entitled to withdraw from an SVB
Blocked Account all or aiy monies standing to this eredit of an SVE Blocked Account..

Other Bank Accounts

After the sectifty created by this Deed Hag bevome enforcaable, if the Bank has
served written rotice on the Chargors regiring the samie, ro Chargor shall, except
with thie prior written consent-of the Bank, withdraw or attempt or be entitied fo.
withdraw from-any of its bank accounts (includiriy the SVB Operating Accounts and
the Third Party Accounts but excluding the SVB Bloeked Accounts) all or any monigs
standing to the credit of such bank accounts.

Powar to Reniedy

If & Chargor fails 16 comply with any covenant set out in Clause 7.2 (General Underakings)
to 7.4 {Recelvabies) {inclusive) and that tailure is-not remedied to the satisfacton of the Bank

within 10 days after the ocourrence of such svent, it will allow (and irevocably authorises)

the Bank or any Receiver to take any action on its behalf which the Bank or the Recelver
deems necessary of desirable to ensure that those covenaniy are complied with. Each
Chargor shall reimburse to the Bank andfor any Receiver, on demand, all amounts expended
by the Bank or any Recelver In remadying such faiture,
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7.6

77

7.8

7.9

To repair

Esch Chiargor shall:

() at all times keep In. good and substantial repalr and condition (erdinary wear and
tear expected) all the Property including all buildings, erections and struchires on
w@ind in the Property;

{hn keep all Plant and Machmery i gaod repair, warkmg order and: condrtton and it for
i its purpose {ordinary wear and tear expected); and :

{c} - - where it is uneconomic o repair any part of the Property, replace such property by
another similar assel of equal or greater quality and value unfess such property is
obsolete or redundant '

To aliow ent:y

Iri the event of 4 Declared Default, éach Chargor shall allow. and- shall procure that any.

persan oecupying the whele or any part of the Propery under any lease will allow, the Bank
-and its agents, with or without: surveyors, workmen: of others authorised by il upon prior

notice and al all reasonable times during business hours. {except in an emergency) to enter
the Propetty from: fime to time in order to view the Propeity, to carry out any repairs on the
Property which the Bank considers hetessary and which the Chargors. tiave failed to carry
out after service by the Bank of notice of the material defect or want of repair orto do anything
the Bank is entitled to do pursuant to this Agreemeni.

Alterations

MNo Chargor shaﬂl w1thoul the pnor wnlten consent of the Baik:

{a) commlt any waste or i any mantar lessen the vaiue of the Property

{b) carry out any work of demolition, construction, refurblshmem addltlon or.otherwise
S i ot tothe: Property or S :

(c) ' make any a[terallons (other than minor aiteratlons) to the Property
No cteatiorn - of leases

No Chargor shall, wrthoul the express prior wntten consent of the Bank of except a%
periittad by the Loan Agreenient:

(@) grant rior agres to grant (whiether in exercise of any statiitory powsr or otherwise)

any lease, undeffedse, tenancy or agreement for lease affecting the Property:

(b canfer rior agree to confer on any pérson any other right or licence to occupy any

land o buildings forming part of the: Propérty hor grant ariy licence or permission (o
assign; undatlet ar sub-let nor part with, nor share occupaticm or possessmn of the
Property orany part thereof; .

(¢ waive, release figr vary or agree to waive, rélsase or vary any of the terms of any
ledge, underlease, tenancy or agreement for lease affecting the Properly including
the determination or review of aiy rent payable thereunder nor exercise any power
toterniinate or extend the same where such variation-would have amiaterial adverse
affect on The value of the Proparty or the rights of the Bank:
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7.10

81

8.2

{d}

(e}

forfeit nor commence proceedings for forfeiture nor exercise any right of re-entry nor
accept the surrender of -any lease, underiease, tenancy or agreement for lgase
affecting the Property; nor

change nor penmit. or suffer to be changed he present user of any part of the
Property.

No creation of easements etc.

No Chargor shiall grant, create, or permit to be -acquired, any easement, right or privilege
relating to or afFEc;tmg the whole or any pait of the Property.

Enfarcement and Powers of the Bani

Enforcement

The Securily Interests created pursuant to this Deed shall become Immediately enforceable
gt any time after o Declared Defaidt has oscurted, following which the Bank may in ils
absolute discretion -and without nofice to the Chargors or any of them or the prior
authorisation of any court;

)

(b}

()

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

whethet or nat it has appointed a Recelver, axsrcise all of the powers, authiorities

-and discretions:.

i canferred from time to-time on morlgagees by the LPA (as varied o
extehded by this Deed) or by law; and

{ilh granted to a Recelver by this Deed or from fime to fime by law; and
exercise all the rights, powers and discretions confarred on a Receiver by this Deed,

the LPA, the Ingsolvency Act 1986 or otherwise by law, without first appointing a
Receiver of nolwithstanding the appaiitment of a Recelver,

Power of Safe, Leasinig and Other Powers

(&)

(b}

()

For the purpose of all rights and powers impilied or granted by law, the Secured
Liabilities are deemed lo have fallen dus on the date of this Deed, The power of sals
and ottier powers. conferred by séction 101 of the LPA and all other enforcement
powers confarred by this Deed shall be imimediaiely exercisable by the Bank upon
the securily created by this Deed becoming enforceable and at-any time theresfler.

The Bank may lease, make agreerents for leases ata premium or olherwise,; accept
surrenders of leases and grant options or vary or reduce any sum payable under

-~ any leases of tenancy agreements as it thinks fit, without the need to comply with

any of the provisions of sections 99 and 100 of the LPA.

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

plant, machiniery or other fixtures separately fron the property to which they may be

annexed and it may apportion any rent or other amount without the consent of any
Chargor.
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8.3

8.4

.1

92

Statutory Resmctrons

-The restriction on the consohdatlon of mortgdges &id -on the. power of sale imposed by

sections 93 and 103 respeciively of the LPA shail nm apply to the Securlty Interests
cohstituted by this Deed.

Appropriation

(a)

(b

(‘9}--_

Ay

Iri this. deed, "financial coflateral™ has the meaning given to thai ferm in the
Fmanmal Colfateral Arrangemenls (No 2) Reguratfcsns 2003 .

At any:tinte -after the secufity created by this Deed- has bemme enforceable the
Bank may appropriate all or part of the finangial collateral forming patt of the Security
Assets it or towards satisfaction of the Secured Lighilities.

The Parties agree that the value of any such: Security Assets: appropnated in

~aceordance with paragraph (b) above shall be the market price of such Security

Assels at the time the right of apprapriation is exercised as determined by the Bank
by reference to such method or source of valuation as the Bank may reasonably
select, including by independent valuation, The Parties agree that the methods or
sotirees of valuation provided for or selected by the Bank in accordance with this
paragraph () shall constitute a commiercially reasonable manrier of valuation for the
purposes of the Financial Collateral Arrangements (No,2) Regutations 2003,

Thie Bank shall notify the refevant Chargor; ds soon as reasonably praciicable, of
the éxercise of its right of apprapriation as regards. such of the Secunly Assets as

‘gre specified in such notice.

Appointmsnt of a Receiver or Administrator

Appomtmenr

@)

At any tlme after the security created by thts Dend has become enforceable, or at

- the requaest of a Chargor or its directors, the Bank mai, without priar notice to the
- Chaigors or any of 1hem iiri wrmng (under seal by deed or otherwise under hand)

appiint;

{y a Receiver in respect of the Securily Assels or any part thereof and may in
like marmer fron tirme to time (and insofar as itis lawillly able to do) remove
.any Recelver and appomt another in his place; or .

ity one or fiore persans to be ar Admmlstrator in accnrdance wnh paragraph

14 of Schedule BT to the Insnlvency Act 1986,

{by Nothmg in paragraph (&) above shall restnci the exermse by lhe Bank of ahy ong of

- ifiore of fhe rights of the Bank under Sthedule B1 fo the 1nsolvency Act 1986 and
e rules Ehereunder or at common law.

() Section 1 09(1) of the LPA shil not.a_ppiy to this Deed.

-Several Récewers

fat any tire there s more than one Recewer each Recelver may separaleiy exercise all of
the powers conferred by this Deed (unless the document appointing such. Recelver states
otfierwise).
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8.3

9.4

10,

1.

11.1

Remuneration of Receiver

The Bank may fram time to time fix the remuneration of any Receiver. For the purpose of
this Clause 9.3, the limitation set out in Section 109(8) LPA shall not apply.

Liabitity of Bank for Actions of a Receiver or Administrator

(a} Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for hig acts or defaults, and for his remuneration and expenses, and be
liable on any agreements or engagements made or entered inte by him. The Bank
shall not be responsible for-any misconduct, negligence or default of a Recelver.

{6} The Bank shall not have any liabifity for the acts or amissions.af an Administratar,

Powers of a Receiver

A Receiver shall have {and be entifled to exercise) in relation to the Security Assets over

which he is appeintad the followmg powers (as the same may be varied.or extended by the

provisions of this Dead):

{a) altof the powers of an administrative receiver set out in Schedule 1 tothe theolvency
Act 1986 (whether or not the Recelver is anadministrative recelver);

b} all of the powers conferred from time. to time on recewers mortgagors: and

‘morlgagees in possession by the LPA;

{zi all of the powers conferred o the Bank under this Dead;

(). alt the powers and rights of a legal and beneficial ownar and the pawer to.do or omit

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

fey the power to do sl thirigs which, in' the opinfon of the Receiver, gre inciderital to any
of the powers, functions, authorities or discretions conferred or vested in the
‘Recelver pursuant to this Deed or upor receliers by siatute or law generally
{including the bringing or defending of praceedings in the hame of, or on behaff of,.
a Chargor; the ¢ollection andfor reglisation of Sectirity Asgets in such manner and
g such termis as the Recelver sees fit; and the exetution of documents in the name
of & Chargor (whether under hand or by way of deed or by wlilisation of the compariy

- seal of a Chargar).

Application of Moneys

Order of Application

All amounits from-time to time received or recovered by the Bank pursuant to the terms of
this Deéd or in conneclion with the realisation or enforcement of all or any part of the Security
Interests created by this. Deed (for the purposes of this Clause 11, the "Recoveries”) shall.
be applied at any time as the Bank (in its discretion) sess fit, to the extent permiitted by
applicable law {and subject to the provisions of this Clause 11), in the fullowing order, after
the payment of any preferential debis ranking ity jrfority to the Secured Liabilities:

{dy  -indischarging any sums owing to the Bank orany Recelver or Administrator;

(b} in payment of all costs and expenses incurred by the Bank in cornection with any
realisation or enforcement of the Security Interests created by this Deed;

) in paymernit of any Secured Liabifities; and
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11.3

11.5

{c) the balance of any Recoveries, after all amounts due under paragraphs {a) to (c)
_above-ha'v_e been paid infull, to the relevant Chargo“r_ or other person ertitled thereto.

The provisions of this Clause 11,1 will override any appropriation made by a Chargor,
Prospective Liabilities

Adter 'the'secumy créated 'by' this Deed 'Has beccme eh'farceab'ie"'the Bank. may, in s
account(s) in the narne of the Iank wnth such I‘"nanclal inst[tu{mrt (lncludlng itselfy and for 50
long as the Bank shall think fit {the interest being credited to the relevant account) for later
application under Clause 11.1 (Order of Application) in respect of;

(a) any sum 1o the Bank; and -

(b} any part of the 'Se'curéd' Liahilities,

that the' Bank reasonably considers, in each case, might become due or omng at-any time
inthe future,

Irivestment of Procaeds

Prior fo. the application of the proceeds of the Recoverles in accordance W|th Cilause 11.1
{Orderof Application} the Bank may, in its discretion, hold all oF part of those proceeds in an
interest bearing suspense or impersonal account(s) in the hame-of the Bank with stch
financial ingtitution (including itself) and far so long as the Bank shall think fit (the interest
being credited o the relevant account) pending the. application from time: to time of those
maneysin the Bank 5 dIECI'etIOI’T in agcordance walh the pmwsmns of Clause 114 {(Drder of
Application). -

Ci urrency Conversmn

_ (a) " For the purpose of, or pending the dischatge of, any of the Secured Liabilities the

' Banik may convert any imoneys received or recovered by the: Bank from enie currency
lo another, at a rnarket rate of exchange .

{6y The obligations of any Chargor to pay in the due currency shall only be satisfied to
' the extént of the amount of the due curréncy purchased after deductlng the costs of
conversion.

Perinitied Deductions
The Bark shall-be entilled, in il discretion:
(=} {o sel aside by way of reserve, amounts reqired to meet, and to make and pay, any
deducticns and withholdings {on acesunt of taxes or ofherwise) which it is or may be
" required by any applicable |aw to make froii any dtslnbutlon ar payment made by it
-under this Deed;and -
(b} to pay all Taxes which may be sssessed against it in respact of any of the Seclrily
Assets, or 88 & consequence of performing fs: dulies, or by \nrtue of |ts capacity as
Bank under dny of the Loan Documents of otheriise.
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12.

12.1

12.2

13.

131

3.2

13.3

14,

14,9

Frotection of Third Paities
No Obfigation to Enguire

o purchaser from, or other person dealing with, the Bank shall be obliged or concerned to
enguire whether:

{8 therightof the Bank to exercige any of the powers conferted by this Desd has arigen
or become exercisable or as to the propriety or validity of the exercise or purported
“erarcise of any such power; ar '

{bY any of the Secured Liabilities remains outstanding or be concerned with notice to
thie-contrary and the title and position of such a purchaser or other person shall not
be impeachable by reference to any of those matters.

Receipt Conclusive

The receipt of the Bank or any Receiver shall be an absolute and a conclusive discharge to
a purchaser, ahd shall refigire such purchasér of any obligation to see to the application of
any moneys paid {o or by the direction of the Bank or any Receivar,

Protection of the Bank
No Liability

The Bank shall not be iable In respect of any of the Securily Assels of for any loss or daimage
which arises out of the exercise or the atlempled. or purported exercise of, or the Tailure to
exercise any of, ihelr respective powers, unless caused by ite gross negligence or wilful
defauilt,

Possession of Security Assets

Without prejudice to Clause 13.1 (o Liabilify), if the Bank enters into pogsession of the
Security Assets, it will not be fiable to-account as mortgagee In possession and may at any.
time st its discretion g out of such possessidn.

No proceedings

No Party {other than the Bank, a Receiver or a Delegale in respect of its own officers,
employees or agents) may take any proceedings againstany officer, employeé or-agent of
the Baink in respect of any clainy it might have against the Bank or in respect of any act or
‘omission of any Kind by that officer, employee or agent In relafion to any Loan Docutnent or
any Security Asset and any officer, employee or agent of ihe Bank may rely on this Clause,

Cuimulative Powers anti Avoidance of Payments
Cumulative Powers

The powers which this Deed confers-on the Bank and any Recelver appointed under this
Died are cumulative, without prejudice to their respective powers under the general law, and
may be exercised as oftan as the relevant person thinks approgiriate. The Bank or the
Riceiver may, v connection with the exerciseof thielr powers, join or corcurwith any person
it ary transaction, schere or arfangemeént Whatsoever. Therespective powers of the Bank
and the Receiver will in no circumstances be suspended, waived or otherwise prejudiced by
arivtiiing other than an express consent or amendimerit,
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14.2

4.3

13.

18.

16.1

17,

17.4

17.2

18.

Amounts Avoided

If any amount paid by a Chargor in respect of the S8ecured Liabilities is capable of being
avoided or sef aside oh the liguidation or administration of & Charget or otherwise, then for

the purposes of this Deed that amourit shall not be censiderad to have been paid.

D:’sc_h-arge Coinditional

Any sellement or discharge between & Chargor and the Bank shall be conditional upon ho

-security or payment to the Bank by a Chargor or any other person heing avoided, set aside,

ordered to be refunded or reduced by virtue of any provision or enactment relating to
insolvency and accordingly (but without limiting the-other rights. of the Bank under this Deed]
the Bank shall be entiled to recover from each Chargor the value which the Bank has placed
on tha! security or the amount 6f any such payment as if ihat seltiement or discharge had
not oceurrad.

Ruling-off Agcounts

If the Bank receives notice of any subsequent Security Interast or other interest affecting any
of the Security Assets (except as permiltad by the Loan Agreement} it may open a new
account for each relevant Chargor in its books.” If it does not do so then {unless it gives
writteri nolice to the contrary to the Chargors or any of them), as from the time it recelves
that riotice, all payments made by the relevant Chargor to il (in the absence of any expréss
approprigtion to the contrary) shall be treated as having been credited to & new account of
that Chargor and riot as having been applied in reduction of the Secured Liabilities,

Power of Attorney

‘Each Chargor, by way of security, irrevecably and severally appoints each of the Bank and

any Reéceiver as ita altorney (with full power of substitution and delegétion} in its. name and
on its behalf ahd as its act and deed following the security constituted by this Deed becoming
anforceable to execute, seal and deliver (using the company seal where appropriate) and
otherwise perfect and do any deed, assurance; agreement, institiment, act or thing which it
ought to exacute and do underthe terms of this Deed, arwhich may. be required or deemed
proper in the axercise of any rights or pGwers conferred on the Bank or ahy Recéiver under
this Deed or otherwise for any of the purposes of this Deed, and each Chargor coveniants
with each of the Bank and dny Receiver o ratify and confitm all such acts or things made,
done or execuled by that attornay.

Delegation

The Bank nray, gt any time, delegate by povier of attorney or othérwise lo-any person for
any period, all or any of the rights, powers and discretions vested in it by or pursuant to this
Desd.

That delegation may be made upon any terms and conditions (including the power to. sub
delegate) and subject to apy restrictions that the Bank may, if its discretion, thinlk fit iin the

- Interests of the Barik and it shall not be bourd to supervise, or be in any way responsible for

any lossincurred by reason of any misconduct. or default on the part of any such delegate or
sub delegate.

‘Redemption of Prior Chatyes

The Bank may, ai any time after the sectrity constiluted by this Deed has become
enforceable, redeer any prior Security Iriterest on or relating to any of the Security Assets
or procure the transfer of that Security Interestfo itself, and may seftle and pass the actounts
of any person entitled to that prior Security Interest. Any account so selfled and passed shall
{subject o any manifest error) be conclusive and binding oh the Chargors. Each Chargor will
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19,

181

16.2

19,3

19.4

20.

21,

211

4.2

213

on demand pay to the Bank all principal monies and mterest and all losses incidental to any
giith redemption or transfer.

Misgellaneotis
Assignment

No Chargor may assigi any of its rights or ransfer any of its rights or obligations under this
Deed. Subject to the provisions of the Loan Agresment, the Bank may assign and transfer
ail-or.any part of its vights and obligations under this Deed..

Couritergarts

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

3] Failure by one or more Partigs {'Non-Signatariss”) to execute this Deed on the date
of this Degd will not invalidate the provisions of this Desgd ag betwesii the other
Parties who do axecute this Deed. Any Non-Sighatories may execots this Deed {or
a craunterpart of thig Deed) on a subsequent date and will thereupon beécome bound
by its-provisions.

{6} i ahy one or more of the Chargors is not-bound by any or all 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 remaining Chargors shall nonetheless
continug to be bound as if such Chargor had never been a party.

Covenant to Release

At the end of the Securily Period, the Barik shall promplly, at the request. and cost of the
Chargors, release the Security Assets from the securily constituted by this Déed (including
any assigriment by way of security} and procure the reassignment to each Chargor of the
Security Assets and return-all stock and share cerfificates and other deeds arid docunerits.
of titls delivered under this Deed.

-~ Notices

All hotices or demands under this Deed shall be served in-dccordance with Clause 25
{Notices) of the Loar Agresment,

- Governiiig Law

This Deed and: any nor-contractual obligations arising out of or in connection withi it are
governed by English law...
Jurisdiction

Thie courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Dead {eluding a dispute retatlng to the existence, validity or fermimation
af this Deed of any non-cordractual obhgauon arising out of or in connection with this Deed)
{a "Displite"y.

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

This Clause 211s for the benefit of'the Bank aniy As aresult, lhe Baﬁk sha’ﬁ rot be prevented
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extent allowed by law, the Bank may take coneurrent proceadings in any number of
jurisdictions.

In witness whereof this Deed has been duly executed and delivered on the above date first above
written, '
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Schedule 1
Security Asseis
Part 4
The Bank Accounts

SVB Blocked Accounts

SVB Operating Accounts

Third Party Accounts

Moorgate 2,
[eicestarshire.
LES? ZBB

Barclays Bank
PLC

| Moorgate - 2,
Leicestarshire
LESY 2BB

-| Barclays. Bank
- PLC
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Part 2

Inteftectual Property

_ Trade marks

‘Chargor Trade mark | Jurlsdiction Classes Trade mark
number ' text

‘Patents

Chargor - | - Application |~ Patent | Patent nimbsr filed -
N - o S humber |- - onfpiblishédon

Part 3

Stiares

Part 4

Assigned Contracts

Part5
Properties .

There are no properties held by the Chargor or in which it Has an interest that is subject to this Deed.
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Schedule 2
Form of Notlees
Patt 1
{Form of notice in refation to a Third Party Account)
To: [Bank]
[Addrass]

{the "Account Bank"

Dated: | ] 201=]
Dear Sirs
We refer to the following accounts of { ] Limited of | I {the "Chargor" with

YO

We give you notice that, by a debenture dated [«] 201]#] the Chiargor has charged to Silicon
Valley Bank {tie "Bank") by way of fixed charge s interest in and to the money fromi time to
time stanging to the credit of the accounts referred to above {the "Charged Acecunts") and
ta all interest (if any) accruing on the Charged Accounils,

Thie Chargor ifrevocably authorises and instructs you to disclosa to the Bank any information
relating to the Chargor ang the Charged Accounts which the Bank may froim tima to time
request youio provide. '

The Bank confirms that, until you receive writter notice from the Bank to the contrary, you
are authorised to pérmit the Chargor to receive; withdraw of othierwise trangfer any credit
balance from time 1o time on the Charged Accounts without first obtaining the consent in
wiriting of the Bank.

This notics and any hon-contractual obligations arising out of arin connection with this notice
are governed by the law of England. '

Would you please dcknowledge receipt of this letter and your acceptance of the above by
sigring the attached form of acknowledgement and reternitig it to the Bank at the. following:
addrass: B
Silicon Valley Bank -

Alphabeta, 14-18 Finsbury Sguare, London EG2A 1BR

For the attention of: Mr.Jim Watts

Yours. faithfully

[ ] Limited

(Acknowledgement from Third Party Bank)
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To:

Silicen Valiey Bank

Alphabeta

14-18 Finsbury Square

{London EC2A1BR

For the altention of: Mr Jim Watts

[ 1201[s}

Dear Sirs

We acknowledge receipt of a nolice (a copy of which is altached) dated [s] 201]e] and
addressed 1o us by [»] {the "Chargor”). Expressions defined in such nofice have the same
raanings i this acknowlédgement. S

W acknowledge and confirm that;

1. e acceptthe instructions in the notice and will actin accordance wilh the provisions
g -of such notice until the: Bank notifies us it writing that the: notice is revoked;

2. we have not received rotice that any third parly has any interest in the Charged
Acceunts,

This acknowledgement and any non-cortracival obligationg. ariging out of or In-connection
-with this acknowledgenient are governed by the law of England and-in connection with any
- proceedings with respect 1o this acknowledgment and ary such non-contractual obligations

we submit o the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfully

6 OO0 USA5IA4070



To;
Dated:

Dear Birs

Part 2

{Form of notice to counterparties)

{insert name and addrass of coutiterarty]

201[e]

Re: [identify the relevant agreement] {the “Agreement"}

We notify vou that we have [assigried, by way of security,/charged] to Silicon Valley Bank {the
"Bank") all our right, fitle and interest in the Agreemant as security for certain obligations owed by

us to the Bank.

We further notify you that:

1 you may continue to deal with us in refation to the Agreement Lntil you receive written notice
to the contrary from the Bank. Thereafter, we will cease tohave any right to deal with you in
refation to the Agreement and therefore, from that time, you should deal onty with-the Baink;

2 you are -authorised 1o disclose nformation in refatiorr to the Agreement o the Bark on
request;
3 after receipt of writteni notice in accordance with paragraph 1 above, you must pay alt monies

to which we are entitled under the Agreemenit direct (o the Bank (and not to us) unless the
Bank otherwise agrees in writing; and

4 the: provisions of this nofice: may only he revoked or amended with the prior written congent
of thie Baink,

Pleage sigh and return the enclosed copy of this notice 16 the Bank (With & copy to us) by way of
gorfirmation that:

(@)

(b).

(€

{dy

you agree to the terms et out in this notice. and to agh in accordance with iis
provisions,.

you will ot aménd in any way (save for minor amendments), walve of release any
rights, interest ar benefit in. relation to the Agreemient.of terminate the Agreemsnt
without the pricr written cansent of the Bank;

you have not received notice that we have assigned or charged our rights under the
Agreement 16 & third party or created any other intérast in the Agresment in favour
of a third party; and

you have not claimed or exercised, nor do you have any outstanding right to claim
or exercise against us atiy fight of set-off, counter-claim or other right relating to the
Agreement.

This notice and any honh-contractual obligations arising out of of in. connection with It are goverried

by Efiglish law.

Youirs faithiully
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forandonbehatfof
Tinsert the name of tha relevant Chargor]

[On acknowledgement copy]
Tor Silicon Valley Bank
Copy to; [ihsert the fiame of the relevant Ghargor)|

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

fo s on bt ef

[irsert frame of counterparty]

Dated: 201[s]
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Schedyle 3

Form of Accession Deed

This Accession Deed is made on 201]e]
Between:
1) [%] & company registered in England and Wales with registration number [#] whose registered

{2)

office is at [e] {the "New Chargor™); and

Silicon Vatley Bank a California corporation with its principal place of business at 3003 Tasman
Dirive, Sarnta Clara, California 85054 US (the "Bank™y,

and is supplemental to-a Debenture granted by the Original Chargor in favour of the Barik on
[¢] 2019 (the "Dehenture"),

Now this Accession Deed witnesses as follows:

1

1.4

4.1

Definitions and Interpretation

Unless a contrary intentian appears, words and expressions defined in the Deberture shall
have the same imeaning In this Accession Deed and Clause 1.2 {Gonslruction) of tha
Diebenture shall apply to this Accession Deed.

Caoiifirmation

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

Aceession

_With_ effact from the date of this Actession Deed, the New Chargor becomes a paity to, aid wil

bes bourid by the termis of, and assume the bligations and duties of a Chargor under, the
Debenture as if it had been ar Original Chargor .

Sucurily

Without prejudice to the generality of Clause 8 (Accession) of this Accession Deed, the New.
Ghargor with full title guarantee i favour of the Bank:

(&) charges 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 eharge:

{1y all Property niot effectively mortgaged by paragraph (&) above;

{# &l Plantand Machinery;

{ii}. ~ all Shares; described in Part 3:6f the Schisdule to this Accession Dewed;

{iv) all Investments ather than-the Shares;

) all Recsivables directed fo be paid into the SVB Blocked Accounts:

(i) all Receivables directed to be pald inte the SVB Operating Accourits;

Wity . all Receivables directed to be paid into the Third Party Accounts;
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()

(d)

{viily  the SVB Blocked Accounts described in Part 1 of the Schedule to this
Accession Deed; '

{i%) the SVB Operating Accounts described in Pait 1 of fhe Schedule to this
Accession Deed:

(x}  the Third Parly Accounts described in Part 1 of the Schedule to this Accession
Deed;

(%) all Intellectual Property described in Part 2 of the Sthedule fo this Accession
Deed;

(xiiy  all olher intellectual Propenty,

(Wil any VAT which it is entitled to recover and any other tax refund, rebate or
repaynent and any sums st redeived; and

{xiv) its goodwill and uncalled capital; and

by way of agsigriment by way of security.

(i) all Insurances and lnsurance Proceeds;

(i} any Assigried Conltract;

{iti} [desciibe dny atlier assets which are expressly stated fo-he as_s_ig_nsd]'; and

by way of first floating charge, all its undertaking and alt its present and future assets
othier than those assels. which are effectively charged by way of first fixed eharge or

legal mortgage tnder paragraphs (a) or {b) above or whichi are effectively assigned by
way of security under paragraph {¢) above,

4.2 The floating charge: created by Clause 4.1 (d) {Security) of this Accession Deed is & qualifying
floating charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act.

5 Constriyction

SBave as specifically varied in regpact of the New Chargor only, the Debentire shall confinie
and remain in full force and effect and this Accession Deed shall be read and construed as
one with the Debenture so that all references to "this Deed” in the Debenture shall include
reference to this Accession Deed. '

6 Governing Law

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

In witness whereof the New Chargor and the Bank have caused this Accession Deed to be duly
executed on the daie appearing atthe head of page 1.

[Add signature blocks after Schedulg]
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Schedule to Accession Deed

Part 1
The Bank Accounts

SVEB Blocked Accounts

SVB Operating Accounts

Third Party Accounts
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Parf 2

Intellectual Property

Trade marks

Chargor Trade mark Jurisdiction
number

Classes Trade mark
text

P.a_tents-

Chargor Patent number :_ Jurisdiction

Description

Pari 3

Shares

Part 4

Assigned Contracts
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Schedule 4

Supplemental Debenture

THE SUPPLEMENTAL DEBENTURE is made on 201[»)
Between:
1 » 3 company registered in England and Wales with registration number e whose registered

office is ot {=] (the "Company"); and

2 Silicon Vallay Bank a California corporation withi its principal place of business at 3003 Tasman
Drive, Sarta Clara, California 95054 US (the "Bank".

Background

(A Pursuant to the. Original Debenture {as defined below), the Company created Security
Interests over all of its assets for, amongst other things, its present and future obligations and
ligbilties under the Loan Docunients.

(B) The Company has acquired interests in [describe newly acquired assets] and, in accerdance
with Clause 17.7 (Further Assurances) of the Loan Agreement (as defined in the Original
Debenture: {defined below)}, the Gompany has- agreed fo enter infe this Suppleniental
BDehenture..

(C) This Supplemental Debenture is supplemental to the Original Debenture (as defined below}.

The parties to this Supplemental Debenture agree as follows:

i
1.1

1.2

1.3

Definitions and. Construction

Définitions
Terms defined in the Original Debenture shall, unless otherwise defined in this
Supplemental Débenture or Unless a contrary intenfion appears, bear the same
meaning when used in this Supplemental Debenture and the Jollowing ferms have the
Tollowitig meanings:
ll:[_‘] [ means [0]:

"Crigirnal De‘h'e'n't ure" means the debenturs between (1) the Original Chargor and (2)
{he Bank dated [ ] 2049

Construction

{a) Unless a contrary intention appears, Clause 1.2 (Construction) of the Debenture applies
to this Supplementat Deberture, and shall be desied 6 be incorporated into this
Supplemental Debenture, mutalis niutandis, as though set out in. full in this
Supplemental Debenture, with any reference o “this Agreement” being deemad to be
a reference to "this Supplemental Debenture”, subject to any necessary changes.

{b) Ary references to the Barik or any Regeiver shall inglude its. Delegate.
Law of Property [Miseellancous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Sepurity Assets in this
Supplamental Debeniure to be 2 valid agresment under section 2(1) of the Law of Préperty

“{Miscellaneous Provisions) Act 1989, the terms of the other Loan Documents and of any side-
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1.4

t.5

24

2.2

4.1

4.2

43

4.4

lelters helwean the parties te this Supplemental Debenture are tncorporated inlo this
Supplemeantal Debenture.

Implied Covenants for Title

The obligations of the Company under this Supplemertal Debenture shall be ih addition to the
covenants for tittle deemed to bie Included in this Supplemental Debenture by virtue of Part | of
the | aw of Property (Miscellaneous Provisfons) Act 1094,

Effe*ct as a Deed

This Supplemenial Debanture is intended (o take effect as a deed netw:thstandmg that the Bank_
may have executed it under hand only. .

Security Assets

A as security for the payment of the Secured Liabilities, the Company charges in favour of the

- Bank, with full tile guarantes, by way of fixed charge

(ay [describe assels to be charged]; and.

: (_b)-' idescribe assefs fo be charged]

As: secunty for payment ofthe Secured Llabnrtles the Company assigns, by way of sec:unty,

“with full title guarantes to the Bank all-its right, itte and interest in;

(@) [describe assels o be assigned]: and
{b) [doscribe assals fo be assigned],
togethier with all Related Rights relating thereta.

Incorporation

The provisions of Glause 4 (Nature of Security) to Clausé 19 (Miscellansous) (inclusivey of the

Originial Debenture apply to this Supplémental Debenture as though they were set out in full in
this Supplatnental Deberifure excepl that references to "this Deed” iti-the Criginal Debenture
are to be consirved as references to "this Supplemental Debenture”,

-Gontinugtion

Except insofar as stpplemental hereby, the Origitial Debenture wil remain in full foree and
gffect.
The Company agrees that the execution of this Supplemental Debentute shall in fio way

prejudice or affect the securty. granted by it {or the covenants given by it urider the Ongmal
Debentare, .

References in the O.rlginéI.Débenturé to. ""this'Dééd" arid exhres'sib'ns'o'f"élmnlar' import shall be

daenred o be references to the Original Debenture as suppFemented by thig Supplemental
Debenture and to this Supplemental Debenture,

This -Supp.lem'e'h-lé.i' Debenlure is designated as & Loan Docurment.
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6.1

6.2

6.3

Governing faw

Thig Supplemental Debenture and any non-contractual obligations arising out of or in
connection with it dre governed by English law.

Jurisdiction

The eowrts of England have exclusive jurisdiction to settle any disptite atising out of or in
connection with this Supplemental Debenture (including a dispute relating to the existence,
validity or termingtion of this Supplemental Depenture or any non-conteastuat obligation arising
out of or in connection with this Supplemental Debenture) {z "Dispute").

The Parties agreé thal the courts of England are the most apptopriate and convenient courts
to-settle Disputes and acoordingly ne Party will argue o the cantrary.

This Clause & is for the benefit of the Bank only. As aresult, the Bank shall not he prevented
fram taking proceedings relating to a Displte in any other courts with jurisdiction. To the
extent allowed by tavw,-the Bank may take coricuirrent progeedings in any number-of
jurisdictions.

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

written.

Schedule

[Scheduls assets to be chargedfassigned as approptiate]

{Signature blocks to be ifiserted here)
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Signatories to this Deed

The Original Chargor

Executed &5 a deed by
LONDON HOUSE EXCHANGE

LIMITED
acting by

in the presence bf

Notice Details
Address:
Faicsimile:
Email:
Aterition;

The Bank

‘Signature of wilness

Neme of witiess -~ - L‘«\'- AA VRN el

)
)
)
)
3

Signature of director

Address of wilness k¢ /u LT ST R RO 61
| | e Losoms Ser T
Oscupation of witness RN LLC LTSNS e

55-.-B_ai<e'r Strawt
London WHU 7EU
NIA.

Exsculed as a deed by 3

ani-authorised signatory )

fot and on behalf of 3

SILICON VALLEY BANK )

Notice Details

Address: Alphabeta, 14-18 Finsbury Square, London EC2A 1BR

Facsimile:
Erviail:
Altention:

O HRASHATTO

+44 (0} 207 600 9566
jwatis2@svb.com

WM Jiim Walls
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Signatorias to this Deed

The Original Chargor
Executed as a deed by )
LONDON HOUSE EXGHANGE )
LIMITED )
acting by 3
irf the presencs of: )
Signature of direcior
Signatire pf witriess
Natne 6f witniess
Address of withass

Qegupation of witness

Natice Details

Addrass: b5 Baker Street
Landen WU 7EU

Facsimile: NA

Email:

Attention;

The Bank -

Executed a6 & desd by
aif atithotsed signatony

for and on behalf of A Lapveel
SILICON VALLEY BANK Creai deat
Notice Ditails

Address: Alphabsta, 14-18 Finsbury Square, Londan EG2A 1BR
Facsimile:  +44 {0) 207 6009556

Email: fwatts?2@svb.corm

Aftention; Mr. Jim Watts
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