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Details of Charge

Date of creation:  10/06/2017
Charge code: 0433 9257 0002
Persons entitled:  SILICON VALLEY BANK
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4339257

Charge code: 0433 9257 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th May 2017 and created by SIMPLICITY MARKETING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th May 2017 .

Given at Companies House, Cardiff on 15th May 2017

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

2k, /;’2&7 207 F
Dated this 0t/ Jb’ s C bioe L
Signed
Osbhorne Clarke LLP
2 Temple Back East
Temple Quay, Bristol
BS16EG
Debeniure
{1) The eiitifies sted In Schedule 1
{as Orlg[n-ag'ﬁh-afgursﬁ}

{2y Silicon Vailay Bank
{tas Londer)

Dated 1) mCUj 2017

Osborie Clarke LLP
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This Deed iz made on ‘ ) W\ C/\-}j 2017

Between:
{1} Each persoti listed in Schadule 1 to this Deed (the "Original Chargors™): and
(2)  Siticon Valley Bank {the "Lender™).
This Deed witnesses as follows:
1. interpretation
1.1 Definiilons
I this Deed:

"Accession Desd" means a document substantlally in the form set out in Schedule 4
{Form of Accession Deed] or sich other torm as the Lender may require (acting
reasonabiy),

"Administrator” means & persor appointed Under Schedule B1 to the Insolvency Act
1986 to manage & Chargor's affairs, business and praperty.

“Assigned Contract” means each contract specified in Part 4 of Schedule 2 {Sewurily
Assets) and (with sffect from the date of the relevant Accession Deed or g SBupplemertal
Debentuks) sach contract specilied as an Assigned Contract in. an’ Accession Deed or
Suipplermerntal Dabanfure (as the case may be}.

"Authorisation” méans  an authorisatign, consent, approval, resolition, licence,
exemption, fiting, notarisation or registration..

‘Chargors” means sach Original Chargor and any person that exscutes arid delivers an
Accession Dead In favoilr of the Lender after the dafe of this Desd.

"Delegate” means any delegate, agent, atlornéy or co-trustes appointed by the Lendar,
"Detivative Asset" means all allotments, rights, benefits and advantages: (including 4
voting rights) at any tme acoruirig, offered or arising in respect of or incidental to any assat
and all monsy or propetty acciuing -or offered. ai’ any lime by way of conversion,
redefmpliont, bonus, preferetice, option, dividend, distribution, interest or otherwise in
respect of an asset.

"Enforcement Notlee™ hag the meaning given to that ferm in Schsdite 3,

“Floating Charge Asset” means an asset charged under Clause 3.3 {Floating Chargs) ot
Clauge 4.1(e} {(Securily) of an Accession Deed.

“Insurgnce Procesds™ maans all monles from time to time payable to a Chargorunder or
pursuant to the Insurances; including the refund of any preriusm.

“insurances” means all policies of instirance and all proceads of them either now or in. the

fulure held by, or wiitten in favour of, & Chargor or In which It I3 otherwise interestad, but

exoluding any third party fiability o public liability insurance: and any directors and officers
insurance.
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"Intellectual Propetty” means all subsisting intellectual property presently or in.the future
awnad by a Chergor in any part of the worid including Paterts and rights of a simifar
nature, applications for Patents and such rights, divisions, prolongations, renewals,
extensions, supplementary protection certificates and continuations of such applications for
Patents, tegistered and unregistered trademtarks, regisiered- and unregistered service
marks, feglstered and unregistered designs, utility models {in sach case for their furll period
and all-extenslons and renewals of them), applications for any of them and the right to
apply for. any of them in-any part of the warld, inventions, processes, software, formulae,
technology (whether patentable of riot) data, drawings, specifisations, business or trade
secrets, technical information, confidential iniormation, Know-how; business narmes, trade
names, brand rames, domain names, database rights, Copyrights and rights in the niature
of database rights ahd copynght design rights, get-up and any unifrm resource identifier
and any similar rights existing i any coundry and all legal squitable ard other rights in any
of tham owned by a Chargor and the benefit of any and all agreements, arrangements and
licences (whare such agreeimients and lisences pernit the creation of seCurity without prior
eonhgent) in cornnection with any of the foregoing.

"Investment” meafis any. stock, share, debianture, loan stock, interedt in any investment
fund and gny other sscurity {whether or not marketable) whethsr owned directly by or te
the order of a Chargor or by ariy trustes, fiduciary -or clearance system on its behalf,
including any Derivative Asset and any Related Rights in respect of any of the féregoing.

"Liabilities™ means alf present and future liabilities and obligatibns of sach Obligor to the
Lender undet the Finance Documents, both actual and sontingent and whather incurred
solely or jointly or as principal or surety or in-any other capacity togsther with gny of the
following matters relating to or afising in respest of those liabilities and pbligatioms;

(a) any refinancing, hovation, deferral or extension;

{B) any claim for breach of represantation, warfanty or indertaking or on an event of
default or under any inderminity giveri under or.in conraction with any desuments or
agreement evidencing or constituting any ather liability or obligation falling within
this definition:;

{c) any claim for darmages or restitution; and

(d): any claitn as a result of any recovety by any Obligor of a Payment on the grounds
or preference or otherwise,
and any amolnis which would be included in any of the above but tor any discharge, non-.

provability, unenforceabmty or hor-allowance of those amounts in any insolvency or other
proceedings. )

"Loan Agresment”™ means the loar dgreemeit dated 10 Qctober 2014 {as amended and
restafed on 17 July 2015, as further amended on 16 March 20186 and as further amended
arid restated on or about the date of this Deed and made betwesn the Original Chargor,
Flashtalking, 'ng. and the Lender.

"LPA" means the Law of Property Ast 1925,

"Party” miearns a party to this Deed,

"Payment” medns, in respect of any Liabilities {or any other liabilifiés or obligations), a

payment, ptepayment, repaymant, redemption, defeasance or dischaige of those Liabilities
{or other ligbilities o ubligations).
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“Plant and Machinery” means all plant and machinery, equipment, filtings, installations
and apparatus, toels, motor vehiclas and all other similar assets (other than any assets that
are deemed by law to be immoveabls property), wharaver they are sifuated, which dre
now, or af any. time affer the date of this Deed bacome, the property of a Chargor,

"Propeity” means:

{a) &l freehold; leasehold or otfier immovable property of a Chargor situate in Englarrd
and Wales;

{b) any buildings, fiktures, fittings, plant and machinery from fime to time on or forming
parl of the property referrad to in paragraph () above; and’

{c} any Related Rights arising in refation te.any of the assets described in paragraphs
{a} and (b} above {inclusive),

and "Properties” shall be construed accordingly.

“Receivables" means all present and future book debits, accounts, accounts receivable,
contract rights, and other obligations-owed to a Chargor in connection with its sale of lease
8 doods (including licensing software and other technology) or provision of services, all
credit insurance, guaraniees, other security asnd all merchandise returned to or recldimad
“by a.Chargor and the Borrowst's Books relating to any of the foregoing,

"Receiver” means a receiver or receiver and manager or adrministrative receiver of the
whole or any part of the Seeurity Assets:

“Related Rights” means, where used in rélation to-an asset, the following:

{a) the proceeds of sale and/or other realisation of that asset (or any part thereof or
interest therein); '

{h) all Authorisations, opfions, dgréements, rights, sasements, benefits, indemnities,
guarantees, warranties or covenants far title in respect of such asset; and

{e) all rights under any lease, lisehce or agresment for lease, sale or iise in respect of
such asset.

"Secured Liabilities™ means all Ligbilities and all other present and future liabilities and
.ohligations at any time due, owing or ingurred by sach Obligor to the Lender under each
Finance Document, both actual and contingent and whether inclirfed solely or jointly and
whether as prin¢ipal or surety of in.any other capacity.

“Security Assets” means:

&} the assets mortgaged, charged or assigned by way of securlty to the. Lender by
this Deed, any Accession Desd or any Supplemental Debentitre; #nd

{b} any assets held on trust by a Chargor for the Lender.

"Security Period” means the period from the date of this Deed Until the date on which all
of the Setured Liabilities have been irrevotably and uncenditiohally paid and discharged i
full and that no cominitrnent is outstanding.

"Shares” means:
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1.2

1.3

1.4
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(ay the sharas described in Part 3 of Schedule 2 {Securiy Assets) and Part 3 of the
scheduls to sach Accession Daed (if any):

) all Derivative Assets in relalion to the Shares; and
_(é)_' all Related Rights In respect of paragraphs (a) 1o (b) above (inclusive].

"Supplemental Debenture” means & supplemerital debeniure to this Deed in the form sst
out in Schedule 6 {Supplemental Debenture) or such other form as the Lender may
require.

"SVYB Blocked Accounts™ means the accounis designated as SVEB Blocked Accounts i
Partt 1 of Schedule 2 {Securily Assels) or such olher accounts as may be agresd in writing
between a Chargor and the Lender for this purpose and all moniss standing to-the credit of
each such account and all Related Rights in respect of each such sccoint.

“SVB 'Operaiing Accounts" means the accounts designated as SVB Operating Accourits

in Part 1 of Schedule 2 (Sscurity Asgetsy or such other accounis as may be agreed in
wiiting betweer a Chargor and the Lender for this purpose and all monies standing to the
credit of each such account and all Related Rights in respect of each such account,

"Third Party Accounts" means the accounts déesignated as Thitd Party Accounts iri Part 1
of Schedule 2 (Security Assets) and any future accounits of a Chargor not held withr the
Lender and all monies standing to the credit of each such account and all Related Rights in
raspect of each such acgount.

Construction

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

by Urless a contrary intention appears, Clause 1.2 {Jmerpreratmn) and. Clause 1.4
{Third Party HRights) of the Loan Agresment apply to this Deed, and shall be
deemed to b incorporated into this Deed as though-set out in fulf in this Deed,
with-ary refererice to "this Agreetnent” beifg deemed to be a refarence to "this
Deed”, subject to any other necessary changes.

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

Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement tor the disposiiion of the Security Assets in this

‘Deed to bie 4 valid agreement urider section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1989, the terms of tha other Finance Documents and of any side latters

between the parties to this Deed are incorporatad into this Desd.,

Implied Coverants for Title

The ghligations of each Chargor urider this Deed shall be in addition to the tovenants for
title daemed to be included in this Deed by virtue of Part | of the Law of Property
{Miscellaneous Provisions) Act 1994,

" Effect as a Deed

This Deed s intended to take elfect as a deed notwithstanding that the Lender may have
executed it under hand only.
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1.8

1.7

341

Finance Docurnent

This Deed is a Finance Docurment.

Inconsistency

It the evertt.of any. inconsistency arising between any of the provisions of this Deed and
the Loan Agreernert, the provisioris of the Luan Agreemerit shall prevail,

Covenant to Pay

Each Chargor as primary obligor covenards with the Lender that it will on dermand pay to
ihe Lender the Secured Lishilities whern: the same fall dus for payrment.

Secutity Assets

Fixed Charges

-{al Each Chargor, as sseurity for the payment discharge and perforitidnce of the

Segured Liabilites, tharges infavour of the Lerider, with-fill title guarantse, the
Tollowing assets, from tine to thne owned by it or in which. it has an interest:

{iy. by way of first legal morigage, each Property legal title to which i vested
in-it on the date of this Déed specified ifi Part 5 of Schadile 2 (Security
Assgels); and

{iiy by way of first fixed charge:

W
(K)

(L)

all Property not effectively mortgaged under Clause 3.1(a){ij:
all Plant and Machinery;

all Sharas:

~all Investments cther than the Shares (but in respect of shares not

governed by English law, only insofar as steh Chargor can validly:
charge the sarme under gpplicable law);

all-Receivables directed to be paid into the SVE Blotked
Accourts;y

all Receivables - dirscted to be paid into the SVB Operating
Accounts;

all Receivables directed to be paid.into the Third Party Aceotints;
the SVB Blocked Accourits;

he SVB Operating Actounts;

thi Third Party Accaunts;

all Intellectual Property specmed i Part 2 of Schedule 2 {Sevurity
Agsets);

all other Intellectual Propetty: and

5 . G UK1975895.4



3.2

3.3

3.4

35

(M) its goodwill and uncalled capital.
Security Assigniment

As further security for the payment of the Secured Liabitities, each Ghargor assigns, by
way of secUrity, with full title guarantee to the Lender all its fights, title and intergst in:

{a). the Insurances and the Insurance Proceeds;

by each Assigned Contract; and

{6} all Related Rights in respact of each of the above,

subject in gach case to reassignment by the bark to the relevant Chargor of all such rights,
title and interest upon payment or discharge i full of the Secured Liabilities and provided
i each case that, unfil the Security constituted by this Debenture biesdomes anforceable,
each Chargor shall be entitlsd (in te sole diseretion) to exercise all rights, remedies, any

-diseration or judgements, give dany walvers or conseits and to receive {and apply) all sums

or-other proceeds in relation to such Msurances, Insurance Proceeds, Assigned Contracts
or Related Rights, subject to the terms-of the Loan Agresment,

Floating Charge

{a) As further security for the payment discharge and performarice of the Sectred
Liabifities, each Chargor charges with fulf title guarantee in tavour of the Lender by
way of first floating charge. its uridertaking and all its present and futire assets
other than those assets which are offectively charged by way of first fixed charge
or legal mortgage under Clause 3.1 (Fixed Charges) or. which are effectively
assighed by way of security under Claige 3.2 {Securily Assignment).

(b} Paragraph 14 of Schedule B1 to the insalvency Act 1986 shall apply to the floating
charge graated by this Deed,

Conversion of Floating Charge by Notice
If:

{ay) the security constituted by this Deed has become enforceable; or

{s)! the Lender, in good faith, is of the reasonable view that any lagal process or

execution is being énforded against any Fleating Charge Asset or {acting
réasonably) that any Floating Charge Asset is in danger of being seized, sold or
otherwise in jeopardy,

the Lender may, by writteny natice to a Chargo_r_;'-ponvarti 1he Heating charge created undet
this Deed into a fixed charge as regards those assets which it spicilies in that nelive. The
relevant Chargar shall promptly tollowing reguest by the Lender execute a fixed charge or

Jegal or equitable assignmint over those assats in such form ag the Lender may require.

Automatic Gonversion of Floating Charge

i, without the prior written consent of the Lendsr:

B 8. UKI1976866.4



4.

(a)

{b)

()

(c)

a Ghargor creates any Security (other than a Permitted Security) over all or any of
the Security Assets ar atiempts to do so;

any person . levies or attempts fo levy any attachment, execution or other legal
process against any of such Security Assots;

& resolution is. passed ar an-order is made for the winding up, disselution;

adminisiration or other reorganisation of a Chargor; o

any formal steps are taken tor the.appointment of, or notice is given of 'iin_tenticm to
appeint, or a pelition is filed or application is made, or a compstent court rmakes an
order for the appeintmenit of, an adminfstrator in relation to 4 Chargor,

then.the floating charge created by this Deed over the Floating Charge Assets of that
Chargor will automatically, without notice, be converted into a fixed charge as soeri as such
vent oceurs.

Nature of Security

Continuing Sectirity

(a)

()

(el

(&)

The Security created by this Desd are fo be a continuing security interasts
natwithsianding any infermadiate. payment or settlerment of all or any part of the
Secured Liabilities or any ather matter of thing.

If any purported obligation or lability of any Obligor to the Lender which i valid
would have bsen the subject of any obligation or chargs cieated by ihis Deed i or
becomes unenforceabls, invalid or lllegal on any ground whatsoever whether ar
hot known to the Lender, the Chargers shall nevertheless. be liable in réspedt of
that purpéried obligation-or liakility as if the sarme were fully valid and enforceable
and the Chargors were the principal debtors in respect thereof. Each Chargor
hersby agress to keep the Lender fully indemnified against all damages, losses,
posts and expenses afising from any failure of any Obligor 1o carry out any such’
purported obligation or lidbility.

Clausé 19 of the Loan Agreement will apply as It incorporated in this Deed; but on
the basis that the obligations of each Guarantor arising under that clause. wil be
deemed to be substituted by the ehligations of eagh Chargor under this Dead.

Each Chargor exprassly confitms that it intends-thiat thie Security constituted by thia
Deed shall sxtend from time fo tme to any (however Tindarmental). vaiiation,
increase, exténsion of addition of or to the Secured Liabilitiss as a result of the
amandmerit and/or restatement of the Loan Agreement and/or any of the other
Finance Documents andfor any. additional facility or amount which s made
available under any of the Finance Documents for the purposes of or in connestion
with any of the-following: business acquisifions of any naturs; inereasing working
capital; enabling investor distributions to be mudes carrying out restructurings;
refinancing existing facilities; refinancing any other mdebtedness making facilities

“available to new borrowers; any other varigtion or extension of the pufposes for

which any such facility or amount might be made available frani time to fime; arid
any fees, costs and/or expenses dssociated with dny of the ferégoing. '

Uinti} the Security Perlod has ended, the Lendet miay refraln from applying of
enforcing any ather monieys, Security of rights hild dr received by the Lender in
respact of that amount, and may o apply and enforce the same in such manner
and -order as it sees fit {whother against those amounts or offierwise) and a

' Chargor shall not be entitied to the benefit of the same.

s BE URIBT9758068.4.




4.2

51

5.2

53

5.4

55

Non-merger of Security

The Security created by this Deed are to be in addition 1o and shall neither be merged in
nor in any way exclude or prejudice or be affected by any other Security or other right
which the Lender may now or aftet the date of this Deed hold for any of the Secured
Liabilities, and this Deed may be enforced against any Chargor without first having
racaurse to any other rights of the Lender.

Further Assurances and Protaction of Priority

General

Each Chargor shall at any time if required by. the Lender and at such Chargot's own

reasonable expense execufe and deliver to the Lender, or carry eut; such further

Supplemental Deberitures, legal or other mortgages, charges, assignments, securities,
authiorities, documents, acts and things. as the Lender in its discretion may reasonably
require of or in respect of the whole or such part of the Charged Froperty as the Lender
may reasonably specify, in such form as.the Lender in its discration may require, to secure
ihe payment or discharge of the Secured Liabilities or to vest the whale or such part of the
Security Assets in tHe Lender, its nomines, a Receiver, or in any purchaser from the
Lender or a Receiver or o perfect or protect the security created by this Deed.

HM Land Registry.

(a) in relation to each Property from fire to-time vested in a Chargar, such Chargor.
hereby Irrevocably cohsents to the Lender applying to the Chief Land Regisirar for
a restriction to be entered on the Register of Title of all that Property {including any
unregistered proparties subject to. compulsory first registration at the dafe of this
Deed) on the prescribed Land Registry form and in the following - or substantially
similar tgrms:

“No disposition of the registered estate by the progristor of the registered estate or
by the propriefor of any registered charge not being & charge registered before the
entry of this restriction js to be registered without a written consent signed by the
proprigtor for the lime being of the debenture dated = In favour of Silicon Valley
Bank referred to in the charges register.”

(L) The Lender must perform its obligations under the. Loan Agreement {including any
chligatich fo make available further advances). In relation fo each Property from
time to time-vested in a Chargor, the Lender may apply to the Chief Land Registrar
for -a riotice 16 be entered onto the Register of Title of all that Property (including
any unregistered propertios subject to compulsory first registration at the datg -of
this Deed) of the obligation to make further advances.

Register of Intellectual Froperty

Each Chargor shall, if requested by the Lender, execute all stich documents and do 4l
such aets (ineluding but not limited to the. payment of any applicable registration fees) as
the Lender may reasonably require to record the interests of the Lender i any registers
refating to régistered. Irteliectual Property.

Notices

Each Chargor shall give notice of:

(83 Withif ten Business Days of the date of this Deed, the charge over its Third Parly
Accounts under this Deed to the person at which such accounts are maintained in
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6.1

6.2

74

7.2

the form set out in Part 1 of Schedule 3 {(Form of notice in relation to a Third Party
Account);

b} i the Lendar so requires, the assignment or charge of any other Sscurity Assatto
the relevant third party {in the form of Part 2 of Schedule 3 {Form: of rotice to
counterpartiesy-or such other form as the Lender su reguires,

and, in each case, shall use all reasonable endeavours 1o procurs that each person on
whom a-notice iy servad, executes and delivers to the Lender at acknowledgement of that
riotice in the relevant form scheduled to this Deed.or in such other form as the Lender may
reasonably require.

Enforcement Notices

The Lender shall net, prior to the occurrence.of Declared Default; sarve an Enforcermant

Notice.

Hepresentations and Warranties

Each Chargor makes the repreésentations and warranties listed below in favour of gach of
the Lender.

investiments and Shares

{a} All Investments and the Shares are fully paid and none are subject to any .aption to
purehase or sithilar rights, other than as provided under any Permitted Security.

{b} It has not appointed any nofmines 16 exercise or erijoy all or any of ite rights in
relation to the Investments orthe Shares.

() The eonstitutional documents of any sompany whose shares are the subject of the
Security croatad by this Deed do nof and could not restrict or prohibit any transfer
of those shares ori creation ot on enforcement of that Security.

Repetition

The representations in this Clause € are desmed to be made by each Chargor by

reference fu the facts and circumstances then existing on the date of this Deed and each

day. on which the representations and warranties contained 'in the Loan Agtesment are
rapeated.

Undertakings

Duration-of Undeértakings

-Each Chiargor undertakes to the Lendsr it the terms of this Clause 7 for the duration of the

Security Period.

General Undertakings
{a} Negative Pledge and Disposal Restrictions
It wilt not;
{i) creafs or agree to create or permit to subsist or atise any Security ever all

or any part of the Security Asgets; or
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(i}

sell, transfer, lemse out, lend or otherwise dispese of all or any part of the
Sseurity Assets (save for Floafing Charge Assets othier than Intellectual
Propetty on arm’s lerigth terrs in the ordinary course of trading) or agree
or atternpt to dothe same;

except as permitted by the Loan Agieertient orwith the prior writtens consent of the

Lender,

{b) Deposit of Documents or Title Deeds

During the Seeurity Petiod, it will deposit with the Lender:

{i)

{ii

iy -

16 the extent that the relevant docurnents have not been deposited with a
clearance system, sefflement system or custodian acceptable to the
Lender, all deéds, stock and share certificates or other documents of title
(or documernits evidericing title or the right to titte} and agresments relating
to-a Security Asset (including all-deeds and documents of title relating to

“the Property);

any. stock transter forms or other irstruments of transfer duly completed
and executed to the Lender's satisfaction;

to the-extent reasorably requested by the Lenderfram time o time:

(A cettifiad copies of all the Assigned Contracts; and

(B) all’ deeds and documents of title {if any) relating to the
Receivables.

{G) details -of all bank accounts.

The Lerder may retain any document delivered to it under Clause 7.2{b} above or
otherwise only until such fime as the security'created under this Deed is-released.

(o) Registration and Notifications

It shall promptly notify the Lender of any contract, conveyarice, fransfer or other
disposition or the acquisition by it of the legal or beneficial interest in any Property.

7.3 Investments and Shares

(a) Exercise of Rights

(Q)

(iiy

Priar to the occurrence of a-Declared Default, it shall not exercise or refrain
from exercising (or direct the same) any of the powars or rights canferred
upon or exercisable by the. legal or beneficial owner of the Investments or
the Shares unless stch exgroise. or refraining fram exercising {or direction
to do the same):

{A) is not prohibited by the terms of the Loan Agreement; or

{B).  would not, or wolld not be reasoriably likely fo, affoct any rights or
powers of the relevant Chargor arising from its. legal 'of beneficial
-ownership of the Investment or the Shares.

Following the occurrence of & Declared Default, it shall not, without the
prior written consent of the Lender, exercise or refrain from exercising {or
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7.4

{b)

(d)

direct the same) any of the pewers or rights conferred upon or exercisable
by the legal or beneficial owner of {he Investmeants or the Shares.

Registration of Transfers

Following the oceurrence. of a-Declared Default and when regquested by the Lender
in writing, it shall procure that all Investmenis and Shares which are in registared
form are duly registered in the name of the Lender or its nominee once & trarisfer
telating to thoge Investments and Shares is presented for that purpose.

Clearance Systems atc

Following the eccurrence of a Declared Detault and when requested by the Lender
in writing, it shall instruct any clearance systern, seftlerment system, custodian er
similar person to transfer any Investments then held by any such: person for its or
some namines's account 1o the agcount of the Lender {or its nominee) with such
clearance system {or as otherwise required by the Lender).

Dividends

{0 Prior to the occurrence of a Declared Detfault it shall be entitled to receive
and retairi all dividends, distributions and athet monies paid on of derived
from its Shares and Investmisnts.

(i) Following the cecurrence of a Declared Default it shall promptly pay -all
dividends or othet- monies received by # in respect of the Investments and
the Shares into a SVB Blocked Account.

Nomineesg
It shall not appoint any nominee to exercise or enjoy all or any of its rights in

relation to the Investmerts or the Shares without the prior written cansent of the
Lender {not to be unreasonably withheld).

Receivables

{a)

During the Security Pericd; each Chargor shall:

(i) {x) direct all its customers and other deblors 10 pay the proceeds of all
Receivablas into the S5VB Blocked Accounts and {y) pay into an SVB
Blocked Account all monies it may otherwise receive in respect of such
Receivables;

{ify hold the propeeds of such collection and realisation of the Receivables
upon trust for the Lender pending payment of such proceeds into an SVB
Blocked Adcount;

(i) not at any fime without the prior written consent of the Lender deal with the
Receivables or other monies telating thereto otherwise than by getting in
the same and makirg payment thereof fnto an SVB Blocked Account.
Without prejudice ta the generality of the faregoing, the Chargors shall not
at any time factor or discount any of such debts or claims or enter info any’
agreetnent for such fastoring or discounting; and

{iv) it called upon -so to do by the Lender, execute a legal assignment of the

Receivables to the Lender in such terms as the Lender in. s discretion
may require, give such notice of that legal assignment to the debtars from
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7.5

7.6

8.1

whom the Receivables are due, owing or incurred and take any such other
step.as the Lender in. its discretion may require to perfect such legal
assignment,

(by Blocked Accounts

During the Sectrity Period, eash Chargor shall not, except with the prior written
corsent of the Lender, withdraw or attempt or be entitled to withdraw from an SVB
Blacked Account all .or any monies standing to the credit of ah SVB Blocked
Account. '

c) Other Bank Accounts:

Afier the security created by this Deed has become enforceable, if the Lender has
sefved written notice on the Chargers reguiring the same, na Chargor shall, except
with the prior written censent of the Lender, withdraw or attemnpt or be entitled to
withdraw from any of its bank accounts {including the SVB QOperatirg Accounts and
the Thitd Party Accounts but excluding the SVB. Blocked Accounts) all 6 any
monies standing to the ctedit of sush bank dccounts. Prior 1o the service of uch
written notice fwhich rray not be served prior to a Declared Dafault); sach Chargor
may withdraw alf or any monies standing to the credit of any of its bank accourits
{other thar the SYB Blocked Accoutits) at arty time at its. discretion.

Power to Remedy

it a Chargor fails to comply with any covenant set out in. Clause 7.2 (General Undertakings)
to 7.4 {Receivables) (inclusive}, and that failure is not remedied within 10 days of the
Lender giving notice to the relevant Chargor or the refevant Chargor becoming aware of
the tailure to comply, it will allow {and irrevocably authorises) the Lender or any Receiver to
take. any action on its hehalf which the Lender or the Receiver deems nesessary or
desirable te ensure that those covendnts are complied with. Each Chargor shall teimburse
to the Lender and/er any Receiver, on dermand, all amounts expended by the Lender or
any Receiver in remedyirig such failure tagsther with interest In' ascordance with clause
10.3 (Default Interest) of the Loan Agreement from the date of payrtent by the Lender or
Receiver (as the case may be) urtil the date of reimbursement.

To repair

-Eaeh Chargor shall:

() at all tirmes kesp-in good and substantial repair and condition all the Property
including all buildings, srections and structures on and in-the Propeatty;

{by keep all Plant and Machinery I good repair, working order and condition -and fit Tor
it$ purpose,

as'is necessary for the coriduct of its business (fair wear ard tear oxocepted) to the extent a
prudent dwrer of & similar buginess wauld do so.

Enforcement and Powers of the Lender

Enforcement

The Security crealed pursuant to this Dead shall become immediately enforceable.
following the occurrence of ‘a Declared Detawit, following which the Lender may in its

absolute discretion and without notice to the Chargors -or any of them or the prior
authorisation of any court:
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8.2

(b}

fc)

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

whether ar not it has appointed a Receiver, exercise all of the powers, autherities
and discretions:

(# conterred from lime to time. on morigagees by the. LPA {as varied or
axtended by this Deed) or by law; and

{ii) granted to-a Receiver by this Deed or from time to time by law; and
exercise all the rights, powers and discretions conférred on a. Receiver by this

Deed, the LPA, the. Insolvency Act 1986 or otherwise by law, without first
appointing-a Recelver or notwithstanding the appointmernit of a Receiver.

Power of Sale, Leasirig and Other Powers; Lender's Rights and Bemedies

{a)

(b}

i)

For the purpose of all rights and powers implied or granied by law, the Secured
Liabilities are deemed to have fallen dug on the date of ihis Deed. The powsr of
sale and other powers conferred by section 101 of the LPA and &l other
enforcement powers conferred biy this Deed shall be immediately axercisable by
the Lender iollowing the occurrence of a Declared Default and at any time
thereafter.

The Lender may lease, make agreements for leases at & premium or otherwise,
accept surrenders of leases and grant opliong of vary or reduce any sum payable
lnder any lgases or tenancy agreements as it thinks fit, without the nead to comply
with any of tha provisions of sections 99 and 100 of the LPA.

In the exetcise of the powers corderred by this Deed, the Lendet may sever and
sell plant, machinery. or other fixtures separately from the property to which they
may be annexed and it may apportion any rerit or gther amount withaut the
consent of any Chargor.

Alfter the security created by this Desd has bocome erforceable, the Lender miay,
without notice or demand, doany or all of the following:

N seftle or adjust disputes and claims. directly with account debtors for
amounts, on terms and in any order that the Lender considers advisablg
and notify any person owing & Chargor money of the Lender's Security in
such funds and verify and/or collsct the amourts owed by stich agcount
debtors. Aftet the security created by this Deed has become enforceable,
any ariounts received by a Chargor shall ba held in trust by such Chargor
for the Lender, and, if requested by the Lender, such Chargor shall
immediately deliver such receipts to the Lender in the formi received from
the -account debtor, with proper endorsements for deposit;.

{ii) make any payments and do any acts it considers necessary or reasonable
to protect its security interest in the Collateral, The Chargors shall
asserble the Collateral if the Lender requests and make it available as the
Lénder designates. The Lender may enter premises where the Collateral
is located, take and maintain possession of any part of the Collateral, and
pay, purchase, contest, of eompromise any Security which appears to be
ptior or superior to s Security and pay all expenses incurred. The
Chargors grant the Lender a licerice to enter and oceupy any of their
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8.3

8.4

g1

premises, without oharge, to exercise any of the Lender's rights or
remedies;

(iiy apply. towards the discharge of the Obligations any:
{A). balgnces and depo‘sité of & Ghargor it holds? or

(B) any amount held by the Lendar owing to or for the credit or the
' aceount of 4 Chargor.

Statutory Restrictions

The restriction on the censolidation of morlgages and . or the power of sale imposed by
séctioris 93 and 103 respectively of the LPA shall not apply te the Security cmsntu[ed by
this Deed.

Appropriation

@

(6)

(o]

{d)

in this deed, “financial collateral’ has the meaning given to that ferny in the
Financial Collateral Arrangements (No.2) Regulationis 2003

At any time after the occurrerica of a Declared Défdiilt, the Landet may approprlate
all or part of the financial collateral forming part-of the Security Assets in at fowards
gatistariion of the Secured Liabilities,

The Parties agree that the value of any such Sesurity Assets apgroprigted i
accordance with paragraph [B) above shall be the market price of such Security
Assels ai the time the right of appropriation is. exetciged as determined. by the
Lender by referense to such method or source of valuation as the Lender may
reasonably selsut, including by independent valuation. The Parlies agree. that the
methods or sources of valuation provided for or .selected by the Lender in
accordance with this paragraph (¢) shall constitule a- commercially reasonable
manner of valuation for the purposes of the Fihancial Collateral Arrangements
[No.2) Regulations 2003

The Lender shall notity the relévant Chargor, as suoii as reasonably practicable, of

e exercise of its right of appropriation as regards sueh of the Security Assets as

are spemfled in such notice.

Appointment of a Receiver or Administrator

Appointment

ta)

)

At any time after the oecurrence of a Declared Default, or at the request of a
Chargor or ifs directors, the Lendar may, without prior notice 1o the Chargors or
any of them, in writing {under ssal, by devd or otherwise under hand] appoint:

fiy a Receiver in respect of thé Security Assets ar any part thereof and may in
like: tnanrer from. time to time {and insofat as it is lawfully able to do)
remove any Recsiver and appoint another in his place; or

(i ohe o more persons to be an Administrater in accordance with paragraph
14 of Sehiedule BT to the Insolvency Act 1988,

Nothing iy paragraph {a) above shall restrict tie exercise by the Lender of any ohe

" of more of the rights of the Lender urider Sehiedule B1 to the Insolvency Act 1986

and the rules therounder ar at commor law.
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8.2

9.3

5.4

T8

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

Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all
of the pewers conferrsd by this Deed (Unkess the document appointing such Redeiver
states othetwise),

Remiuneration of Raceiver

The Lender may from time to time fix the: remeneration of any Receiver. For the putpose of
this Clauss 9.3, the limitation set out in Section 10%(6). LPA shall not apply.

Liability of Lender for Actions of & Receiver or Administrator

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

respensible for his acts of defaults, and for his remuneration and expenses, and be
liahle on any agreements or engagements made or entered info by him. The
Lender shall not big responsible for any misconduct, negligence or default of &
Rageiver.

{by The Lender shall not have any liability for the acts or omissions of an
Admiimistratar.

Powers of a Receiver

A Receiver shall have (and be entitled to exercise) in relation to the Security Assets over
which he js appointed the fellowing powers {as the same may be varied or extended by the-

provisions of this Deed):

{a) all of the specific.powers set out in Schedule 7 {Powers of Receiver);

) all of the powers of an administrative receiver sél oul in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is-an administrative recsivery;

(e} all of the powers conferred from time o time on receivers, morlgagors and
mortgagees in possession bythe LPA;

{d) all o the powers conferred-on the Lender under this Dead:

{el all the powers and rights of & legal and barieticial owner and the power o do or
amit to do anything which a Ghargor itselt could do or omit 1o doy and

(3] the pawer to do all thirgs which, in the opinion of the Receiver; are incidental fo
‘any of the powers, funcfions, autherities or discretions conferred or vested in the-
Reveiver purstiant to this Deed or upon reggivers by stafute or law generally
{incluging the: bringing or defending of praceédings in the name of, or o behalf of,
a Chargor; the. collection andfor realisation of Sectrity Agsets in such marmar and
on such ferms as the Recsiver sees fit; and the: execution of documents in the
name of a Chargor (whether under hand, or by way of deed or by utilisation of the
company seal of a Chargot).
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11.

11.2

11.3

114

Application of Moneys
Order of Application

Al amaunts from time to time received or recovered by the Lender pursuant to the terms of
thiz. Deed or in connaction with the realisation or enforcement of all or any part of the
Security created by this Deed {for the purpeses of this Clause 11, the "Recoveries™} shall
b applied at any time as tho Lehdor (in s discration) sees i, to the extent permitted by
applicable law {and subject 1o the provisions of this Clause 11}, ih the following order, after
ihe payment of any preferential debts ranking in priority to the Secured Liabilities:

(a)‘- indigchatging any sums-owing to-the Lender of any Beceiver or Administrator;

{by in payment of all costy and expenses. incuirsd by the Lendei in canhect:i_oh'.Wi'th
any realisation or enfarcement of the Securily created by this Deed;

{c} In payment of any Secured Liabilities; and-

(dy the balance of any Recoveries, dfter all amouits due under paragraphs {a) 1o {c)

above have basn paid in full, o the relevant Chargor or oifier. person entitied
thetreto.

The provisions of this Clause 11.1 will override any appropriation made by a Chargor.

Following the occurrence of & Declared Default, the Lender may, in its discration, hald any
amount of the Regoverfes in.an interest bearing suspense er impersonal account(s) in the
name of the Lender with such financial institution (including itself} and for sa lang as the
Lender -shall think' fil. {the inferest being credited to the relevant ageount) for later
application under Clause 1.1 {Order of Application) in respoct of:

{a) any sum owed to the Lenger; and

o} any part of the Sectired Liabilities,

that the Lender reasonably considers, il each case, might become dug or owing at-ary
time in the future..

Investment of Proceeds

Prior tq the application of the proseeds of the Recoveties-in acsordanse with Clause 11.1
(Order of Applicalion) the Lender may, in its discretion, hold all ot part of those proteeds in
an interest bearing suspense or impersonal account{s) in the name of the: Lender with such
finanetal institution {including itsalf) and for o long s the Lender shall think fit {the Interest
being credited to the refevant account) pending the application from time to fime of those
monegys i the Lender's discretion in accordance with the: provisions of Clause 11.1 {Crder
of Application}.

Currency Conversion

{a) For the purpose of, or pending the discharge of, any of the Seeyred Liabilities the

Lender may convert any moneys received or fecovered by the Lender from orie
currency to another, at a market rate of exchange,
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12.

121

122

13.

13.4

13.2

13.3

(&) The obligations of any Obligor to pay in the due currency shall only be satisfied to
the extent of the amount of the due currency purchased after deducting the costs
of conversion.

Parmitted Deductions

The Lender shall be entitled, in its discretion:

(&) 1o set aside by way of reserve, amounts required to mget, and to make and pay,
any deductions and withholdings: {on accournt of taxes or otherwise) which it is or

ray be required by any applicabls law to make from any distribition or payment
made by it under this Deed; and

by  topay all Taxes which may be assessed dgainst it in réspect of any of the Security
Aggots, or as a consequence of performing fts duties, or by virtue of its capacity as
Lender undsrt any of the Finance Documents or otherwise,

Protection of Third Parties

No Obligation to Eneqtiire

-No purchaser from; or other person dealing with, the Lender shall be obliged or tongsrhed

to-enquire whether:

{a) the. right of the Lender 1o exercise any of the powers conferrad by_ this Deed has
arisen ot become exercisable or ds fo the propriety or validity of the exercise or
purported exercise of any such power; ar

{b} any-of the Secured Liabilities remains outstanding ar be concerned with notice to
the contrary and the litle and position of such a purchaser or other pergon shall not
be impeachable by reference to any o those matters.

Receipt Conclusive

The receipt of the Lender or dny Receiver shiall bs aft absolute and a conclusive discharge

to a purchaser and shall refieve such purchaser of dny obligation to see ta the: application

of any moneys paid to or by the direction of the Lendsr or any Recefver.

Protection of the Lender

No Liabifity

The Lender shall not be liable in respect. of any of the Security Assets or fur any loss or

damage which arises out of the exercise or the attemipted or purporisd exercise of, or the

failure to exercise any of, thelr respective. powers unless caused by the Lender's gross
negligence, wilful default or breach of ary of its obligations under ihe Finarice Docaments.

Possession of Security Assets

Without prejudice to Clause 13.1 (No Liabilily); it the Lender entais into pessession of the
Security Assets, it will not be liable to account as-mortigagee in possession and may at-any

‘time at its discretion go out of such possession.

No proceedings

No Party (other than the Lander, a Receiver or a Delegate in respect of its own aofficers,
employees or agents} may take any proceedings against any officer, employee or agsht of

17 S0_UKSTE7880644



14,

14.1

14.2

14.3

15.

16.

the Lender in respect of any claim it might have against the Lender or in respect of any act
or ormission of atly kind by that officer, employee or agent in relation to any Finance
Dotument o any Security Asset and any officer, employee or agent of the Lender rady rely
on this Clausa.

Curmulative Powers and Avoidance of Payments
Cumulative Powers:

The powers which this Deed cenfers on the Lender and any Regeiver appointed under ihis
Deed are cumulative, without prejudice to their respactive powsrs under the general law,
and may be exercised as often as the relevant persan thinks apprcpnate The Lender or
the Reseiver may, - in conhisction with the exergise of their powars, join 6r corcur with any
person in any transaction, scheme or airangement whatsoever. The' respective powers of
the Lender-and the ‘Receiver will in nio cireumstances be suspendad, waived or otherwise
prejudicsd by anythirig other than an express consent or amendment.

Amounts Avoided

It any amount paid by a-Chargot it respect of the Secured Liabilities is {in.the Lender's

_apinion on the basis of legal advice received from a reputable firm. of solicitors) reasonably

likely to be dvoided or set aside on the liquidation or administration of a Chargor of
otherwise, then for the putposes of this Deed that amoumnt shall net be cansidered to have
beert paid. No interest shall acerue on any such amount, unless and until such armount is
s0 avoided or set aside.

Discharge Conditional

‘Any settlement or distharge between a Chargor and the Lendei shall be c;nndit‘i’onal' upor
e security or payrment to. the Lender by a Ghargor ot any other persan being aveided, set

aside, ordered to bé reflinded or reduced by virtue of any provision or enactment refating to

inselvency and accordingly {but without limifirg the other rights. of the Lendar under this

Deed) the Lender shall be entitted to recover from each Chargor the value which the
Lender has placed on that security or the amount of any such payment as if that setlerfient.
or discharge had riot pecurred.

Ruling-off Accounts

If the Lender receives notice of any subseguent Security or other interest affecting any of
the Security Assels i may open & new ascount for sach relevant Chargor in its books. 1f it
does not do so then {unless it gives written notice to the contrary to the Chargors or any of
thiern), as from the tine it receives that notics, all payments made by the retevant Chargor
ta it {in the absence of any express approprigtion to the contrary)-shall be treated as havmg

‘been eredited to a new account of that Chargor and not as having been applied in-

reduction of the Secied Liabilitias.
Power of AMtorney

Each Chargor, by way of securily, inevoeably and severally appoints gach of the Lender
and any Recgiver as its attorney (with full power of substitution and delegation) in its rame

-and on its behalf and as its act and deed to, Tollowing the gcourrence of an Event of Default

which is: continuing, execute, seaf and deliver {using the comparly seal whare appropriate)
and otherwise perfect and do any deed, assuranics, agreement, instrument, act or thing
which it ought to execute and dé under the terms of this. Deed, o which rmay bs required or
deemed proper in e exercise of any rights or powers conferred on the Lendar or any
Receiver under this: Dead or otherwise for any of ihe purposes of thils Deed, and each
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17,

171

17.2

18.

19.

igA

19.2

19.3

Chargor covenants with each of the Lender and any Receiver to ratify and gonfirm all such
acts or things made, done ot executed by thal attarney.

Delegation

The Lender miay, at any tims, delegate by power of aftoiney of otherwise to any person tor
any period, all-or any of the rights, powsérs and discretions vested in it by or pursuant 1o this
Deed.

That delegation may be made uport any terms and conditions {includinig the power to sub
delegate) and subject 1o any restrictions that the Lender may, in1 its discretion, think fit in
the interests of the Lender and it shall not be bound to supervise, or be in any way
responsible for any foss incurred by reason of any misconduct or default-on the part of any
such delegate or sub delegate.

Redempticn of Prior Charges

The Lender may, redeem any prior Security on or relating to any of the Security Assets or
procure the transfer of that Security to itself, and may selfle and pass the accounts of any

“person entitled to that prior Security. Any account so settled and passed shall (subject to

any manifest error] be conclusive. arid binding on the Chargors. Eath Chargor will on
demand pay to the Lender all principal monies and interast and all losses incidental to any
such redemption or transfer.

Mistellaneous
Assignment

Ne Chargor may-assign any of its rights or transfer any of its rights or obligations under this
Deed. The Lender may assign and fransfer all {but not part of) its rights and obligations
under this Deed to any person to whom it assigns or transfers all s rights andfor
obligations under and in accordanse with the Loan Agreement.

Counterparts

(&) This Deed may be executed in any-number of counterparts, and this has the same
effect as if the signatures on the counterparts were an-a single copy of thig Deed.

(b Faiture by one or more Parties {"Men-Signatories™ to exegute this Dged on the
date of this Deed will not invalidate the provisions of this Desd as between the
othet Partigs who do exeoute this Deed. Any Non-Signatoriss may executs this
Deed {or a counterpart of this Deed) on a subsequent date and will theratpon
hecome bound by its provisions. '

(c} If any one or-more of the Chargors iz not bound by any or all of the. provisions of
this Desd (whether by reason of lack of capacity, improper execution, failure to
execute ot for any other reagon whatsoever) the remaining Chargors shall
nonetheless cantinue 1o be bound as if such Chargor had never been a party.

Covenant to Release

At the end of the Security Period, the Lender shall, at the. raguest and cost of the Chargors,
release the Security Assets from the secutity constitiuted by this Deed {including. ary
assighmnant by way of security) by executing & release stibstantially in the form set out in
Schedule 5 {Form of Deed of Hefease) with such amendments as the Lender may agree or

executing any other dosuments or taking any other -action which may be necessary to
release the Security Assets from the Security constituted by this Deed.
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20,

21.

211

21.2

21.3

Notices

All notices or demands under this Deed shall be served in accordance with clause 30
{Noticesy of the Loan Agreement.

Governing Law

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

Jurisdiction

The courts of England have axclusive jurisdiction to settle any dispute arising out-of or'in
connection with this Deed {including & dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) (a "Dispute"}.

The Parties agree that the courts of England are the most. appropriate .and convenient
courts fo selfle Disputes and accgrdingly no Party will argue to the contrary,

This Clause 21.is for the benefit of the Lender only. As a result, the Lender shall not be

-prévented from taking proceedings relating to a Dispufe in any other courls with

jurisdiction. To the extent alfowed by law, the Lender may take cotcutrent proceedings in
any number of jurisdicticnis.

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

written.
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- Simplicity Marketing Limited

Schedule 1

The Original Chargors

- England & Wales
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Schedule 2
Security Assets
Part 1

The Bank Accounils

SVB Blocked Accounts

LisD

Eurn

Stariing

SVB Operating Accounts

5 i
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Part 2

Intelfectual Property

Trade matks

' ': - -Qlé_ssés : __Trét’;_!ei'rﬁ#r‘k‘-

Chargor - | =~ Trademark | Jurisdict

number

Patents .

: Chargcr -_'_':Eét'ghi:_rii_fﬁibérs J_uﬁsdicti-én'_ o ;'De's_;é'ribti‘é.n.'ﬁn

Part 3

Shares

Part 4
Assigned Contracts

Nane af the date of this Deed

Part 5

Property

Noriedt the date of this Deed
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Schedule-3
Form. of Notices
Part 1
(Form of notice in relation fo a Third Party Account)
To: [Lenden
[Address)]

{the "Account Bank"}

Dated: | 1201[#)

Dear Sirs

We refer to the following accounts of [ ] Limited of | ] {the "Chargor"
with you:

We give you netice that, by a debanture dated [e] 2017 the Chargor has charged to Silicon
Valley Bank {the "Lender") by way of fixed charge s interest inand to the money from
time to dime standing to_the eredit of the accounts referred to above (the "Charged
Accounts”) and-io all intersst {if any) accruing onthe Charged Accounts.

The Chargor irrevocably- authoriges and instructs el to disclose to the Lender any
infarmation relating to the Chargor and the Charged Accounts which the Lender may from
time tix tirne reguest you to provide.

The Lendsr confirms that, uitil you reteive written notice from the Lerider 1o the contrary
{an "Enforéemeant Notice"), you are authorised to'permit the Chargor to receive, withdraw
or otherwise transter any credit balance from time to time on the Charged Accounts without
first obtaining the consent.in writing of the Lender. N

This tititicd and any for-contractual obligations arisiig out of or in connection with this
-Aotice are govetned by the law of England.

Would you please acknowladge receipt of this letter and your aceeptance of the above by
sigriing. the attached form of acknowledgement and retuming it to the Lender at the
following address:

Silicon Valley Bank

Alphabeta,

14-18 Finsbury Square,

London EG2A 1BR L

[Fuarthe atténtion of: My Jirm Waits

Yours faithtully-

[  Limited
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(Acknowledgement from Third Party Bank)

To;

Sllicon Valley Bark

Alphabeta

14-18 Finsbury Square

London EG2A 1BR

_Forthe attention of: Mr Jim Watts

[ 1201[s]

Dear Sirs

We acknowledge receipt of -a notice {a copy of which is attached) dated fe] 201[#] and
addressed to ug by [e]Limited (the *Chargor”). Expressions defined ih such notice have
the same meanings i this acknowledgement. i

We acknowledye and condirm that:

1. wa accept the instructions in the notice and will act in accotdance with fhe
previsions of such notice. unfil the Lender notifies us in writing that-the notice is
revoked;

2. we have riot received. notice that any third party has any interest in the Charged
Accounts. '

Thig ackniowledgement and any nor-centractuat ebligations afising out of o in connection
with this acknowledgement are-govarned by the law of England and in connection with any
proceedings with respect to this acknowledgment and any such nian-conttaciual obligations
we submit to the jurisdiction of the Courts of England for your exclusive benefit;

Yolrrs faithiully
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Part 2

(Form of notice o counterparties)

To: [insert name and address of counterparty]
Dated: 201 [»]
Dear Sirs

Re: [identify the reievant agreement] (the "Agreement™)

We notify you that we have {assigned. by way of security,/charged] 1o Silicon Valley Bank (the
"Lender"} all.our right, title and intarest in the Agreement as security for certain obligations owed

by us to the Lender.

Wi further notify you that:

1

you may continue to deal with us in relation to the Agreement uritil you recsive writfen
notice o ihe contrary from the Lender {an "Enforcement Notice"). Thereafter, we will

“coass fo hiave ariy right to deat with you in relation to the Agreement and theréfore, from
that tirme, you should deal only with the Lender;

you' are authorised fo disclose information i refation to the Agreemient to the Lender on
request;

after receipt of wrilten. notice in accordance with. paragraph- 1 above, you must pay all
monies to which we: are entitted under the Agreement direct to the Lender {and riot to gs)
unless the Lender otherwise agrees in-wiiting; and

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

-gf the Lander.

Please sign and return the enslosed copy of this notice to the Lender {with a copy 16 us) by way of
confirmation that:

(&) you agree 1o the terms set out in-this notice and. to act in accordance with its
provisions;

{bj after the service of an Enforcament Nofice, you will not. amend in any way, waive

or release any rights, interest ar benefit in relation to the Agresment or terminats:
the Agreement without the prior written consent of the Lender; atid

{&y you have not recelved notice that we have assigned or charged our rights under

the Agreement to a third party er created any other interest in ihe Agreemaent in
favour of athird party.
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This notice and any non-contractual obligations arising out of or in connaction with it are gaverned
by English law.

Yours faithfully

'fbr and an behél_f of S
[insert the name of the relevam Chaigor]

[On-acknowledgement copyf
To: Silican Valley Bank

Copy to: [insert the name of the refevant Chargor]

We acknowledge receipt of the. above notice ahd the notifications therein, agree fo abide by is
terms and confirm the matters set out in paragraphs (2) to (o) {inclosive} above.

forand on behattof
[ingert name of counterparty]

Dated: 201[e]
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Schedule 4

Form of Accession Deed

This Accession Deed is made on 201 [=]
Between:
{13 [#] a company registered in England and Wales with registration number [e] whose regisiered

{2)

office s at [#] fthe "New Chargor™); and

Siliconi Valley Bank, a California corparation, with its principal pface of business at 3003
Tasman Drive, 8anta Clara, Galifornia 95054 US (the "Lender"),

and ig supplemental fo 4 Debenture granted by the Original Chargers and others in favour of
theLender on [#] 2017 {the "Debentura™).

Now this Accegssion Deed withesses as folfows:

1

1.1

4.1

Definitions and Interpretation

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

Confirmation

The New Chargor sonfirtng it has read and understoud the contenit of the Debenture.
Accession

With effect from the date of this Acesssion Desd, the New Chargor becomes g party to, -and
will be bound by the terms. of, and -assume the obligations and duties of & Chargot undér, the
Debenture as ifit had been an Original Chargor from [} 2017,

Secutity

Without prejudics to the generality of Clause 3 (Accession) of this Accession Deed, the New
Chargor with full title guarantee in favour of the Lender:

14 charges by way of legal mortgage, all of its Property vested in it at the date- of thig

Deed;

{BY chiarges by way of first fixed charge:

{iy all Propatty not effectively mortgaged by paragraph () above;

{iiy. all Plant and Machinery;

{ifiy all Shares; described in Parl 3 of the Soheduls 1o this Accession Deed;

fiv} all Investrants other than the Shares {but in respect of shares net governed
by Englisk: law; only insofar as the New Chargor gan validly chiarge the same
under applicable law);

(v 4l Réeeivables directed to bie paid inte the 8VB-Blocked Accolints;

“{viy  alt Receivables directed to be paid into the SVB Operating Accourts;
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4.2

(©

(vify all Receivables directed to be paid into the Third Party Accounts;

{dil}  the SVB Blocked Actounts described .ir Part 1 of the Schedule lo this
Accession Dead;

(ix)  the SVE Operafing Accounts deseribed i Part 1.of the Schedule to this
Accession Deed;

{x) the Third Party. Accounis described in Part- 1 of the Sehedule to this
Accession Dead:

{xi) all Inteltectual Property deseribed in Part 2 of the Schedule to this Accession

Deed; and

{Xiiy .all other Intellectuat Property:;

{xiiy  its goodwill and uricalled capital; and

by way of assignment by way of security:

{iy all Insurances and Insuranice Procseds;

(i) any Assigned Contract;

{iii} [deseribe any other assets which are expressly stated to be assigned]; and
by way of first Hoatig charge, all its undertaking and il its pressnt and fullre assels
other than those dssets which are effectively charged by way of first fixed charge or

legal morigage under paragraghs (&) or (b} above or which are sffectively assigned by
way of security urdet paragraph (¢} above. ' '

The fluating charge created by Clause 4.7{d) (Security) of this Ascession Deed is a qualifying
floating charge for the purpose of paragraph 14-of Schedule B to tha Insolvency-Act,

Constriiction

Save as specifically varied in réspest of the New Chargor only, the: Debenture shall continue
and rernain in full foree and effect and this Accession Deed shall bie read and constitied g
oie with the Debenture so that all references to "this Deed” in the Debentura shall include
reference to this Acceassion Desd.

Govetning Law

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

In witness wheteof the New Chargor and the Lender have caused this Accession Deed to bieduly
executed on the date appeating at the head of page 1.

[Add signature blocks after Schedule]
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Schedule to Accession Deed

Part 1

The Rank Accounis

SVB Blocked Accounts

SVB Operating Accounts

Third Party Accounlts
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Part 2

Intellectual Property

. Chargor | Trademark = - Jurisdiction | Classes - | T

Patents

 Ghargor - |/'Patentnumber | Jurisdiction” | - - Description. -

Part 3

Shares

Part 4

Assigned Contracts
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Schedule 5

Form of Deed of Release

This Deed of release iz made on 201[#]
Between:

{13 Silicon Valley Bank a California corporation, with its principal place of business at 3003
Tasman Drive, Santa Clara; Galiforniia 95054 US (the "Lender'); and

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

It is-agreed-as follows:

1 Capitalised terms used but not otherwise defined in this Deed have the meaning ascribed to
therh by the debenturs granted by the Chargors to the Lender on [«] 2017 (the "Debenture”).

2 The Lender hereby releases all and any Security {includifig afy. assignment by way of
security] created by, or evidanced in, the Debarture (togather the "Security™).. The Lender
alst hareby releases the Chargors from all present and future obligations and liabilities under
the Debenturs.

3 The Lender heraby agraes, subject to its reasonable ¢usts for so doing being fully indemnified
by the Chargors, 1o execute such other-documerts for the release of the Security &g the
Chargars may require, ingluding, without limitation, notices of reassignmeént and Land Registty
Forins.

4 This Deed and any ncn-contracmai pbligations arising 0ut of or in connection with it are
governed by English Law.

In withess whereof this Deed has been exectted and delivarad ds & deed on the date. written at the
beginning of this Desd.,

[Add sighature blocks]

NOTE: this deed of release is intended to provide a simple template for the Lender to execute on
redemption of the secured lidbilitfes without neading to take additional legal advice at such tinte should
it choose not o It canriot therefore be negotiated untif the time of relsase, at which point the Lender
will considetr ary proposed ameridments from the Chiargor..
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Schedule 6

Supplemental Debenture

THE SUPPLEMENTAL DEBENTURE is matle on 201[=]
Between:;
1 a a company regiatered in England and Wales with registration number « whose registered

office is at [#] {the "Company"); ard

Silicon Valley Bank a California corporation, with its principal place of bisiness at 3003
Tasman Drive, Santa Glara, California 95054 US (the "Lender"),

Background

(A)

(B)

(G}

Pursuant to the Original Debentire (as defined below), the Company created Seourity over
all-of ity assets for, amongst offier-things, its present and futare ebligatians and llablhttes
urider the Finanes Docuivents.

The Company. has {directed all is custarriers and other debtors 16 pay all Receivables. into
the SVB Blacked Accounts] facouired interests in [describe newly doquired assets] and, in
accardance with Clause. 1810 of the Loan Agreament {as defined in the Original Debenture
{defined below}), the Company has agreed to enter into this Supplemental Debenture.

This Supplemantal Disbenture is supplemetal to the Original Deberiture {as defined below).

The parties 1o this Supplemental Debénture agree as follows:

1

1.1

1.2

1.3

Definitions and Construction
Definitions

Terms defined In the Criginal Debenture shall, unless otherwise defined in this
Supplemental Debenture or unless a confrary ittention appears, bear the same
mearting when used (i this Supplemental Debenturs and the following terms have the
foflowing meanings:

8] means [s];

"Original Debenture” means the debenture -between amongst olbers (1) the
Campany and (2) the Lender dated {e] 2017.

Construction

(&) Unless. a contrary intention appears,. Clause 1.2 (Construction) of the Debenture
applies to this Supplemental Debenture, and shall be deemied to be incorporated into
this Supplementat. Debenture, mutatis mutandis, a8 though set out in full in this
-Bupplemental Debenture, with dny refererice to "this Agreement” beirig degmed 1o
be a reference to "this Supplemeéntal Debenture”; subject to any necessary
changes.

by Any referencies 1o the Lender or any Receiver shall include its Delegate.
Law of Property (Miscellaneous Provisions) Act 1989
To the extent necessary for any agreement for the disposition of the Security Assets in this

Supplemental Dabenturs 1o be a valid agreement under seetion 2(1) of thé Law of Propeity
{Miscellarieous Provisiofis} Act 1989, the terms of the other Finance Ducuments and of any
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i4

15

21

2.2

41

4.2

43

4.4

side lelters between the parties ta this Supplemental Debenture are incorporated into this
Supplemental Deberture.

Implied Covenants for Title

The obligations of the Company under this Supplemental Debenture shall be in addition to the

covenants for titte dested ta be includsd in this Supplemental Dabienture by virtue of Part | of

the Law of Property (Miscellaneots Provisions) Act-1994.
Effact as a Deed

This Supplemental Debenture 8 intended to take effect as a deed tiotwithstanding that the
Lender-rmay have executed it tnder hand only.

Socurity Assets

A-as sacurity for the payment of the Secured Liabilities, the Company charges in favour of the
Lender, with full title guarantas, by way of fixed charge:

(a) [describe assets o be charged; ahd
) [describe assets fo be charged].

As seciirity for payinient of the Secured Liabilities, the Company assigns, by way of security,

“with full title guarantee to the Lender all its right, litle and interest in:

{a) [desciibe assels to be assigned]; and
{b) |describe assets to be-assigned),
together with all Belated Rights rélating thereto,

Incorporation

"The provisions of Glause 4 {Nature of Security) to Clause 19 (Miscellaneous) (inclusive) of the

Criginal Deberturs apply to this Supplemental Debenture ag though they ware get out in full in
this Supplemental Debenture axcept that references to "this Deed" in the Original Debenturs
are fo be constried as references to "this Supplemental Debenture,

Continuation

Exceptinsofar as supplerental hersby, the Original Debenture will rerrain in full force and

effect.

The Company agrees that the exesution of this Supplemental Debenture shall in no way

‘prejudice or affect the security granted by it (or the covenants-given by it} urider the Original

Dehenture,

References in the Original Debenture to “this. Deed” and expressions. of similar import shall be
deerned to be references io the Original Debenture as supplementsd by this Supplemental
Debentire and to this Supplementa] Debentire.

This Supplemental Debenture {s designated as & Firance Docutnert,
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6.1

6.2

6.3

Governing law

This Supplemental Debenture and any non-contractual obdligations arising oul of or in
connsction with it are governed by Eriglish law.

Jurisdiction’

The courts of England have exclusive jurisdiction to setiie any dispute arising oul of or in
conraction with this Supplemental Debientire (incliding & dispute refating to the existence,
validity or terimination of this Supplemanital Debenture 6F any nor-contractual obfigation arising
out of or in connection with this Supplemental Debenture) (a *Dispute™.

The Parties agres that the courts of England are the most appropriate and convenient courts-
tp’settte Disputes and aecordingly no Party will argue to the contrary.

This Clause 6 is for the beasfit of the Lebder orly. As & resiilt, the Lender shall not be
prevented from taking proceedings relating to a Dfspute in-any other counts with jurisdiction.
To the extent allowed by law; the Lender may take concurrent proceedings in any number of
jurisdictions.

In withiess whereof this Supplemental Debenture has been duly executed on the above date Tirst
abtiove written.

Schedule

[Schaduie assets to be churged/assigned as appropriate]

[Signature blocks to be inserted here]
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Schedule 7

Powers of Receiver

Possession
Take immediate possession of, get in and collect the Security Assets of any part thereaf.
Carty on business

Carry on, manage or SonGUr irr carrying on or managing the whole or any part of 1he business
of any Chargor as he in hig discration may think fit.

Protection of assets

(a) Manage, insure, tepair, decorate, mairitain, alter, improve, develop, construct, modify,
refuibish, renew or add. to the Sedurity Assets or concur in so deing;

{b) commence, continue of complete any new works, unfinished work, building
oparations, consiruction, teconstruction, maintenance, furnishing, finishinig of fmmg-
out on the Property;

{¢) apply for and maintain any planning perrissions, building regulations, apptovals and
any ather parmissians, consents or licences,

in each case #@s he i his dissretion may think fit,

Realisation of assets

Sell, exchange, convert into money and realise the Security Assets of concur 1 o doing by
public aiction of private contract and denerally in siich manner and e sugh teirs as ha in his
discretion may think fit. Without prejudice to the genarality of the foregioing, he ray do any of
these things for any valuable consideration, whether fulf market valie or otherwige, including,
without - Timitation, cash, shares, stock, debenfures or other obligations. _Any such.

consideration rmay be payable in & lump sum or by inistalments spread over such petiod as he
in hifs discration may thirik fit.

Let, hire ot lease

(a} Let, Hire of lease (with or witholt premium} and accept surrendéers of Isases or
tanancies or toncur in so doing;

{b} grant rights, options or easéments over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the DWHEFShip of the Securlty-
Asgets;

fe exchange orconcur in exchariging the Security Assets;

in each slich case In suth rianner and generally si such ferms as he may in his discretion

think fit, with all the powers-of an absolute beteficial owner: The Recgiver may exercise any

such power by effesting such transaction in the name o on behalf of the relevant Chargor or
otherwisa,

Registration

Use a Chargor's name to effect any registration ot election for tax or other purposes.
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10.

11.

12,

13,

14,

Insurances

Effect, review or vary insurances.

Borrowing

For tha purpose of exercising any of the powers, authorities or discretions conferred on him by

or pursuant to this Deed or of defraying any coests {imecluding, witheut limitation, his

remungration) which are incurred by him in the éxercise of such powers, authorities or

discretions or for any other purpose, to raise and borrow moriay of ingur any -ather liability

sither unsecured or secured on the Security Assets, eithet n priotity to the Security created by

this Deed or otherwise, and generally on such terms as he in his discretion may think fit. No

parson lending such money is to be concerned to enquire as to the propriety or purpose of the

exercise of such powsr or as 1o the application of money so raised or borrowed.

Lending

Lend money to any pstson.

Advance credit

Advance credit, in the ordinary course of a Chargor's business, to any person.

Make calls

Make, or retuire the directors of any Charger to fake, such calls upon the sharsholders of

that Chargor in respect of any uncalled capital of that Chargor as the Receivat in his discration

may require and enforce payment of any call so made by action {in the name of that Chargor

or the Receiver as the Receiver in his direction may think fit) or otherwise.

Compromiss

(a) Settle or comprorise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal. with any question or demand from, any person who is, or
cldims to be, a creditor of any Chargor, as he may in his discretion think fit; and.

b settle. or comproriiise any olaim, adjust any aécount, refer to arbitration any dispute
and deal with any-gquestion or demand rélating in any way o the Sacurity Assels, as
e in his: diseretion may think fit.

Proceedings

In the name of any Chargor, bring, prosecute, eriforce, defend ar abandon all such actions,
suits and proceedings in relation to the Security Assets as he in his. discretion may think fit.

Subsidiaries

{a} Pramote the formation of any subsidiary of any Ghargor with-a view to such subsidiary
purchasing, leasing, lisensing or otherwise acquiring an nterest in the Securily
Assets;

(b} arrange for the purchase, lease; licence or acquisition of an interast in the Security

Assets by any such subsidlary for any valuable consideration, including, without
limitation, cash, shatgs, debentires, loan stock, convertible loan stock or other
seturities, profits or a sum calculated by reference to profits, tuinover, royalties,
licence fees or otherwise, whether or fot secured o the undertaking of assets of
such subsidiary and whsther or not such consideration is payable or receivable in .a
Tump sum or at any time or any aumber of times by instalments spread aver such
periad, as the Regeiver in his disctetion may think fit; and -
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15,

16.

17.

(@) arrange for such subsidiary to frade or cease to trade as the Recelver in his discretion
may think fit;

Employess

Appoint and discharge any manager, officer, agent, profassional adviser, emploves and any
other parson, upon such terms ag he i his discretion may think fit

Receipts

Give valid receipts for all monies and execute all assurances and thirigs which he in his
discretion may think proper-or desirable for realising the Security Assets.

Delegation

Delegate any or all of his powers in accordance with-this Deed.
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Signatories to this Deed

Chargor

Executed as a deed by

SIMPLICITY MAFIKETING LIMITED
acting by JOW M ARCOME

in the presence af:

Signature of director
Signature of withess
Mame of withess
Address of wilness

Qecupation of withess

Lender

Exaguted as & deed by
&n authorised. signatory
for and oy behalf of
SILICON VALLEY BANK
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Signatories to this Deed

Chargor

Executed as a deed by )

SIMPLICITY MARKETING LIMITED 3

acting by }

in the presence of: )
Signature of director e i
Signature of WIINESS L. i e
Name of witnesSs .o i
Address-of witness ... VO OPPPIP PP
Dccupalion T WINESS L

Lender

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

L
‘ I

TI9 Guisssaiy
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