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Registration of a Charge

Company name: CLEAR SCORE TECHNOLOGY LIMITED
Company number: 09221862

X8DONOZ20

Received for Electronic Filing: 10/09/2019

Details of Charge

Date of creation:  02/09/2019
Charge code: 0922 1862 0005
Persons entitled: SILICON VALLEY BANK

Brief description:. AMONG OTHERS, CLEARSCORE WITH REGISTRATION NUMBER
UK00003239627. PLEASE REFER TO THE DEBENTURE FOR MORE
INFORMATION.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 09221862 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

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: 9221862

Charge code: 0922 1862 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd September 2019 and created by CLEAR SCORE
TECHNOLOGY LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 10th September 2019 .

Given at Companies House, Cardiff on 11th September 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We cerlify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the ariginal instrument.

Dated this | & QA/‘} el b~ Dot
Signed O GA« el C/(AA_LQ L/(_/ff)
Osbarne Clarke LLP
One London Wall
London
ECZY 5EB

Debenture

1) The enfities fisted in Schedule 1
{as Orlginal Chargors):

{2) Silicoii Valley Bank
{as Bank)

Dated 2 g@_‘}wﬁmwm g

Oshorne Clarke LLP




Gontents

Iterpretation Lo s ivsiesmens s e rmves ecsrn i b s s s
Covenant to Pay ;

Security Assets...;..
Nature of Securityu P, ER R T
Further Assurances and Protectfon of Prlonty
Representations and Warranties
Undertakings .....
Enfomement and Powers nf the Bank

© @ N o R

pd
=
=3
=4
=5
=
3
@
3
—-
=]
=X
)
sl
o
0
2
=
O
=
o
=
o
jo3
2
=
a«
o
g
Q
-

10. Powers of a Receiver ...
1. Application of Moneys ..........
12. Protection of Third Parties.....
13. Protection of the Bank..... A
14, Cumulative Powers and Avoldance of F‘ayments e
18, Ruling-off ACCOUNES .. iopmmmmmenrenricoins

16. Power of AROMEY ... s
17, Delegation ...

18. Redemption of Pr!m‘ Charges

19, Miscelianeous... o b iR i i
20.. GOVerniNg LAW ..... v cmrers nivs rmrns
21, Jurlsdiction......eomoree,

22, Service of Process

Schedule 1 ...

The Originaf Chargo’r_
Schedule 2. ..o o vosoms
Security ASSetS ...

Schedule 3........00

Form of Motices

Schedule 4......cemecm s sirnn
Form of Accession Deed

Schedule 5., :
Form of Deed of Release
Schedule 6.,.. . ;
Supplementat Debenlure.“\,_ vt s i s e




This Deed is made on 2 S 3k o nd b o 2018

Betweon:*

(1}

2

Each person listed in Schedule 1 ¢ this Deed (the "Original Chargors™ and each an
"Oxiginal Chargor"y; and

Silican Valley Bank a California corporaticn acting through its branch at Alphabeta, 14~18
Finsbury Square, London EC2A 1BR {the “"Bank"),

This Pénd witnesses as foilows:

1,

4.4

Interpretation
Definitions
in this Deed:

"Aueession Deed' means a document substantially in the form set out in Schedule 4 (Form
of Accession Deed) or such other forny as the Bank may require: (acting reasonably},

"Arceleration Event” means the Bank exercising its rights undér Clause 21 (Bank's rights
aricl remadies) of the Loan Agregment.

“Administrator™ means a-person appointed urder Schedule B1 to the Insolvency Act 1986
to ivanage a Chargor's affairs, business and property.

“Assigned Contract” means each contract specified in Part 4 of Schadule 2 {Seourily
Agseis) and (with effect from the date of the relevant Accession Deed or a Supplemental
Debenturs) each-contract specified as an Assigned Cofitract in ah-Accession Deéd or
Supplemental Dabienture {as the casse may el

HAuthorisation™ means an authorisation, consent, approval, resolution, licence, axemyption,
filing, notarisation or registration.

“Chargors" means the Original Chargors and any persen thet executes and delfvers an
Accession Desd i favour of the Barik after fite date of this Dead,

"Dolegate” means any delegate, agent, altorney or co-trustee appeinted by ifie Bank.

“Dorivative Asset” means all aliofments; rights, beneiiis and advantages {including all
voling rights) at any time accruirig, offered or arlaing in respect of or ingidental fo any agsst
and all money or property ascruing or offered at any time by way of conversion, redemption,
honius, prefarance, option, dividend, distribufior, interest or otherwise In reapect of an asset.,

“Floating Charge Asset” means an asset charged under Clause 3.3 (Floating Charge) or
Clause 4.1(d) (Security} of an Accassion Deed.

"Insurance Proceeds” meats all monies from time fo time payable to a Ghargor under or
pursuant to.the Insurances; including the refund of any premium. '

“insutanices" means alt policies of insurance and all proveeds of them sither now or in the
futtre held by, or wiitten in favour of,. a Chargor or in which it-is otherwise interested; but
excluding ‘any third party lability or public llability itisurahce and afiy directors and officers
frisirance.

1 G, LR SE41579.1




"Intellectual Property” means all subsisting intellectual property prasently or in the future
owned by a Ghargorin any part of the world-including Patents and rights of a similar nature,
appHoations for Patents and such tights, divisions, prolongations, renewals, extensions,
supplernentary protection certificates and continuations of such applications for Paténts,
registéred and unregistered - trademarks, registéred and urregistered service marks,
registered and imregistered designs, ulility models (in each case: for their full period and all
extensions and renewals of them), applications for any of ther and the right to apply for any.
of ther in any part of the world, mventions, processes, sofiware, formulas, technology
{whether . patentable .or not) data, drawings, specifications, busihess or trade secrets,
teshinical information, confidenttal information, Know-how, business names, frade names,
beahd. names, domalh nameés, database rights, Copyrights and rights in the hature of
database tights and copyright, design tights, get-up and any uniform resourcs identifier and
-any similar rights existing in any country and all legal equitable and other rights in any of
thetiy owned by @ Chargor and the bensfit of ary and all agresments, arangements and
licences {where such agreemants and licences permit the creation of security without prier
consent) in connection with any of the foregoing.

"frvastrment' means any stock, share, debenfure, loan stock, interest in any investiment
fund and any ofher secutity {whether or not marketable) whether owned directy by or to the
order of & Chargor or by any trustee, fiduciary or clearance system on its behalf, including
any Derivative Asset and any Related Rights in respect of any of the foregoing.

"Liabilities” means afl present and future ligbilities dnd obligations of each Obligot to the
Bank under the Loan Documents {ncluding, without limitation, the Obligations), both actual
and-contingent and whether incurred solely ar jointly or as principat or surety orin any other
capacity together with any of the following matters refating to or arising in respeet of those
liabilites and obligations:

{a} any refinancing, novation, deferral or extension;

(B any claim for breach of represantation warranty of undertakiiig or o &n event of
default or under any indemnity given under or in cotinection with any documents or
agreement evidenaing or constituting any other liability or obligation falling within this
defirition:

(o) any claim for damages of restitution; and

{ely any clabim ag & result of any recovery by any Obligor of & Payment on the grounds
of preference ar ttherwise,

arid any amounts which would be included I any of the above but for ainy discharge, nons
pravability, unenforceabiity or non-ailowance of those amaunts in any mselvency or -other
ptoceedings.

"Loan Agreement” means the loan agreement originally dated 2 February 2017 as
amended and restated on 18 December 2017, 27 November 2017, 5 Apiil 2019 and -as
further ametided and restated on the Fourth Amendment Date and made between the
Original Chatgors and the Bank.

"LPA" meatis the Law of Property Act 1925,

"Party” means a party to thils Deed:

"Paymenit" teans, in respect of any Liabiiities {or any other labilities or oblfgations), a
payment, prepayment, fepayment; redemplion, defeasance or discharge of those Liabilities
(or othar liabilities or obligations].

2 O _UKrA5EA578:1



*Plant and Machinery" means all plant and machinery, equipment, fittings, instaliations and
apparatus, tools, metor vehicles and sll other similar asséts (other than any assets that are

at any time after the date of this Deed become, ihe property of a Chargor,
“Praperty" means:

(&) all freehold, leasehold or other immovable properly of 4 Chargor sifuate in England
ard Wales;

{bj any buildings, fixtures, fittings, plant and mackinery from time to time on of forming
part of the propety referrad to it paragraph (2) above; and

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

and "Properties” shiall be canstrued ascordingly.

“Receivables" meafis all present and fulure book debils, aceounts, accounts recelvahble,
-eontract tights, and other obligations owed to a Chargor in connection with is sale or lsase
of goods- (including Heensing software and ofher technology) or provision of servicés, all
credif insurance, gusrantees, ottier security and all mercharidise returned to or reclaimed by
& Chargor and the Barrowar's Books relating to any of tha foregoing. .

“Raceiver" means o receiver of receiver and manager or administrative receiver of fhe
whole orany part of the Security Assets.

"Related Rights" means, where used ire relation to an assal; the following:

{(a)  the procesds of sale andlor other realisation of that asset (or any part thereof or
interast thereit}; '

(k) afl Authorisations, options, agreements, rights, easentents, benefits, indemnitics,
guarantees, warranties or covenants for title in respect of such asset; and

{€) all rights under any lease, licence or agreement for lease, sale of Use in respact of
such agset. ’

"“Secured Liabilities” means all Liabiliies and all other present and futute: fiabilites and

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

Boeumnent, both actual and confingent and whether hcuried solely or joinly and whether as

principal or surety or in any other capacity.

“Socurity Assets” means:

[£)) the asséts mortgaged, charged ot assigned by way of securlty to the Bank by this
Deed, any Accession Desd or any Supplemental Debenture; and

(b any assets held on trust by & Chargor for the Bank.

"Seourity Period” means the period from the date of this Deed until the date on whigh the
Bank has deferinined that all of the Secured Liabliities have been irrevogably -and
unconditionally paid and discharged i full, that no commitirent is outstanding and the Losin
Agreament has beer terminaled.

"“Shares" means:

3 O UKMBS4157Y.4




{2) the shares described in
{1 infernational Ragistrations
Chargor Trade mark | Jurlsdiction | Classes . Trade mark text fimage
number i i
Clear Score | 1382584 1 Ihternational 35, 38, 42 )
Technology Register JClearScore
Limited
':.Clea_r Score | 1382585 Intemational 3g, 38,42 | CLEARSCORE
[ Technology Register .
Limited
Clear  Score | 1380397 International | 35, 36, 42
Fechnology Register
Limited : .
Clear  Score | 1481842 International | 9 CLEARSCORE.
| Technology 1'Register
1 Limited -

1.2

{6} Part 3-of Schedule 2 (Secutily Assels) arid Fart 3 of the sohedule to sach Accession
Deed {if any)

(dj all Derivative Assets in relation to the Shares; and-

{&) all Retated Rights in respect of paragraphs (ay to (d) above (inclusive).

*Supplementil Debenture” means 3 supplemental debenture to ihis Deed in the form set

out in-Schedule & {Supplemantal Debenture) or such other form as the Bank may reguire.

"SVB Blockod Aceounis™ means the acéournts designated s SVB Blocked Accounts in

“Part 1-of Schedule 2 (Securily Assals) or such other accounts as ay be agreed ih writing

hetwesn a Chargor and the Bank for this purpose and all monles standing to the credit of
sach such aceount and sl Related Rights in respect of sach such accolnt.

"SVH Operating Accounts™ means the accounts designated as SVB Operating Accounts
in Part 1 of Schadule 2 {Secttify Assels)y orsuch other aceounts a8 may be agreed in writing:
betwsen a Chargor and the Bark for this purpose and all monles statding to the credit of
each such account and all Related Rights in respect of each such aecoint,

TThird Patty Accounts” means the decotints designated as Third Party Accotints in Part 1

of Schedule 2 {Seeunty Assels) and any futiure ascounts of a Chargor not held with the Barik

-and all monies standing to the credit of each such account and all Related Rights in respect

of each such account.
LConstruction

= Utiless otherwise defined i this Deed, terms defined in the Loan Agreement have
the same meaning M this Deed as they déin the Loan Agreement.

F O HRMSEA 1578



1.3

14

15

1.8

31

&) Unless a conbrary himtenfion appears, Clause 1.2 (Inferprefation) and Clause 1.4
(Third Parly Righisy of the Loan Agregment apply fo this Desd, gnd shall bedesmed
to be incorporated into this Deed as-though set out itk tull in this Deed, with -any
reference to "this Agreement' being deemed to be @ reference fo “this Deed”,
subject to any other necessary changes.

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

Law of Propeity (Miscelfaneous Provisions) Act 1989

Ta the sxtent necessary for any agreemant for the disposition of the Security Asssts in this
Daed to be a valid agreament under section 2{1) of the Law of Property (Miscellaneous
Provisions)Act 1989, ihe terms of the oflier Loan Documents and ef any side lefters between
the parties to this Deead are-ihcorporated into this Deed,

Implied Covenants for Title

The obligaticiis of each Chargor under this Deed shall be in addition to the covenants for
title deemed tp he included in this Deed by virtue of Part | of the Law of Property

(Miscellaneous Provisions) Act 1994,

Effact as a Déed

This Deed is intended to take effact as a deed notwithstanding that the Bark may have
executed it under hand anly.

Loan Dacument

This PDeed is 3 Loan Doocument.
Govenant to Pay

Each Chargor as primary obligor covetiants with the Bank that it will on demand pay to the
Bank the Secursd Ligbilities When the sarire fall due for payment:

Security Assets

Fixed Charges

(8} Each Chargor, a8 secuiity for the paymient discharge and petformiange of the
Secured Liabilities, charges in favour of the Bank, with full fitfe guarantes, the
“following assats, from time 1o time owned by it orin which it has an interest;

{1 by way of first fegal mortgage, each Property legal tifle to which is vestéd in
it on the date of this Deed specified in Part 5 of Schedule 2 {Secunify Assets);
and.

(i by way of first fixed charge:

{(Ay =l Property net effectively mortgaged under Clause 3.1{a){i});
{B) all Plant and Machinery,
&) alt Shares,

(=) alil investents othier than the Shares;

5 OO, RSB TETE. 1




3.2

33

34

{E). alt Receivables directed to be paid into the $VYB Blocked Accounts;

(M all Receivables directed to be paid into the SVB Operating
Accolnts;

@) all Recelvables directed to be paid irito the Third Party Accounits;
i the SVB Blacked Actounts:

&) the SVB Operating Accounts;

4] the Third Paity Accounts;

(K) all intellectual Property speciﬁed'fn Pant 2-of Schedule 2 {Securify
' Asselsy,

{L all other Intellectual Property; and
) its-goodwill and unealied capital.
Security Assignment

As further security for the payment of the Secured Liabilities, each Chargor assigns, by way
of security, with full tifle guarantas {0 the Bank-afl its rights, title and nterast in:

(a) the Insurances and the Insurance Proceeds;
{hy each Assigned Contract: and
() alt Related Rights in respect of ¢ach of the above,

subject In sach case to reassignment by the bank to the relevant Chargor of all such rights,
title and interast upon payment or discharge in fulf of the Secured Liabilities.

Floating Charge

{a) As further security for the payment discharge and performance of the Secured
Liabifitles, each Chargor charges with full title guarantea in favour of the Bank by
way of firsi floating charge its undertaking and all its present arid futura assets othar
than those assets which dre effectively charged by way of first fixed charge or fegal
mortgage urider Clause 3.1 (Fixed Ghargesy or which are effectively assigned by
way of security under Clause 3.2 (Seotrily Assignment.

i3 Paragraph 14 of Schedule B1 o the insolvency Act 1986 shalt apply to the floating

charge greated by this Deed.
Coriversion-of Eloating Charge by Notice
If:
{ay.  The security constittted by this Deed has become enforceabls; or
{b} the Bank is of the view that any legal process or exseution is Beihg enforced agaihst

any Floating Charge Asset or {acting reasonably) that any Floating Chaige Asset is
in danger of being sejzed, sold or dlherwise in jeopardy,

3] 06 URMSE41575.1



3.5

4.4

the Bank may, by written netice to a Chargor, convert the floating charge oreated under this
Deed inte a fixed chargs as regards those assets which it specifies i that notice. The
relevvant Chargor shall promptly following request by the Baik exedute a fixed charge or tegal
or equitable assignment over those assets i such form as the Bank may require,

Automatic Conversion of Floating Charge
If, withiout the prior written tonsent of the Bank:

{ay a Chargor creates any Sactifity Interest (othar than-a Periited Security Interest)
aver all or any of the Security Assets or altempts to do so;

{b) any person levies or aftempts to levy any .a-ttac‘hment, gxacution -or ather legal
progess aganst any of such Seeurity Assets;

{c) a resofufion -is passed of an order is made for the winding up, disscliution,
‘administration or other recrganisation of a Chargor; or

(d} any steps are- taken for the appointment of, or notice is giveh of intention to appoint,
or & petition iz filed or application is made; or & competent court makes an order for
the appointment of an administrator, in refation to a Chargor,

ther the floating charge credied by this Desd over the Floating Charge Assets of Hiat
Chargor will sutematically, without nigtice, be converted Info a fixed charge as sgoti-as such

event oucurs,
Natiure of Saeurity
Continuing Secusity

{a) The Security Interests created by this Deed are to be a continuing secunity interests
notwithstanding any intermediate payment or settlement of all or any part of the
Secured Lishitiias orany ofher matter or thing.

by it any purported obligation or fiability of any-Obliger to the Bank which  valid would
have been the subject of any obligation or charge created by this Deed is of
becamas unenfarcaable, irnvalid or illegal of any ground whatsoever whether ar fiot
Jknown 6 the Bank, the Chargors shall neverthieless be fiable i raspect of that
purported obligation or liabilily as if the samie were fully valid and enforceable and
the Chargois ware the principal debtors In respect théreof. Eaeh Chargor hereby
agreey to keep the Bank fully indemnifiod sgainst all daniages, losses, costs and
expenses arising from any fallure of any Obligor to garry. out any such purported
‘obligation ar Hability.

{5} ‘Glause 13 of the Loan Agresment will apply as if ineorporated in this Deed, but on

tlie basis that the obligations of sach Guarantor arising under that elause will be
-deemed to be substituted by the obligations of each Chargot unéler this Deed.

(d Untit the Security Period has ended, the Bank may refraln from applying or enforéing
arty oiher moneys, Secuirily Interest or rights held or received by the Bank inrespact
“of that amcurd, and misy or apply and enfarce the same in sueh manner and order
as it sess fit (whether against thoss ametinty or otherwise) and a Chargor shall not
be entitled to the bensfit of the same.,

7 OC; UKMBB 15791




4.2 Non-merger of Securify interests

The Security fnterests created by this Deed are to be in addition to and shall neither be
meiged in nar in any way axciude ot prejudice ur be affected by any other Security interests
or other tight which the Bank may now or after the date of this Deed: hold for any of the
Secured Liabilities, and this Deed ray be enforced against any Chargor without first having
recaurse fo any ofhar rights of the Bank..

5. Further Assurances and Protection of Priority
5.4 General
{a) Each Chargor shall, at ifs own expense, promptly do ali such acts or execite all such

(b)

doouments (including assignmaents, transfers, mortgages, charges, notices .and

instructionsy as the Bank may reasonably specify (and in such form as-fie Bank may

reasonably reguite n favour of the Bank or its nominea(s) or any purchagery:

{iy to perfect-or protect the Security Interests crealed orintended o be created
urider, or evidenced by, this Deed {which may include the execition of
marfgage, charge, assignment or other Security Interests over all or any of
the assets which are, or areinterided to be, the subject of this Dead) or for
thie sxercise of any rights, powers gnd remedies of the Bank provided by or
piirsuant to this Deed or by law;

{Hy to confer on the Bank, Securlty Interests over any assets of a Chargor,
located i any jurisdiction, eguivalent or similar to the Security Interests
itended to- be conferred by or pursuant to this Deed and, pending the
conferring of such Seourity interests, hold such assets upon frust (or in any
manriar required by the Bank) for the Bank; and/or

ity to facifitate the realisation or-enforcement of the assets which are, of are
intended to be, the subject of the Sscurity [nterests created, orintehded to
be greated; by this Deed.

Each Chargor shall take all such action {including making all filings anid régistrations)

as may be necessary fer the purpose of the crealion, perfectisi, prot-ecfi’on__or
raintenance of any Security Interest cotiferred or intended to be conferred on the
Bank by of pursuant to thls Deed.

5.2 A Land Registry

@

(b)

in retation to each Property from fime o fime vested in a Chargor, such Ghargor
tigreby frrevocably consents {0 the Barik applying to the Chief Land Registrar for a
restriction to be enterad on the Register of Title of &ll that Praperty (including any
uhregistered properties subject to compufsory first registration at the date of this
Deed) on the preseribed Land Reg;stry farm and in the followifig or substantially
similar ferms:

‘No disposifion of the registared estate by the propriefor of the registersd astate or
by the proprietor of any registered cliarge nol being a charge registerad bafore the
ity of this-restriction is to be regisfered without a written consent signed-by the
propristor for the time belng of the debanture dated « In favour of Siicon Vafley Bank
referred to In the charges regisier.”

“The Bahk must perform its obligalions under the Loan Agreement (including ary

obligation to make available turther advances), In relation to eachi Property from time
to tims vested in'a Chargot, the Bank may apply to the Ghief Land Registrar for a

8 O S IBYS Y



5.3

@
s

8.1

6.2

§.3

notice to be entered onte the Register of Title of all that Property (including any
uiregistered properfies subject to compulsory first registration at the date of {hia
Ded) of the obligation to make further advarices.

Register of Intelféctual Property

Each Chargor shall, if renuested by the Baitk, execute all such doguments and do all stuch
acts {including but het limited to the payment of any applicable registration fees) as the Bank

may reasorably require fo fecord the interests of the Bank in any registers relating to

registerad Intellectual Property.

Notices

Each Chargor shall give notice of;

(&) Pramptly (following any written request froni the Bank}, the charge over its Third
Paity Accouits under thig Deed fo the person at which such accounts are
taintaingd In the-form.set out in Part 1 of Schedule 3 {Fornt of notice in ralafion o
& Third Farty Accoumt);

{B) if the Bapk so requires, the assignment orcharge of any other Security Assét ta the
relovant third party (in the form of Part 2 of Schedule 3 {(Form of notive io
couterparties) or such othier form as the Bank so requires,

and, in each case, shali use all reasonable endeavours to procure that each person onwhom

a hotice 5 servad, exgoutes and delivars to the Bank an acknowledgement of that notice in

the relevant form scheduled to this Deed or in such othér form as the Bank may require.

Representations atid Warranties

Bach Chargor makes the rapresentations and warranties listed below in favour of sach of
thie Bank.

Securify Assets

ltis the legal and beneficial swner of the Securlty Assets with the right to transfer with full
titte guarantee all or any part of the Security Assets and has good and marketable title to the

~Security Assets.

Investients and Shares

{a} All Invesiments and the Shares are fully paid and none are subject to any option to
purchases of simitar ghts.

&) it has not appointed aniy nomines to exercise or enjoy all orany ef its rights in relation
to the Investments or the Shares.

Aoy The constitutiona) dosurments of any company whose sheres are the subject of the

Secwrity Ihteresats created by this Degd do viot-and gould et restrict or prohibit any
transfer of those shares on greation of on enforcement of that Security Interest.

(dj It does nof have any obligation In respect of any retirsment bensfit or cuoupational
‘pension scheme.

Repatition

| o6 UKIabs41 5761




7.1

72

The representations in this Clause 6 are desmed to be made by each Chargor by reference
to the facts and circumstances ther existing on the date of this Deed and each day ob which
the representatiotis and warranties contained iir the Laah Agreament are repested.

Undertakings

Duration of Undeértakings

Each Chargor undertakes to the Bank in the terms of this Clause 7 for the duration of the

Security Period,

General Underfakings

(a)

{b)

Negative Pledge and Disposal Restrivtions

1t will rot;

{

(if)

creats or agree to create or permit to subsist or arise:any Security Interest

over all or any pait of the Sscurity Assets; or

sell, trangfer, fease out, lend or otherwiss -dispose of 4lf or any part of the
Seourity Assets {save for Floating Charge Agsets other than Intellsctual
Fropefy on arm's length terms in the ordinary course of frading) oragres ot
attempt to do the same, '

except as permitted by the Loan-Agreement of With tha prior wiittery congent of the

Bank.

Déposit of Documents or Title Deeds

If requested i writing by the Bank, it wil deposit with the Bank as soon as reasanably
possible;

@)

{ii}

iy

{iv)

to the extent that the relevant documents. have not been depositad with a
cledrarice system, setttement system or gustodian acceptable to the Bark,
all deeds, stock and share cedificates or other documents of title (or
documents evidencing title or the right to.titte) and agresmints relating to-a
Security Asset {including all deeds and doguriients of title relating io the
Property);

any stock transfer forms or ather instruments of franster duly completed and

“exetuted o the Bark's satistaction;

to the extent requested by the Bank from lime 1o time:

{A) cerified copies of all the Assigned Contracts; and

(B) ali deeds and documenits of title (if any) relating to the Receivables.

{C) details of all Plant and Mechfriery;

ahy other document which the Bank may require. for the purposes of

perfecting the Securily Intérests created or intended to be created by this
Degd.
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()

(d}

{e)

The Bank may retain any decument deliversd o it under Clause 7.2(b}
above or otherwise only until such time as the security created under this
Deed is released. '
Gompliance with Laws
[t shall st all times comply with all laws and regulations applicable to it andwill obtain
arwd roaintain i full foree and effct all Authorigations which may af any time be
regquired with respect to any of the Seourity Assets,
Iriformation

It shiall supply promiptly to the Bank such infarniation in relatior to the Security Agsets
as the Banl may redsonably reguest,

Registration and Notifications.

tt shall immediately: notify the Bank of any contract, conveyance, fransfer or other
dispesition or the acquisition by it of the legal or beneficial interest In any Propery.

Invesiments and Shares

).

]

{c}

(dy

Exwrcise of Rights

0] Prior to. the oceurrstics. of an Acoeleration Event, it shall net exerclee or
refiain. from exercising (or direct the samej any of the powers ot tighls
conferrad. Upan Or exercisable by the legal et beneficial owner of the
Investments or the Shares unless such exercise or refrain from exeroising
{or direction to-do the same);

(A) is expressly permitted by the terms of the Loan Agresment; or

{B) would not, or would rof be reasonably likely to, affect any rights or

powers of the relevart Chargor arising from its legal or beneficlal

-ownership of the frvestment or the Shares.

{ii} Foliawing the deeurrence of an Accaleration Event, It shall rot, without the
prior wiitter consent of the 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 owner of the Investments or the Shares.

Registration of Transfers

Foliowing the oceurrence of an Acceleration Event aiid when requested by the Bank
in.writing, | shall procure that all Investments and Shares which are i registered
form ave duly registered i the name of the Bank or its nomings once a transfer
relafing 16 those [nvestrants and Shares is presented for that purpase.

Clparance Systems efc

Folfowing the occurrence of an Acceleration Event and when recuested by the Bank-

i wariting, it-shall nstruct aby dlearance systam, selflsment sysfem, custodian or

simbal person to fransfer any Investments then held by any sueh person for is or
‘some hottiineg's account to-the account of the Bank {or its hofminees) with such

glearance systerm (ot as otherwise required by the Bank).

Aetuisition and Cails
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7.4

{im promptly notify the Bank of the acquisition of any Investment or Shares;
{iiy duly and promptly pay aff calls, Instalinerits or other payrments which may
.be due and payable in respect of any Investrrients or Shares and, for the
avoidance of doubt, the Bank shall not incur any fiability in respect of any
ameoumis due-from a Chargar i respect of such Investments or Shares,
{e) Dividends

(i} Prier to the ocourrencs of am Acesleration Event it shall be entltled to receive
and retain all dividends, distributions arid other monies paid on or derlved
froin ifs Shares and Investments.

{ily Following the ocourrence of an Acceleration Event it shall promplly pay all
dividends or other montas. received by it in respect of the Investments and
the Shares into an SVB Blocked Account.

@ MNomineas
it-shall not appoint any nomines to exercise orenfoy all or any of its righte in rélation
ta the invesiments or the Shares without the prior written consent of the Bank {not
to be unreasohably withhald).
Receivables
() During the Security Period, sach Chargor shalf:
(3] (i) direct all its custorners. and other debtors to pay the proceeds of all
-Regeivables into the SVB Blocked Accounts. and (i) pay into an SVB
Blackad Accotnt all monies it may otherwise receive in respect of such
Raceivables;

{ii} hold the proceeds of such collectioh and realisation. of the Receivables upon
trust for the Bank pending payment of such procesds itean SVB Blocked
Account; '

{ifi) riol-at any time without the prior written consent of the Bank deal with the
Receivabiss or other moniss relating therela otherwise than by getting in the
same and making paynient thereof info an SVB Blocked Account. Without
prejudice to the generalily of the foregoing, the Chargors shali not at any
such time factor or discount any of such debts or claims or enterinte any
agresmerit for such factoring or distounting; and

{w) if called upon so to do by the Bank, execute a legal assignment of the
Regeivables to the Bank In such fermg as the Bank in its discretion may
raguire, give such notice of that 1égal assignmient to the debtors from whom
the Recelvablas are dite, owing of incurred and take any such other step as
the Bank in ks discration may reguire to perfect such legal assignmeant.

{b) Blocked Accounts

It shall:

{

not, withaut the prior written consent of the Bank, acquire any Investments
o Shares ustless they are fully paid;
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&

7.7

7.8

During the Security Period, sach Chargor shall not, except with the prior written
consent of the Bank, withdraw oF attempt or be entitied fo withdraw from an SVB
Blocked Accountall or any monies standing to the credit of an VB Blocked Account.

{c) Other Bank Actounts

After the seourity created by this Deed has become enforceable, if the Bank has
served written hotice vn the Thargors requiring the same, no Charger shall, except
with the prior writien consent of the Bank, withdraw or attemp! or be entitiad to
withdraw frem any of its bank actounts (including the SVB Operating Aceounts and
the Third Party Accounts but excluding the SVB Blocked Accoutits) alt or any monies
standirig to the cradit of such bank accotints.

Power to Remedy

If & Chargor falls to comply with any covenant set out in Clause 7.2 {General Underiakings)
to 7.4 {Regpivables) (inclusive), and that failures is not remediad within 10 Business Days of
the Bank giving notice 1t the refevant Chargor or the relevant Charger besering aware of
the failute to comply, it-will allow (and irevocably aythorises) the Bank or any Receiver to
take dhy actlon on its behaif which the Bank or the Recelver deems necessary or desirable
to ensura that those covenants are complied with, Each Chargor shall relimburse e the Bank
andfor any Receiver, or detrand, all amounts expended by the Bank or any Realver in
remiedying such failure together with inferest in accordance with clalise 8.3 (Dsfault intarast)
of the Loan Agreemient from the date of payment by the Bark or Receiver (as the case may

e} uniil the date of refmbtrserment,

To ragair
Each Chargor shall:

{a) at ail times keep in good -and substantial repair and condition all. the Property
including all buildings, erastions and strustures on and in the Praperty;

{by keep all Plant and Machinery in goed repair, working order and condition and fit for
its purpose; and

() where it fs uneconomic fo repair-any part of the Property; replace sich property by
another simitar asset of equat or greater quality and vakie.

To alfow sntry

Each Chargot shall aliow, and shiall procure that any person cceupying the whole or any part
of the Property under any [sage will alfow, the Bank and its agents, with or withotit surveyors,
warkirian or others authorised by i upoi five (5) Businags Days prior riotice (except in an
emergenr:y) to entei the Properly from time to time i order to view the Property, to.carry out
ahy repairs on the Property which the Bank considers necessary or to- da anything Bank is
grititted 1o do pursuant to this Agreerment.

Afterations

Except as permitied by the Loan Agreamient no Chargor shall:
(&) commit any waste, or i any mannet lessen the value of the Property;

{by . vamyoutany work of demalition; construction, refurbishment, addition or otherwise
In or to the Proparty; or.
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(c) except with the prior written consent of the Bank (heot to be unreasonably withheld),
make =y alferations to the Property.

No creatiorn of leases

Except as permitted by the Loan Agreement no Chargor shall, without the. express prior
wiliter censent of the Bank (hot to be unreasorably withhald):

(ay grant nor agree to grant {(whether in exercise of any statutory power or otherwise)
any leass, underlease, tenancy of agreement far lease affecting the Property:.

{b) confer nor agres to confer on any pérson any other right or licefice to sooupy any
fand or buildings forming part of the Propeity nor grant any licerice r permission to
assign, underlet or.sub-let nor part with, nor share occupation or possession of, the
Propertty or any part thereof;

{c} waive, refease nor vary or agree fo walve, release of vary any of the terms of any
lease, underlease, tenancy or agresment for Jease affecting the. Property including
the determination or review of any rent payable thereunder nor exercise any power
to terminate or extend the same;

{d forfeit nor cormmente proceedings for forfelture nor exercise @ny fght of re-entry nor
gecept the surrender of any ‘ease, underiease, tenancy or agreement for legse
affecting the Property, nor

e} change. ot permit ar suffer to be changed the present user of any part of the

‘Prepetty,
No creation of easemernts efc.
Except as permitted by the Loan Agreement no Chargor shall grant, create, or permit to be
acguired, any eagsement, right o privilege relating to or affecting the whale or any part of the
Property.
Enforcamant and Powers of the Bank
Enforcement
The Security Interests creatad pursuant to this Deed shall become imimediately enforceable
following the vccurrence of an Acceleration Event, following which the Bank may in its
abisolule discretion and without notice to the Chargors. or any of them of .the prior
authwrisation of any court: '
{@).  enforce all or any part of the Security Interests created by this Deed and take
possessiof of or dispase of all or any of the Secuiity Assets in sach case at such
firners and upon such terimis as it sees fit; and

(b} whether or riat it has appointed a Receiver, exercise all of the powers, autforities
antl distretions: '

{i) cotiferred from time to timie on morigagees. by the LPA (ag varied or
extendad by this Dead} or by law; and

{in granted to a Recsiver by this Deed or from time to time by Taw; and
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8.3

8.4

(e}

(@)

(b)

{e)

exercise all the rights, powers and discretions conferred on a Regeiver by this Deed,
the LPA, the Insolvency Act 1986 ar otherwise by law, without first appointifig a
Reseiver or notwithstanding the dppointment of a Recgiver:

Power of Sale, Leasing and Other Powers

For the purpose of all rights and powers implied or graiited by law, he Segyred
Liabilitles are deemed fo have faller dus on the date of this Deed, The power of sale
and other powers. conferred by section’ 101 of the LPA and all other enforcement
powers confeired by this Deed- shall be invnediately exercisable by the Bank

fallowing ihe occurrence of an Asceleration Event and at any time thereafter,

The Baik iay legse, make agreements for legses al a premium or otfverwise, accept
surrenders- of leases and grant ophiens or vary of reduce any sum payable under
any leages or tenancy agreemeiits as it thinks fit, without the need 1o comiply with
any of the provisions of sactions 99 and 100 of the LPA.

In the exsrclse of the powers conferred by this Deed, the Bank may sever and sell
plant; machinery or other fixtures separately frotn the property to which they may be
annexid and I may apportion any rent or other amount witheut the consent of any
Chargor,

Statutory Restrictioris

The restrichion on s consolidation of morfgages and on the power of sale imposet by
sections 93-and 103 respectively of the LPA shall not apply to the Securlty Interasts
constituied by this Deed:

Appropriation

=

(b}

(©)

{4}

in this deed, "financial collateral” has the meaning given to that term in the
Finanatal Collateral Arrangements (No. 2} Regtilations 2003.

Abany tims after the occurrence of an Acceleration Event, the Bank may apptopriate
alf or part of the financial collateral formiing part of the Security Assets i or towards
satisfaction of the Secured Lighilities.

The - Paities agree that the valie of any such Security Asdets’ appropriated . in
accordance with paragragh (b) abave shall be the market price of such Bacurity
Assets at the tinte the right of appropriation 1§ exercised as determiried by the Banrk
by refererice to such method of source of valuation as the Barik may reasenably
select, including by Indepandent valuation.  The Partles agree that the methods or
sources of vakuation provided for or selected by the Bank {n accordancs with-this

_paragraph () shall constitute a cormmercially reasonable manner of vajuation for the
purpeses of the Financial Collaterat Ammangeiments (Mo 2) Regulafivhs 2003,

The Bank shall notify the relevant Chargor, as soon as reasonably practicabls, of

the exercise of its right of appropriation as regards such of the Sequrity Assets as

are apecifled in such nofice.
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8,

8.1

9.2

8.3

G4

10.

Appointment of a Receiver or Administrator
Appointment
(=) AL any time after the oaturrence of an Acceleration Event, or at the request of a
Chargor or its directors, the Bank may, without prior notice to-the Chargors ar-atiy of
them, in wiiting {under seal, by deed or otherwise under hand) appoint.
(i a Receiver in respect of the Security Assets or any part thereof and may in
llke manner-from fime to time {and insofar ag itis lawfully able fo do) remove
any Recsiver and appeint another in his place: or

{7} ~onhe or more persons to bie &in Adeministrator in accordance with paragraph
14 of Schedule B1 to the insolvency Act 1986,

(b} Nothing in paragraph (a) above shall restrict the exercise by the Bank of any one or
mare of the rights of the Bank under Schedule B1 to the [nsclvency Act 1988 and
the rules thereunder or-at common faw,

(€] Section 1109_('1 ) of the LPA shall not apply to this Deed,

Several Recelvers

'if at any time:there is mote that one Reweiver, sach Receiver may separately exercise all of
‘the powers conferred by this Deed (lnless the decument appointing such Receiver states

otherwise),
Remireration of Recelver

The Bank may from time to time fix the remuneration of any Receiver. For the purpose of
this Clause 8.3, the limitation set out ih Section 103(8) LPA shall not apbiy.

Liabiiity of Bank for Actions of a Receiver or Administiator

{a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for hfs acts or defaults, and for his rermmiineration and expénseas, and be
liable otvany agreements or ehgagemients made of entered into by him. The Bank
shall ot be responsgible for any misconduct, hegligerice or default of a Receiver,

{b) The Bank shall not have any liabifity for the siets of omissions of an Administrator:

Powers of a Receiver

A Recelver shall have {and be entitied lo exercise} in relation to the Security Assets over

which he Is appoinbad the following powers (as the same may be varied or extended by the

provisions of this Deed);

{a) all of the powers of an administrative receiver set out iy Schedule 1 o the Insolvengy
Act 1988 (whether or not the Regeiver {s an adiministrative receiver);

() all of the powers conferred from time to time: oh receivers, morlgagors and.
mortgagess in possassion by the LPA;

{©) all of the powers conferred on the Bank under this Deed;

& all the powers and rights of 4 legal and berieficial owner and the powsr to.do or omit
fo do anything which & Chargor itself could do or omit to do;
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{e) fhe power to do all things which, inthe apinion of the Recaiver, are incidental to any
of the powers, functions, autharifies or discretions. conferred or vested Inthe
Regejver pursuant fo this Deed or upon recelvers by statute or lew generafly
(including the bringing or deferiding of proceedirigs in.the name of, ar on behalf of,
a Chargor; the eollection and/or realisation of Security Assets in sueh manner and
on-such terms as the Receiver sges fit) and the execution of doctments i the name
of a Chargor (whether under hand, or hy way of deedor by utuhsatlon of the eompany
seal of a Chargor).

Application of Moneys

Order of Application

Al amounts froin time to time raceived of recovered by the Bank pursuant to this terms of
this Dreed or in connestion with the realisation drenforcement of altor any part of the Security

Interests created by this Deed {for tHe parposes of this Glause 11, the "Recoveries") shall
be applied at any ime as the Bank {in its. discretion) sees fit, to the extent permitted by

‘applicable law {and stbjéct to the provisions of this Clause 11), inthe following order, after

the payment of any prefarential debts ranking in priority to the Secured Ligkilities:
{a)j ins discharging any sums owing to the Bank or any Receiver or Administrator;

(b} ir payment of all costs and expenses incurred by the Bank I connection with any
reallsation or enforcament of the Security Interests created by this Dead,

¢y Inpayment of ahy Ssoured Liabilities; and

{d) the balance of any Recoveries, after sl amounts due under paragraphs (a) to {€)
ahove have heen pald infull, to the relovant Chargoy of othier parson entitled therato,

The provisions of this Clause 11.1 will override any approprigtion rade by Ghargor.
Prospective Liabifities

Fuollowirig the occlirrence of an Acceleration Event, the Bank may, in its discretion, hold any
amoint of the Recoveries In dn interest bearing suspense or impersonal acsount{s) in the

nams of the Bank with such financial institution (ncluditig #self) and fat so long.as the Bank
shall think fit-(the interest being cradited fo the elevant accounty for later application Under

Ciause 11.4 {Order of Apgilication) in respact of!

(a) Ary siim owed to the Bank; and
{h) any part of fhe Ssoured Liabiitios,

that the Bank ressonably. considers, in each ¢ase, might becotme diis or owing at any ting
it the fiture,

Investment of Proceeds
Prior to the application of the proceeds of the Recovaries In accordarice with: Clause 14.1

(Order of Appiication) the Bank may, in its discretion, hold all or part of those proceeds in an
infarest bearihg suspense o impersonal account(s} in the name of the Bank with-such

financial institution (including itself) and for g0 Jong as the Bank shall think: il (the interest.
being credited to the relevant account) pending the application from time to time of those
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121

12.2

18.
18.1

13.2

maneys in the Bank's discretion in. accordance with the provisions of Clause 11.1 (Ordar of
Appilication).

Currency Conversion

{a) For the purpose of,-or pending the discharge of, .any of the Secured Liabilities the
Bank may convert any ongys received orrecovered by the Bank from one cutrapcy
to another, at & market rafe of exchange.

{5 The obligations of ahy Obligor to pay in the due eufrency shail only be satisfied to
thie extent of the amount of the. due currency purchasead after deducting the costs of
conversion,

Permitted Deductions

The Bank shall be entitled, In its discretion:

{a} to set aside hy way of reserve, amounts required o meet; and to make and pay, any
deductions and withholdings {on aceount of taxes or otherwise) which it is or may be
requtred by any applicable law to make frem any distribution or payment made by it
under this Deed; and

(B3 to pay all Taxes which may be assessed against it in respect of gny of the Security

- Assets, or as a consegliencs of performing its duties, or by virfue of its capacity as
Bartk under any of the Loan Documents or otherwise.
Protection of Third Parties
No Obligation to Enguire

No purchaser from, or othar parson dealing with, the Bank shall be vbliged or concerriad to
snguite whetheat:

{8y - thetight of the Barik to exercise any of the powers conferrad by this Deead has arigen
or bacome exercisable or as to the propeety or validity of the exercise or purported
exercise of any such power; or

{B} any of the Secured Liabilities remains oulstanding or be concerned with nofice to
the sontrary and the tifle and position of sich a purchaser or other persorn shall not
be impeachable by reference to dny of those matters,

Reeeipt Conclusive

Thie receipt of the Bank or any Receiver shall be an absolute-and a eanelusive discharge to

4 purchaser, and shall refieve such purchaser of any obligativiy to see to the application of

any moneys paid to of by the direction of the Bank or any Receiver,

Protection of the Bank

-No Liability

The Bank shall not be liable I respect of any of the Sectrity Assets-or forany loss or damage
which arises out of the exerciss or the atfempied or purported exercise of, or the failure to
axearcise any of, their respective powers unléss catised by the Bank's-gross naegfigenice, wilful
default or breach of any of its obligations under the Loan Documents,

'Possession of Securlty Assets
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14,

14.1

14.2

15, -

16

181

Without prejudice to Clause 13.4 (No Liability), if the Bank enters inko possession of the
Security Assets, it will not be fiable fo account as mortgagee in pogssssion and may at any
time atits discretion go out of such possessian,

No proceedings

No Party (other than the Bank, a Reeeiver or a Delegate in respect of its- own officers,
employgas or agents) may fake any procesdings against any officer, employee oragent of
the: Barik in vespect of any claim it aright have against the Bapk or iy réspect of any act or
omission of any kind by that officer, employee oragent in refation to any Loan Document or
any Secwity Asset and any dfficer, employes or agent of the Bank may rely or: this Clause.

Curmulative Powers and Avoidancs of Payments
Comulative Powers

The powsrs which this Deed confers on the Bank and any Receiver appainted under this
Deed are cumulative, without prejudice to thelr respective powers under the general law, and
gy be axardsed as offen as five relevant person thinks appropriate. The Bank or the
Raceiver may, in connection with the exercise of theit powers, join or cancur with any persony
in‘any transaction, scheme or arangement whatsoever, Thie respective powars of the Bank
and the Recelver will in no elrcumstances be stispended; walved or ofherwise prejudiced by
anything other thah & express consent or amendment,

Amolinis Avoided

if any amount paid by .a. Chargor in respect of fhe Secured Liabilities. is' capable of being
avoidad or sctaslde on the liquidation or administration of & Chargor or stherwiss, then for
the purpeses of this Dead that amsunt shall not be eonsidered fo have bean pald, No Interest
shall dccrue on any such amount, Unless and untl such amount is so avolded orset aside.

Discharge Conditional

Any setflement or discharge helwssn a Chargor and the Bark shall be cofiditional upon no
saeurity or payment to the Bank by & Chargor of any other person belng avolded, set asids,
orderad 1o be refunded or reduced by virtue of any provision or enactment relating to-
insohvency and accordingly (but without limiting the other tights of the Bank under this Desd)

“the Bank shall be entitled to recoverfrom each Chargor the value whick the Bank has placed

ot that security or the smount of any such payment as if that seltlemeant or dissharge had
riot otcurred.

Ruling-off Accourits-

If thie Bank recaives notics of any subsequent Secirily interest or otbet interest atfecting any

- of the Sectirity Assets it may opst & new dccount for each relevant Chargar int its books; If
it does not do o Wien (Unless' it gives writterr rotice to the contrary lo the Chargors or any of

thiem), ais from: the time it receives that notice, alt payments made by the refevant Chargor to

“it {in the absence of any express appropriation to the contrary) shall be treated as having
‘béen credited to a riew account of that Chargor and not &s having beén applied in reduction

of the Secured Liabiiities.

Power of Attorney

Each Chargor, by way of secunity, irrevocably and severally appoints each of the Bank and
any Receiver as its attorney {with full power of substitution and delegation) i its naie and

ol its behalf and as its act and deed to execute, seal and deliver (Using the company seal
where appropriate). and otherwise perfect and do any deed, assuratics, agreement,
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17.

7.1

17.2

18.

18

19.1

192

19.3

instrurnent, act or thing which it ought to execute and do under the terms of this Deed, of
which may be required or deemed properih the exercise of any tights ar powsts conferred
oft the Bank-or any Receiver under thls Deed or otfierwise for any of the purposes of this
Deed, and each Chargor covenants with  each of the Bank-and any Receiver to ratify and
confirm all such acts or things made, dona or executed by that attormey.

Delogation

The Bank may, at any time, defegate by power of aftorney or ofherwise to any persoh for
any perod, all orany of the rights; powers and discretions vested in it by or purstiant to this
Beed,

That delegation: miay be rmade upon any terms and condiions (including the powerto sub
delegale) and subject to any restrictions that the Bank iy, in its diseretion; think fit irt the
interests of the Bank and it shail not be bound fo superviss, or be in any way responmble for
any loss incurred by reason of any misconduct or default on the part of any such delegate or
sub delegate,

Redemption of Prior Charges

The Bank may, radeam any prior Sesurity Interast shor relating to any of the Security Assets
of proeure the transfer of that Securlty Interest toitself, and may settfe and pass the accotnts
of any persoty entifled ta that prier Security interest. Any account so settied and passed shall
{stbject to any manifest error) be conclusive and binding on the Chargars. Each Chargor
will o demarit pay to the Bank all principal monles and interest and all losses incldertal 1o
any such redefmptioh or transfer,

Miscellaneous
Assignment

No Chargor may ussign any of its rights or transfer any of its righls or obligationis under this
Deed. The Banhk may assign and transfer all or any part of its rights and obligations under
this Daed,

Counferparts

{a) This Desd may be exscuted in any number of counterparts, and this has the same
sffact as it the signatures onthe counterparts were on a single copy of this Deed.

{hy Fallure by one ortiore Partles ('Non-Signatories") toexasute this Deed onthe date
of this Deed will not invalidate the provisions of this Deed a5 between the other
Parties who do exsecute this Deed. Any Non-Signatories may sxecute this Deed {or
a counterpant of this Deed) on a subsequent date and will thereupon become bound
by its provisians.

{c) If any one of moré of the Chargors is not bound by any or all of the provisions of this

' Dieed (whether by reason of [ack of capacily, improper execution, fallire to execute
or for -any other reason whatsoever) the remaining Chargors shall nonetheless
continue fo be bound as if such Chargor had never been a party.

Covenant to Refease
At the end of the Security Petiod, the Bank shall, at the requist and cost of the Chargors,
release the Sectirity: Assets from the security constifuted by this Desd (Including any

assignment by way of securily) by execuling a release substantially in the form set owt in
Schedule § {Form of Deed of Release) with such amendments as the Bank may agree or
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20.

21,

211

212

213

22.

axeouting any other documents or taking any stheraction which may be necessary to release
the Security Asasts from the Security constituted by this Deed.

Notices

Al notices or demands Under this Deed shall be sorved it accordance with Clause 27
(Motioas) of the Lodn Agreement.

Governing law

This Deed and any non-sontractual obligations arising out of or in connection with it are
governzd by English faw. '

Jurisdiction

The couris of England have exclusive jurisdiction to sattle any dispate arising out of or In

conpestion with this Deed [including a dispute relating to the existence, validify o termingtion

of ihig Deed ar any non-contractual obligation arising out of orin connection with this Deed],
(a "Dispute"}.

Thie Parties agree that fhe courts of England are the most appropiiate and convenient courts

to settle Disputes and accordingly no Party will argue to the contrary,

This Clause 21 is for the benefit of the Bank only. As aresult, the Bank shall not be prevented
from taking procesdings relating to 2 Dispule in any other cours with jurisdiction. To the
extent allowed by law, the Bank may take corcurrent proceedings: in any nGmber’ of
jurisdictions,

Service of Process

{ay Without prejutlice to any other mode of service allowed under any refevant law, sach’
Chargor incorporated outside of Englarid & Wales:

£ irrevocably appoiits the English Obligor as its agent for senvice of process
in relation ta &fy procesdings before the English courts. in connection with
{tis Deed; and

{ii agrses that fallure by a process agent to notify & Chargor of the process wil
tiof invalidate the procsedings concernad.

(b Ifany person appoided as an agent for service of process s unable far any reason
o att as agerit for servive of procéss, the Chargors must immediately (gnd in any
evant within twe daye of such event taking place} apboint andther agant on tering
accaplable to the Bank. Falling this, the Bank may appoint another agent for this
purpose,

{e) The English Obligor expressly agress and gonsents to he provisions of this Clause
22,

In witness whereof this Deed has.baan duly exscuted and delivéred on the above date first above

writtet,
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Schedule 1

The Original Chargors

Cieér Score Technology | England & Wales 09221862
Limited
Credit Laser Holdings Jersey - 117272
Limited
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Schedule 2
Security Assets
Part 1
The Bank Aecounts

SVB Blocked Accounis

7 e

| Clear GBf Alphabefa, 14- | Blocked

| Seore . . |18 Finsbury

Technology | Square, ]

Limited Lotdon EC2A |
1BR

SVB Operating Accounts

Clear GBP | Alphabeta, Current Flus Acoourt
Soore _ 14-18 ]
Technology Finsbury
Limited Sejuare, ;
: London EC2A )
1BR
Clear GBP Alphabeta, - Gorporate deposit
Sopre T 144§ | aocount
Technology Finsbiery
Limited Squate,
Landon EC2A
18R
Third Party &ccounts

i il

Clear Score | Barclays Bank Barclays LK Operating Ascount
Techtiology . Banking ;
Limitad ' ] 1 Churehill

| Place
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Londot E14

SHP
Clear Soore | Barclays Bank Barclays UK | Funding Account
Technotogy Ple Banking
Lirnited 1 Churshill

Place
London E14
sHP

Standard Bank | Operating Account
House

Gredit Laser | Standard
Holdings Limitad | Bank

FO Box 583
| 47-49 La Moita
Strest
St Hetier
Jersey JE4
EXR
Part 2
Intgflectiral Property
UK TMs
Chargar .Trade mark | Jurisdiction | Classes | Trade mark text/image
fiumber '
Clear Score | UKQ0003116820. | UK 35, 36
Tachnslagy . i -
Lirnitedt g
_ e
Cleat Scorg | UKDOD03124375 | UK 35,36 .
Technology . | MClearScore
Limited -
Clear Score | UK0D003116824 | UK 35,36 |
Techno]ggy ﬂ C!earScore
 Limiited '
Clear Score | UK00003239648 | UK 42 - '
Technology HClearScore
Lirnited
| Clear Score { UKD0003239636 | UK 42
Technology
Limifed .
2
Clear Score | UKDDOO3239627 | UK 42 CGLEARBCORE:
Tachiology
{ Limited
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| Clear Score | UKOOG03392707 . | UK | CLEARSCORE
.} Technolegy | ;
Lirpited '
EUTMs
| Ghargor | Trade mark | Jurisdietion | Classes Trade mark text [ image
. number
1 Clear Score | 014336846 | EUTM | 35, 36, 42
| Fechnatogy : -
{ Limited 1°
Clear  Score | (14984074 EUTM | 35,38, 42, o
| Teehnelogy HClearScore
| Limited
| Clear  Score | 014384108 | EUTM 35, 36,42 | CLEARSCORE
Technology
Lirnifed
International Ragistrations
Chargor | Trade mark' Jurisdiction Classes Trade mark fext] Image
number
Clear Score | 1382584 International | 35, 36, 42 . n
Tachnology Registar MClearScore
 Limited _
Clegr  Score | 1382585 | Interniationa! |35, 36,42 | CLEARSCORE
Technelogy Registar | ;
Limited _
Clear _Score | 1360367 Internationat | 35, 36, 42
Technology Register
Limifed
LR
Clear Sgore | 1481842 [ Interationat |9 | CLEARSCORE
Techinclogy Register :
- Limited

Part. 3

Shares

Norie at the date of fhis Deed

28
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Part 4

Assigned Contracts

None. at the date of this Deed

Part 5
Propety

None @t the date of this Deed

28

DC_UiiM5641579,1



Schedule 3
Form of Notices
Part 4
{Form of notice in relation to a Third Party Account)
Ta: [Bank]
[Address]

{the "Actount Bank")

Dated: [ 1 201{e]
Diear Sirs
We refer fo the following ascounts of | ] Limited-of [ 1 {the "Chargor” with

YOu:

B

We give you notice that, by a debenture dated [¢] 201[+#] the Chargor has charged to Silicon
Valley Bank {the *Bank") by way of fixed charge its Interest in and {o the money from time te.
Hirre-gtanding fo the credit of the accounits faferred {o above (the "Charged Aceounts”) and
to altinterest {if any) aceruing on the Charged Accoumits.

The Chargor irrevocably atthorises and insfruets you to disclose 1o the Bank any information:
refating fo the Chargor and the Charged Accotints which the Bank may from time to time
reguest you to provide.

Thiz Bank confirms that, until your receive wiittety nictice froim the Bank fo-the confrary, you
‘are gutharised to permit the Chargor to receive, withdraw or otherwise transfer any credit
halance from dme to fime ofi the Charged Accounts without first obtaining the congent in
wirlting of the Barik,

This notice and any non-contractual ebligations arising out of or in connection with this notice
dre governed by the law of England. '

Weauld you please acknowledge receipt of this (etter and your acceptancs of the above by
signing the attached form of acknowledgement and returning i to the Bank at the following
address;

Sitican Valley Bark

Alphabeta

1418 Finsbury Square

Loridon EC24 1BR

For the attention of; M Jin Watts

Yours faithfully

[ 1 Limited

Vi O iRMEs4 18704




{Acknowledgetnent from Third Party Bank)

To:

Silicon Valley Bank
Alphabeta,

1418 Firishury Sguare
London EG2A 1BR.

For the attention of Mr Jim Walts

{ 1 201fe]

Dear Sirs

We acknawledge receipt of a notice (a copy of which is attached) dated [«] 201[s] and
addressed to us by [e]Limited (the "Chargor"). Expressions defined in such notice have the
same meanings in this acknowladgement,

We acknowledge and confirm that:

1. we accept the instructions inthe notice and will act In accordance with the provisions
af such rigfice until the Bank notifies us In writing that the notice is revoked:

2, we: have not recelved notice that any third parly has any intetest in the Charged
Actounts:

This acknowledgeriient and any non-contractual obligations arising sut of or In conrestion
with this acknowledgerrient are governed by the law of England and in coanection with any
procesdings with fespect to this acknowledginent afid any stush non-contractual ebiigations
we stibmit to the jurtadiction of the Couarts of England for your exclusive benefit,

Yoturs fajthitully
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Part 2

{(Form of notice to counterparties)

To: finsert name and address of colintorparty]
Drated; 201[s]
Diear Sirs

Re: [identify the relevant agreemeri] {the “Agreemant”)

We natify you that wa have [assigned, by way of security,/charged] to Silicon Valley Bank (the
Bank™) all our right, title and interest in the Agreertient as ssourity for certain: obligations owed by
ug to the Bank, ' '

We further riotify you that;
1 you may continie to deal with us jn relation to the Agreement undil you reeeive wiilten notice

o the contrary from the Bank: Thersaftor, we will cease to have any right to deal with you'in
relation fo the Agreement and therefore, from that lire, you should deal only with the Bank;

2 _you are authorised to. disclose information i relation to the Agresment to the Bank on
reguast;
3 after receipt of written riatics i accordance with paragraph 1 above, you mustpay all monies

to which we are entilled under the Agreemerit direct to the Bank (and not to us) unless the
Bank otherwise agress in writing; and

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

Plaase sign and return the encicsed capy of this. retice to the Bank (with & copy to usj by way of
canfirmation that:

(&) you agree fo the ferms set aut in. this notics and to aet iy acoordancs with its
provigions;

(= yout will nat amend in [anya material] way, waive or release any rights, interest or
bensfit in relation to the Agreement or lerminate the Agreement withaut the prior
writteri eonisent of the Bank,.

{6} you have nol recelved notice that we have assigned-or charged our rights under the
Agreemant to & third party or ereated any other interest in the Agreement in favour
of arthird party: and

(dy you have niot clairrad ar exercised, nor do you Have afy sulstandifig: fght fo claim
or exercise against us any right of set-off, counter-claim or other right relating o the
Agreement, '

Thig notice and any non-contractual obligations arising aut 6f or in connedtion: with it are governed
by English law,
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Yoaurs faithfully

for and on behalfof

[irisert the mame of the relevant Chargor}

[On acknowledgernent copy]

Tor Silicon Valley Bahk

Copy ter [insert the.hame of the relevant Chargon

We acknowledge réceipt of the above notice and the natifications thereln, agree to abide by its terms
and-confirm the matters set outin paragraphs {a} to (d) (inclusive) above.

for ane o behafof
[insert hame of counferparty]

Dated: 201]e]
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Schedule 4

Form of Accession Deed

This Aceession Deed is matde on 201[s]
Betwoen:
{1y [¢] 2 company registerad in England and Walas with registration number [s] whose registered

{2)

office fs at [o] {the "New Chargor™); and

Silicon Vallay Bank a California corporation with its principal place of business at 3003 Tasman
Drive, Santa Clera, California 95054 US {the "Bank™},

and s supplémemat to a Debenturs granted by [the Chargors] snd others in favourof the Bani
on [#] 201]2) {hs "Debenture”):

Now this Accassion Deed withesses as fullows!

1

1.1

4.1

Pefinitions and Interprefation

Unless a contrary mtenfmn appears, words and sxpregeions defined in the Debeanture shall
have the same meaning In this Accession Deed and Clause 1.2 (Construction) of the
Peberiture shall apply to this Accesslon Deed.

Confirmation

The New Chargor confirms it has réad and understond the content of the Debenture.
Accession

With effect from the date of this Atcsssion Deed, the Néw Chargor hecorriés & parly 1o, and will
be bound by the tarms of, and assume the obligatichs and duties of a Chargor under,. the
Debenture as if it had been fan Ongmal_ Chiargor] fromi [#] 207{e] .

Security:

Without prejudice {o the generality of Clause 3 (Accession) of this Accession Deed, the New
Charger with full titte guarantes. it favelr of thie Bank

(a) charges by way of legal morigage, all of its Property vested in it at the date of this Deed;
by eharges by way of first fied charge:

)] all Property hot effectively morigaged by paragraph {a) above,

(i all Plant and Machinery,

{ii) -all Shares; described in Part 3.of thie Schadule ta this Accession Deed;

(v allnvestments other than the Shares:

W) all Recelvahles directed to be-paid info the- SVB Blocked Accounts;

(viy sl Receivables directed 1o be paid into the SVB Operating Accounts;

Wit all Recoivables directed to be paid imt thie Third Party Accounts;

OC D484 {6795 39




{vilij the SVB Blocked Accounts described in Part 1 of the Schedule to this
Acceasion Deed;

(i)  the SVB Operating Accounts deseribed I Part 1 of the Schedule to this
Accessidgn Dead;.

(%) the Third Patly Accounts described in Part 1 of the Schedule to this Accession
Daad:

{xi all Intellectual Property descritied in Part 2 of the Schadule to this Accession
-Dead; &nd

ity &l ather Inteliectiual Property;
{xify  its goodwill and uncalled capital; and
{c) by way of assignment by way of security:
1] all Insuranees and Insurance Proceads;
{1y any Assighed Contract:
(i) [describé any other assets which are expressly stated fo be assigned); and
{d) ‘by way of first fl-oafing charge; all its undertaking and all its present and future assets
other than those assets which are effectivaly charged by way of first fixed charge or
legal riortgages under paragraphs (3} or (b} above or which are effectively assigned by
- wily of security under paragraph (c) above.

4.2 The floating charge created by Clause 4, 1(d) (Security) of this Accession Deed is a qualifying
floating charge for the purpose of paragraph 14 of Schedule B1 te the Insalvency Act.

5 Conistruction
Save as specifically varied in respect of the New Chargor only, the Debenture shall continue
and remmain in full force and efféct and this Accession Deed shall be read and construed as
one with the Debenture so that all references to "this Deed" In the Debenturg shiall Include
reference {o this Accession Deed,

6 Govarning Law

This Accession Deed and any nior-contractual obligations arising out of or in connettion with it
shall be goverried by and cohstrued in accordance with English: law,

n witness whareof the New Chargor and the Bank have caused this Accession Deed to be duly
executed ofi the date appearing &t the head of page 1.

[Add signature blocks after Schedule]

OO UKMEBHE7E T 37



5VB Biocked Accounts

Schedule {o Accession Deed

Part 1

Thie Bank Accotints

SVB Opearating Accounts

Third Parly Ac¢counts
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Part 2

Inteflectual Property

Part 3

Shares

Part 4

Assigned Contracts
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Schedule 5

Form of Deed of Release

This Deed of release is made on 201[s]
Between:

{1} SilicenValley Bank a California corporation with its principal place of husiness at 3003 Tasmian
Drive, Santa Clara, California 95054 US {the "Bank"}; and

(2) [The Ghargors] (reglstered in-England and Wales under coimpany niumber [« the registered
office of which is at [«] (the "Chargors™,

it is agreed ag foliows:

1 Capitalised terims used but not otherwise defined in this Deed have the meaning ascribed to
them by the debenture granted by the Chargars to the Bank on [¢] {the "Debentura"),

2 "The Bank hereby releases. all and any Securily Interest (including any assignment by way of
security) created by, or evidenced in, the Debentire (fagether the "Security [n‘temsts")

3 The Bank hereby sgrees, subject to its costs for so. doing belng fully indemnified by the
Chargors, fo execute such other dooumsnts for the refease of the Security Interests as the
Chargors may require, mc]uchng, witholt limitation, notices of reassigrirment and Land Registry
Forms.

4 Thiz Deed and any non-contractual  sbligations arising ouf of or in connection with. it are
doverned by English Law,

I witneses whereof this Deed has besn execided and defiverad as o deed on the date written at the
baginhing of this Deed.

[Add sigriature blocks]

NOTE: this deed of release is infended {o provide a simple template for the Bank fo execute on
redemiption of the secured liabilities without neading fo take additional legal advice at such time should
it choose not to. I cannot therefore be riegotiated until the time of release, at which point the Bank will
consider any proposed amendnignts from the Chargor.
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Schedule 6

Supplemental Debenture

THE SUPPLEMENTAL DEBENTURE is made on 201[=}

Betweaen;

1

. & company registered in England and Wales with registration number » whose registered
office is at [#] (the "Company") antd

Silicon Valley Bank a California corporation with its principal place of business at 3003 Tasman
Drive, Santa Clara, Callfornia 85054 US {the "Bank"). .

Background

(A)

(B)

©

Pursuant o the Orlginal Debenture {as deflned below), the Campany created Security
Interests over all of its assets for, amongst other things, its presant and fiture obligations and
liabifities under-the Loan Dacurments,

The Corpany has [directed all is custariers arid ofhier debtors to pay all Receivables into the
BVB Blocked Actouris] [acquived interests in [desoribe newly acquired assets] and, in
accordance with Clause [refer to clause requiring suppfemental security in respact of SVB
Blocked Ascounts] [17.7 (Further Assurdnces)] of the Loan Agreement (as defined in the
Criginal Debenture (defined below)}, the Company has agreed to-enter into this Supplemental
Brebenture.

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

The parties to this Supplemental Debenture agree as follows:

1

1.1

1.2

1.8

Defiriifions and Construction
Definitians

Terms defined in the Original Dabenture shall, - unless otherwise  deiined Ini- this
Supplemerital Debenture ot unless a cuntrary intentior appears, bear the same
meaning Wheri used in thig Supplementat Debenfure and the folfowing terma have the
following meanings:

"[s] " means [s];

"Original Debenture” means the debentire between [amongst others] (1) the
Company and {2} the Bank dated 2G1{«].

Construction

(a) Unless a sorirary intention appears, Clatise 1.2 {Construction) of the Debenturs applies
e this Suppiemental Debenfure, and shall be desmed to be incorporated into this.
Supplemental Deberture, mitatis mutandls, as though get out In full in this
Supplemental Debenture, with any reference to "this Agreement® being deemed (o be
a reference to "this Supplemantal Debenture”, subject to any necessary changes.

()] Any references to the Bank or any Receiver shall-include its Delegate.
Law of Property {Misceflaneous Provisions) Act 1989
To the extent necessary for any agreerment for the disposition of the Security Assets in this

Supplamiental Debenture fo be a valid agreemient Under section 2(1} of the Law of Property
{Misceltaneous Provisiohs) Asl 1888, the terms of the other Loan Documents and ofany side
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1.4

1.5

2.7

2.2

4.4

4.2

4.3

4.4

leters between the paities to this Supplemental Debenture are Inecrporated into  this
Sipplemental Debenture

Implied Covenants for Title

The obligations of the Company undet this Supplatnental Debenture shall be i addition to the
coverants for itle deemed to be included in this Supplemental Debenture by virtue of Part 1 of
the Law of Proparty (Miscelianeous Provisions) Act 1994,

Effect as a Deed”

This Supplemental Debenture is intended to tike eﬁect as.adeed notw thatarding that the Bank
Frigy hava exacuted it uhder hand only.

Secyrity Assets

A as security for the payrnent of the Secured Liabilities, the Comipany ¢harges in favour of the
Bark, with full tithe guarantes, by way of fixed charge:

{a)  -ldescribe assels{o be charged]; and.
{hy [Heseribe assots to he charged).

As secuiity for payment of the Secured Liabilities, the Company assigns, by way of security,
with fall title guarantee to the Bank-alt s right, title and interest i

(a) [dasoribe sesels lo be assigneo]; and

B [describe axsets to be assigned],

together with all Relatad Rights relating thereto.

Incorporation

The provisions of Clause 4 (Mature of Securify) to Clause 18 {(Miscelaneous) {inclusive) of the
Original Dabentire apply to this Supplemental Debenture-as thaugh they were set out i fulf in
this Supplemental Debenture except that references to "this Deed" in the Original Debenture
are b be sonstrued as references to "this Supplemental Debenture”.

Contifitiation

Excapt insafar as-subplemental hereby, the Originat Oebenture will remain i ful force and
effect.

The Company agrees that the execution of this Supplemental Debeniture shall in no way
prejudice or affect the security granted by it (or the covenaits given by it) uhder the Original
Dehenture.

Refererces in the Original Diebenture to "this. Deed” and éxpressions of similar import shall be

deemed to be referehces to the Original Debentire as supp[emented by this-Supplermentsl
Dehonture and to this Supplemental Debenture.

This Supplemental Debenture s desigriated as a Loan Document,
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6.2

8.3

Governing law

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

Jutisdiction

The courts of England have exclusive jurisdiction to sstfle any dispute arising cut of or in
connection with this Supplemental Debenture. (including a dispule relating to the existence,
validity or termination of this Supplermental Debenture or any non-contractual obligation arising
aulb of atih connection with this Supplemental Debenture) (a "Disputs").

The Parties agree that the courts of England .are the most appropriate aid convenient courts
to seftle Disputes and accordingly no Party will argue to the contrary,

This Clause 8 is forthe benefit of the Bank only,” As a result, the RBank shalt not be prevented
fromm taking proceedings relating to. a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Bank may take concureent procegdings in any humiber of
furisdictions.

In witness whereof this Supplementsal Debenture has besn duly executed on the above date first above

written,

Schedule

[Schedule assets to be chargediassigned as appropriate]

[Signature blocks to be inserted here]
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Signatories to this Deed

Original Ghargors

Executed ag a deed by )
Clear Seore Technology )
Limited ]
acting by ona director )
inthe presence of: }

Sighalure of director

Signatire of withegs

Name of withsss
Address of witnesg

Otcupation of withess

Molice Detalls

Address: 47 Durham Strest, London, United Kingdom, SE11 544
Telaphone: 44 (Y7740 493 142 ' -
Ernail: quviddlesrscors com

Attention: Guy Bugkley-Sharp

Executed as a deed fof' and oh. behalf of CREDIT )
LASER HOLDINGS LIMITED:

)
}
| Name: s »
) .
§ o Tille: C_
Notice Details
Address: A7 Durham Strest, Londan, United Kingdom, SE11 5JA
Telephone: +44 (0)7740 493 142
Email: pniRdearscore com.

Adtention: Guy.Buckley-Sharp
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Bank

Exectuted as a deed by
an authorised signatory
for-and-on behalf of
Silicon Valley Bank

Motice Detalls

Address: Alphabata, 14-18 Finsbury Sguare, Landon EC2A1BR
Facsimile: 44 (0 267 600 9556

“Erreail: hwafie2ifevb.com

Attention: Mr. Jim Watts
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