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Registration of a Charge

Company name: CLEAR SCORE TECHNOLOGY LIMITED
Company number: 09221862

X831EZR6

Received for Electronic Filing: 09/04/2019

Details of Charge

Date of creation:  05/04/2019
Charge code: 0922 1862 0004
Persons entitled: SILICON VALLEY BANK

Brief description:.  AMONG OTHERS, TRADE MARK TEXT "CLEARSCORE" WITH TRADE
MARK REGISTRATION NUMBER 014984108 REGISTERED IN EUTM.
PLEASE REFER TO THE DEBENTURE FOR FURTHER 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
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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 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th April 2019 and created by CLEAR SCORE
TECHNOLOGY LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on Sth April 2019 .

Given at Companies House, Cardiff on 10th April 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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Wi certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
strument Is a correct copy of the original instrumeint.

Dated this ‘fiﬁfﬁ@? f;( 12 ﬁ?{gd%

Osborne Clarke LLP
One London wall
London

ECJY 5EB

Blome CledelLP

Debenture
{1 The erdity listed in Schedule 1
{as Origiral Chargor)
12 Sificon Valley Bank.
{as Banlk}
Pated & Pepren 2019

Qsborne Clarke LLP
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This Deed is made on S' &pvu i 2019

Between:

1§F
(2)

Each/The person listed in Schedule 1 to this Deed (the "Original Chargor"); aid

Silicon Valley Bank a California corporation acting thirough its branch at Alphabeta, 14-18

" Finsbury Square, London EC2A 1BR (the "Bank™).

This Deed witnesses as follows:

1.

1.1

Interpretation
Definitions
in this Deed:

"Aecossion Deed"” means a document substantially in the form set out in Sehedule 4
(Form of Accession Deed) of such other form as the Bank may require (acting reasonably).

"Acceleration Event” means the Bank exercising its rights under Clause 21 {(Bank's righls
and remediesy of the Loan Agreemaert.

"Administrator" means a person appointed under Schedule B1 to the Insolvency Act
1986 to manage a Chargor's affairs, business and property.

"Assigned Contract" rreans each contract specified in Part 4 of Schedule 2 (Securily
Assets) and {with effect from the date of the relevant Accession Deed or'a Supplemental
Debenturs) sach eontract spécified as an Assigned Contract in an Accession Deed or
Supplemental Debenture (as the case may bej.

“Authorisation” means an authorisation, corsent, approval, resolution, licence,
exemption, filing, notarisation or registration.

“Chargors” means the Original Chargor and any person that executes and delivers an
Accession Deed in favaur of the Barik after the date of this Deed.

"Delégate” means any delegate, agent, attorney or co-trustee appointed by the Bank.

"Derivative Asset” meang all allotments; rights, berefits and advantages (including all
voting rights) at any time accraing, offered or arising in respect of or incidental to any asset
and all monsy or property accruing or offered at any time by way of conversion,
redemption, bonus, preference, option, dividend, distribution, interest or otherwise in
respect of an asset:

"Floating Charge Asset” means an asset charged under Clause 3.3 {Floating Charge) or
Clause 4.1{d) {Sectrily) of an Atcession Deed.

“Insurance Proceeds" means all monies from time to time payable to a Chargor uhdsr of
pursuant to the Insurances, including the refund of any premium..

“lisurances™ means all policies of insurance and all proceeds of them sither now orin the
future held by, or written in favour of, a Chargor or in which it fs otherwise interested, but
excluding any third party liability or public liability insurance and any directors and officers
insurance.
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"Intellectual Property” means all subsisting intellectual property presently or in the future
owned by a Chargor in any part of the world including Patents and rights of a gimilar
nature, applications for Patents and such fights, divisions, prolongations, rehewals,
extensions, supplerentary profection certificates and continuations of such applications for
Patents, reg:stereci and unregistered trademarks, registeted artd unrégistered service
marks, registered and unregistered designs, utility modeals {in éach case for theirfull peried
and all extensions and renewals of them), applications for ary of thern and the right to
apply for any of them in any part of the world, inventions, processes, software, formulae,
teshnology (whether patentable or not) data, drawings, specifications, business or trade
secrets, technical information, confidential information, Know-how, business narmes, trade
names, brand names, domain. names, database rights, Copyrights and rights in the nature
of database rights and copynght design rights, get-up and any uniform resource identifier
and any similar rights- existing in any country and all legal equitable and other rights in any
of them owned by a Chargor and the benefit of any and all agreements, arrangements and
licences (where such agreements and licences permit the creatian of security without prior
sansent) in connection with any of the foregeing.

"Investment” means any stock, share, debenture, loan stock, interest in any investment
fund and any other security (whether or hot marketable) whether owned diréctly by or to
the order of @ Chargor or by any frustee, fiduciary or clearance system on its behalf,
including any Derivative Asset and any Related Rights. in respect of any of the foregoing.

"[_iabilities" means all present and future liabilities. and obligations of each Obliger to the
Bank under the Loan Documseits {including, without limitation, the Obligatianis), both actual
and contingent and whether incurred solety or jointly or as principal or surety or in any
other capacity together with any of the following matters relating to of ‘ariging in respect of
those liabilities and obligations:

{a) any refinancing, novation, -deferral or extension;

(b afiy claim for breach of representatlon warranty or undertaking or on an svent of
default or under any indernnity given under or in connection with any documents or
agreement evidencing or constituting any other liability or obligation falling within
this definition;

(&) any chaim for darmages or restitution; and

(d} any olaim as a result of any recovery by any Obiigor of & Payment on the grounds
of preference or otherwise,

and any ameunts which would be inchided in any of the-above but for any discharge, non-
provability, unenforceability or nori-allowarice of those amounts it any insolvency or other
proceedings.

"Loan Agreement” means the loan agreemert otiginally dated 2-February 2017 as
amended and restated on 18 December 2017 and 27 November 2017 and as further
arnended and restated on the Third Amendment Date and made: between the Original
Chargor stid the Bank,

"LPA" means the Law of Property Act 1925;

"Party” means a party to this Deed.

"Payment” means, in respect of any Liabilities (or any other liabilifies. or obligations), a

payment, prepayment, repayment, redemption, defeasance or discharge of those Liabilities
(or other kabifities or obligatiens).
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"Plant and Machinery” means all plant and machinery, equipment, fittings, installations
and apparatus, tools, motor vehicles and all other similar assets {other than any assets that
afe deemed by law to be immoveable property), wherever they are situated, which are
now, ot.at any fime after the date of this Deed become, the property of a Chargor.

"Property” means:

{a) all freehold, leasehold or other immovable property of a Chargor situate-in England
and Wales: '

[{2}] any buildings, fixtures, fittings, plant and machinery from time to time on or forming
part of the: property referred to in paragraph (a) above; and

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

and "Properties" shall be construed accordingly.

"Receivables” means all present and future book debts, accounts; accounts receivable,
contract rights, and other obligations owed to a Chargor in connection with its sale or lease
of goods (including licensing software and other teckinology) or provision of services, all
credit insurance, guarantses, other security and afl merchandise retumed to or reclaimed
by a Charger and the Borrower's Books relating to any of the foregaing.

"Receiver" means a receiver or receiver and- manager or administrative recetver of the
whole or any part of the Security Assets..

"Related Rights" rhéans, where used in relation to an asset, the following:

{a) the proceeds of sale andfor other realisation of that asset (or any part thereof or
inferest therein);

(B all Authorisations, options, agreemerits, rights, easements, bengefits; indemnities,
guarantees, warranties or cavenants for title in respect of such asset; and

{c) all rights under any lease, licence or agresment for lease, sale or use in respect of
such asset. '

"Secured Liabilities™ rieans all Liabilities and all other present and future fiabilities and
obligations at any time due, owing or inctrred by gach Obligor to the Bank under each
Loan Document, both actual and contingent and whether incurred. solely o jointly and
whether as prifcipal or surety or in any other capacity.

“Security Assets" means:

{a) the assets mortgaged, charged or assigned by way of security to the Bank by this
Deed, any Accession Deed or any Supplemental Debenture; and

{by any assets held on trust by a Chargor for the Bank.

“Security Period" means the period from the date of this Deed until the date on which the
Bank has determined - that all of the Secured . Liabilities have been irrevocably and
uncanditionally paid and discharged in full, that no commitment is outstanding and the
Loan Agreemeit hias been términated,

"Shares” means:
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1.2

1.3

1.4

1.5

1.6

{a) the shares described in Part 3 of Schedule 2 (Securily Assets) and Part 3 of the
schedule to each Accession Dead {if any);

(b} all Derivative Assets in relation to the Shares; and
(€} all Related Rights in respiact of paragraphs (a) to (b) above (inclusive).

"Supplemental Debenture” mearis a supplemental debenture to this Dead in the form set
out in Schedule 8 (Supplemental Debentuie) or such other form as the Bank may retuire.

"SVB Blocked Accounts” ieans the accounts designated as SVB Blocked Accounts in
Part 1 of Schedule 2 {Securify Assets) or such otheraccounts as may be agreed in writing
between a Chargor and the Bank for this purpose and all monies standing to the credit of
each such-account and all Related Rights in respect of each such-account.

"SVB Operating Accoints™ means the accounts designated as SVB- Operating Accaunts
in Part 1 of Schedule 2 (Secuwrity Assets) or such other accounts as may be agreed.in
writing between a Chargor and the Bank for this purpose and all monies sfanding to the
credit of each such account and all Related Rights in respect of each sueh aceotnt.

“Third Party Accounts™ means the accounts designated as Third Party Accounts in Part 1
of Schedule 2 (Secuniy Assets) and any future accounts of a Chargor not held- with the
Bank and all monies standing to the credit of each such account and all Related Rights in
respect of gach such acgount.

Construction

(&) Unless otherwise defined in this Deed, terms defined in the Loan Agreement have
the samvie meaning i this Deed as they do in the Loan Agreement.

{b). Unless a contrary intention appedrs, Clause 1.2 {Interpretationy and Clause 1.4
(Third Party Rights) of the Loan Agreement apply to this Deed, and shall be
deemed to be incorporated into this Deed as though set out in full in this Deed,
with any reference to "this Agreement” being deemed to be a reference to “this
Deed", subject to dny other necessary changes.

(e} Any references to the Bank or.any Recsiver shall include its Delegates.

Law of Property (Miscellaricous Provisions) Act 1989

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

Dead to be-a valid agreement under section 2(1) of the Law of Property (Miscellaneous

Provisions) Act 1989, the terms of the other Loan Documents and of any side lefters

betwsen the parties to this Deed are incorporated into this Deed.

Implied Covenants for Title

The obligations of each Chargar under this Deed shall be in addition to the covenants for

title deemed to be included in this Deed by vidue of Parf | of the Law of Property

(Miscellaneous Provisioris) Act 1994,

Effect as a Deed

This. Deed is intended to take effect as a deed notwithstanding that the Bank may have
execUted it under hand only.

t.oan Documont
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3.1

3.2

This Deed is a L.oan Document,

Covenant o Pay

Each Chargor as primary obligor covenants with the Bank that it will on demand pay to the
Barik the Setured Liabilities when the samie fall due for payment.

Secufity Assets

Fixed Charges

{a}) Each Chargor, as secutity for the payment discharge and performance of the
‘Seciired Liabilities, charges in favour of the Bank, with full title guarantes, the
following assets, from time to time owned by it or in'which it has an interest:

{iy by way of first legal mortgage, each Property legal title to which is vested
in % on the date of this Deed spedified in Part & of Schedule 2 {Sectrity
Assets): and

(i) by way of first fixed charge:

(A)
(B)
()

(o)

(L)
(M)

Securily Assignment

all Property not effectively mortgaged under Clause 3. Ha)(i));
ali Plant and Machitiary,

all Shares;

all Investments other than the Shares;

all Receivables directed to be paid into the SVB Blocked
Actounts,

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

all Receivables directed to be paid into the Third Paity Accounts;
the SVB Blocked Accounts;

the SVB Operatiing Accaunts;

“the Third Party Accounts;

all Intetlectual Property specified in Part 2 of Scheduls 2 {Security
Assats):

all other Intellectual Property; and

its goodwill and uncalled capital.

As further security for the payment of the Secured Liabilitiss, each Chargor assigns, by

way of gecurity, with full title guarantee to the Bank aff its rights, title and interest in;

{a) the Insurances and the insurance Proceeds;

g 06 - UK/ 1865054




3.3

34

3.5

{o)] each Assigned Contract; and

(e} 4l Related Rights it respect of each of the above,

subject in each case to reassignment by the bank to the relevant Chargor of all such rights,

titie-and interest upon payment or discharge in full of the Secured Liabilities.

Flodting Charge

{a) As further security for the payment discharge and performance of the Sscured
Liabilities, each Ghargor ¢harges with full title guarantes in favour of the Bank by
way of first floating charge its undertaking -and -all its present and future assets
other than those assets which are effectively charged by way of first fixed charge

‘or legal mortgage under Clause 3.1 (Fixed Charges) or which are effectively
assigned by way of security under Glause 3.2 {Security Assignment).

{b) Paragraph 14 of Schedule B1 to the Insclvency Act 1986 shall apply to the floating
charge created by this Desd.

Conversion of Floating Charge by Notice

id

(&) The security constituted by this Deed has become enforceable; or

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

the Bank may, by written nctice to a Chargor, convert the floating charge created under

this Deed into a fixed charge as regards fhose assets which it specifies in that riotice. The

relevant Chargor shall promptly following request by the Bank execute a fixed charge or

legat or equitable assignment over thouse assets in such foni a8 the Bank may require.

Atrtomatic Conversion of Floating Charge

if, without.the prior written corsent of the Bank:

{a} a Chargor creates any Security Interest {othar than a Permitted Security Interest)
gver all or dny of the Security Assets or attempts to do so;

(b any person levies or afterpts to levy any attachment, execution of other legal
process against any of such Sevurity Assets:

(c) & resolution is passed or an order is made for the winding up; dissolution,
administration or other recrganisation of a Chargar; or

{d)- atty steps are taken for the appointment of, or notice is. given of intention to
appoint, of a petitior is filed or application is made, or a competent court makes an
order for the appointrment of an administratar, in relation to a Chargor,

then the floating charge: created by this Desd over the Floating Charge Assets of that

Chargor will autornatically, without riotice, be converted into a fixed charge as soon as such
svent occurs.
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4.1

42

5.1

Nature of Security

Continuing Security

(&)

{c)

(d)

The Security Interests created by this Deed are to be a continuing security
interests notwithstanding any intermediate payment or settlement of all or any part
of the ‘Secured Liabilities or any other matter or thitg.

If any purported cbligation or liability of any Obligor to the Bank which if valid would
have been the subject of any obligation.or charge created by this Deed is or

“becomes unenfarceable, invalid or illegal on any ground whatsoever whether or

not khown ta the Bank, the Chargors shall nevertheless be liable in respect of that
purported obligation or liability as if the same were fully valid and enforceable and
the Chargoers were the principal debtars in respect thereof. Each Chiargoer hereby
agrees to keep. the Bank fully indemnified against all damages, losses, costs and
expenses arising from any failure of any Obfligor to carry out any such. purported
obligaticr or liability.

Clause 13 of the Loan Agreement will apply as if mcorporated il this Deed, but on
the basis that the obligations ‘of each Guarantor arising under that clause will be
deemed to be substituted by the obfigations of each Chargar under this Deed.

Until the Security Period has ended, the Bank may refrain from applying or
enforcing any other moneys, Security Iriterest or rights held or received by the
Bank .in respect of that amount, and may or apply and enforce the same in-such
manner and order as it sees fit (whether agamst those amounts. or otherwise) and
a Chargor shall not be enfified to the benefit of the same.

Mon-merger of Security Interests

The Secunty Interests crested by this Deed are to be in additicn to and shall neither be
merged in nor in any way exclude or prejudice or be affected by any other Security
Interests or other right which the Bank may now or after the date of this Deed hold for any
of the Secured Liabilitiss, and this Deed may be enforced against any Chargor without first
having recourse to any other rights of the Bank.

Flrther Assurances and Protection of Priotity

Genoral

{a)-

Each Charger shall, at its own expense, pramptly do all such acts or execute all
such documents (including assigntments, transfers, morigages, charges, notices
and instriictions) as the Bank may reasonably spec:tfy {and in such form as the
Bank may reasonably require in favour of the Bank or its nominea(s) or any
purchaser):

(i to perfect or protect the Security Interests created or intended to be
ereated under, or evidenced by, this Deed (which may intlude the
execution of a mortgage, charge, assignment or other Security Interests
over all of any of the asséts which are, or are intehded to be, the subject of
this Deed) or for the exercise of any rights, powers and remedies of the
Bank provided by or pursuant to this Deed or by law,

{iiy to confer on the Bank, Security Interests over any. assets of a Chargor,

located in any jurisdiction, equivalent or similar to the Security Interests
intended to be conferred by of pursuant to this Deed and, pending the
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5.2

53

5.4

(b)

conferring of such Security Interests, hold such assets upon trust for in any
manner required by the Bank) for the Bank; and/or

§iii) to facilitate the realisation or enforcetrient of the assets which ate, or are
intended to he, the subject of the Security Interests created, or intended to
be created, by this Deaed.

Each Chargor shall take all such action (includirg making all filings and
reglstratlons) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security Interest conferred or intended to be
sonferred on the Bank by or pursuant to this Deed.

HM Land Registry

{a}.

(k)

in relation to each Property from fime to time vested in a Chargor, -such Chargor
hereby irravocably consents to the Bank applying to the Chief Land Registrar for &
restriction to be entered on the Register of Title of all that Property (including any
unregistered properties subject to compulsory first registration at the date of this
Deed) on the prescribed Land Registry form and in the following or substantially
similar terims?

"No disposition of the registered estate by the proprietor of the registered esfale or
by the proprietor of any registered charge not being a charge registered before the
enlry of this restriction is to be registered withoul a writleri consent signed by tha
proprigtor for the fime being of the debenture dated s jit favour of Siticon Valley
Bank referred to in Hfie charges regrster

The Bank must perform its obligations under the Loan Agreement (including any
obligation to miake available further advances}. [n relation to each Property from
time to time vested in a Chargor, the Bank may apply to the Chief Land Registrar
for & notice to be entered orito the Register of Title of all that Property (including
any unregistered properties subject to compulsory first registration at the date of
this Deed) of the obligation to make further advances.

Register of intellectisal Property

Each Chargor shall, if requested by the Bank, execute all such documents and do all such
acts {including but not limited to the payment of any applicable registration feesj as the
Bank may reasonably require to record the interests of the Bank in any registers relating to
registered Intellectual Property.

MNotices -

Each Chargor shall give notice of:

(a)

(b).

Promptly {following any written request from the Bank), the charge over its Third
Party Accourts under this Deed to the person at which such accounts are
maintained ir the form set out in. Part 1 of Schedule: 3 (Form of notice in refation to
a Third Party Acoount);

if the Bank so requires, the assignment or charge of any other Security Asset to
the relevant third party {in the form of Part 2 of Schedule 3 (Form of notice to
counterpariies) or such other form as the Bank so requires;

and, in each case, shall use all reasonable endeavaurs to procure that each person on
whom a notice is served, executes and delivers to the Bank an ackhowledgement of that
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6.1

6.2

6.3

7.1

7.2

natice in the relevant form scheduled to this Deed or in such other form as the Bank may
regjiire.

Representations and Warranties

Each Chargor makes the representations and warranties listed below in favour of each of

“the Bank.

Security Assefs

It is the legal and beneficial owner of the Security Assets with the right to transfer with full
title guarantee all or any part of the Security Assets and has good and marketable title to
the Security Assets.

Investments and Shares

{a1) All Investments and the Shares are fully paid and nohe are stubject to any option to
purchase or simitar rights.

) it has not appointed any hominge to exercise or enjay all or any of its rights in
refation to the hvestrments or the Shares.

{6y The constitutional documents of any company whose shares are the subject of the
Security Interests created by this Deed do not and could not restrict or prohibit any
transfer of those shares on creation or on enforcement of that Security Interest.

{d) It does niot hiave any obligation in respect of any retirerment benefit or occupationat
pension schente. '

Repetition

The representations in this Clause & are deemied to be made by each Chatgor by
referente to the facts and cifcumstances then existing on the date of this Deed dnd each
day oh which the representations and warranties contained in the Lean Agreement are
fepeated.

Undertakitigs

Duration of Uridertakings

Each Chargor undertakes to the Bank in the terms of this Clause 7 for the duration of the
Security Period.,

General Undertakings
{a} Negative Pledge and Disposal Restrictions
It will net:

{i) create or agree to create or permit to subsist or arise any Security Interest
over all of any part of the Security Assets; or

(i) sell, transfer; lease out, lend or otherwisé dispose of all or any part of the
Security Assets (save for Floating Charge Assets other than Intellectuiat

Proparty on arm's length terms in the ordinary course of trading) or agree
ot atternpt to do the same,
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7.3

(b}

{c)

td)

(&)

except as permitted by the Loan Agreement or with the prior written consent of the
Bank.

Deposit of Docurnents or Titte Deeds

It requested in writing by the Bank, it will deposit with the Bank as soon @s
reasonably possible:

i to the extent that the relevant documents have not been deposited with a
clearance system, seltlement system or custodian acceptable to the Bank,
all deeds, stock and share certificates or other documents of fitle (or
docurients evidencing fitle or the right ta title) and agreements rélating to a
Security Asset (including all deeds and documents. of fitle relating to the
Property);

(i) any stock transfer forms or other instruments of transfer duly completed
and executed to-the Bank's satisfaction;

{iif) to the extent requasted. by the Bank from time to time:
{A) certified copigs of all the Assigned Contracts; and

By all deeds and documents of fitle (if any) relating to the
Receivables.

&) details of all Plant and Machingry;

fiv) any - other dogument which the Bank may require for the purposss of
perfecting the Security Interests. created or intended to bé created by this
Deed.
The Bank fmay retain any document delivered fo it under Clause 7.2(b)
above or stherwise only until such time as the security greated unider this
Deed is released

Compliance with Laws

it shall at all times comply with all laws and regulations applicable to it-and will

obtaift and maintair in full force and-effect all Authorisations which may at aty time

be requited with respect to any of the Security Assets,

Informtation

ft -shali supply promptly to the Bank such information in relation to-the Security
Assets as the Bank may reasonably reguest.

Registration and Neftifications

It shall immediately notify the: Bank of any contract, conveyance,. transfer ot other
dispasition or the acquisition by it of the legal or beneficial interest.in any Property.

frivestments and Shares

{a)

Exercise of Rights

(iy Prior to the ocourrence of an Acceleration _Ev«ent_i. it -shall not éxercise or
' refrain from exercising (or direct the same) any of the powers or rights
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(&

{c}

()

()

conferred upon or exercisable by the legal er beneficial owner of the
Investments or the Shares unless such exercise or refrain from exercising
tor direction to do the same):

(A} is expressly permitted by the terms of the Loan Agréement; or
{B) would not, o would not be reasanably likely to, affect any rights or
owniership of the Investment or the Shares.
(i) Following the occurrence of an Acceleration Event, it shall not, without the
' pricr writteh consent of the Bank, exercise of 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 orthe Shares,

Registration af Transfers

Following the ocgurrence of ‘an Atceleration Event and when reguested by the
Bank in writing, it shall procure that all Investments and Shares which are in
registered form are duly registered in the name of the Bank ar its nominee once a
transfer relafing to those Investrents and Shares is presented for that purpose.

Clearance Systems el

Following the occurrence of an Asceleration Event and when. requested by the
Bank in writing, it shall instruct any clearance system, settlement system,
custodian ar similar perdon to transfer any Investments then held by 4ny such
person for its of some nominge's. account to the account of the Bank {or its

niemines) with such clearance syster (or as otherwise required by the Bank).

Acquisition and Cafls

it shall:

Q) niot, without the prior written cohsent of the Bank, acquire any Investments
or-Shares unless they are fully paid,

(it prormptly notify the Bank of the acquisition of any Investment or Shares;

(i) duly and promptly pay all calls, instalments or other payments which may
be due and payable in respect of any Investiments or Shares and, for the
avoidance of doubt, the Bank shall ot incur any liakility in respect of any
amaounts due from a Chargor in respect of such thvestments or Shares.

Dividenids

{i) Prior to the occurreice of an Acceleration Evant it shall be entitled to
receive and retain alt dividends, distributions and othier monies paid on or
derived frony its Shares and Investments.

{ii) Following the occurrence of an Acceleration Event it shall promptly pay all
dividends or other monies received by it in respect of the Investments and
the Shares into an SVB Blocked Account.

Neminaeas.
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7.5

It shall not appoint any nominee to exercise or enjoy all or any of its rights in
relation to the Investments or the Shares without the prior written consent of the
Bank (not to be unreasonably withiheld}.

Recelvables

(a)

(k)

{c}

During the Security Period, sach Chargor shall:

{i} {iy direct all its customers and other deblors to pay the proceeds of all
Recelvables into the SVB Blocked Accounts and (if} pay into an SVB
Blockad Account all monies it may otherwise receive in respect 'of such
Reeseivables: '

(i) hold the proceeds of such collection and realisation of the Receivables
upon trust for the Bank pending payment of such proveeds into an SVB
Blocked Atcount; '

{isfy not at any time without the prior written consent of the Bank deal with the
Receivahles or other monies relating thereto otherwise than by getting in
the same and making payment thereof into an SVB Blocked Accournt.
Without prejudice to the generality of the foregoing,-the Chargors shall not
at any such time factor or discount any of such debts or claims or enter
into any agreement for such factoring or discounting; and

(i) if called upon so to do by the Bank, execute a legal assignment of the
Receivables to the Barnk in such terms as the Bank in its discration may
require, give such notice of that legal assignment to the debtors from
whom the Receivables are dueg, owing or incumed and take any such other
step ag the Bank in its discretion may reguire to perfect such legal
assighment.

Biocked Accounis

During the Security Petiod, each Chargor shall npt, except with the prior written
consent of the Bank, withdraw or attempt or be entitiad to withdraw fiom an SVB
Blocked Account all or any monies standing to the credit of an SVB Blocked
Account.

Other Bank Accounts

After the security created by this Deed has become enforceable, if the Bank has
served writteri-notice: on the Chargots requiting the same, no Chargor shall, except
with the prior written gonsent of the Bank, withdraw or attempt or be entitled to
withdraw from any of its bank accounts (including the SVB Operating Accounts and
the Third Party Accounts but excluding the SVB Blocked Accounts) all or any
menies standing to the credit of such bank accounts,

Power to Remedy

If & Chargor fails to comply with any covenarit set out in Clause 7.2 (General Undertakings)
to 7.4 (Recelvables) (inclusive), and that failure is hiot refhédied within 10 Business Days of
the Bank giving notice to the relevant Chargor or the relevant Chargor becomming awsre of
the failure to comiply, it will allow (and irrevocably authorises) the Bank or any Receiver to.
take any action on its behalf which the Bank or the Receiver deems necessary or desirable
to. ensure that those covenants are complied with. Bach Chargor shall reimburse to the
Bank and/ot-any Receiver, on demand, all amounts expended by the Bank or any Receiver
in remedying such failure together with interest in accordance with clause 8.3 (Default
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7.7

7.8

79

Interest) of the Loan Agreement from the date of payment by the Bank or Receiver {(as the
case may be) untit the date of teimbursement.

To repair

Each Chargor shall;

{a) at all times k'e_e'p it good and substantial repair and conditiory all the Property
inehiding all buitdings, erections and structures on and In the Property;

(b} keep all Plant and Machinery in good repair, working order and condition and fit for
its purpose; and

{c} where if is-uneconamic to repair any part of the Praperty, replace such property by
anpther similar asset of equal or greater quality and value, '

To alfow entry

Each Chargor shall allow, and shalt procure that any persen occupying the whole or any
part of the Property under any lease will allow, the Bank and its agents, with or without
survayors, workmen or ofhers guthorised by it upon five (5) Business Days' prior rotice
{éxcapt in an emergency) to.enfer the Property from time to fime in order to view. the
Propetty, to-carry out any repairs on the Property which the Bank considers necessary or
to do anything Bank is entitled to do pursuant fo this Agreement.

Alterations
Except as permitted by the Loan Agréemient no Charger shall:
(@) . commit any waste, or in any manner lessen the value of the Propeity;

by carry out any work of derolition, construction, refurbishment; addition or otherwise
in of to the Property; of '

{c) except with the prior written consent of the Bank (not to be unreasonably withheld),
make any alteratiors to the Property.

No creation of leases

Except as permitted by the Loan Agreement nio Chargor shall, without the expreéss prior
written consent of the Bank {not to be unreasonably withheld):

{a) grant-tior agree to grant (whether in exercise of any statutory power or otherwise)
any lease, underlease, tenancy or agreement for lease affecting the Propetty;

{b) confér nor agrée to confer on any person any other right or licence to occupy any
land or buildings formirig part of the Property notr grant any licence or perimission to
assign, underlet or sub-tet nor part with, nor share accupation or posséssion of, the
Property or any part thereof; '

(] waive, felsase nor vary or agiee to waive, reléase or vary any of the terms of any
lease, underleass, tenancy or agreement for lease affecting the Property including
the determination or review of any rent payable thereunder nor exercise any powet
fo terminate-or extend the same;
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8.1
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(e forfeit nor commence proceedings for forfeiture nor exercise any right of re-entry
hor aceept thie surrender of any lease, underlease, tenancy or agreement for lease
affecting the Property; nor

(&) change ribr permit or suffer to be changed the present user of any part of the
Propeity.

No creation of éasements eic:

Except as permitted by the Loan Agresment no Chargor shall grant; create, or permit to be
acquired, any easement, right or privilegé réfating to or affecting the whole or any part of

the Property.

Enforcement and Powers of the Bank

Enforcement

‘The 'Security Interests created pursuant to this. Deed shall become immediately

enforceable following the oteurrence of an Acceleration Everit, following which the Bank
may in its absolute discration and without notice to the Chargors or any of them or the prior
autherigation of any court:

{a) enforce all or any part of the Security Interests created by this Deed and take
possession of or dispose of all or any of the Security Assets in each case at such
times and upon such terms as it sées fit; and

{b) whether or not it has appointed a Receiver, exercise all of the powers, -authorities
and discretions:

i confefred from time to time. on mottyagees. by the LPA (as varied or
extended by this Deed) or by law; arid

{ii} granted fo a Receiver by this Deed or from time to time by law; and

{c} exercise alt the rights, powers and diis-cretions confarted on & Receiver by. this
Diead, the LPA, the Insolvericy Act 1986 or otherwise by faw, without first
appointing & Receiver or notwithstanding the appaintment of & Receiver.

Power of Sale, Leasing and Other Powers

{a} For the purpose of all rights and powers implied or gratited by law, thé Secured
Liabilities are deemed to have fallen due on the date of this Deed. The power of
sale and other powers conferred by section 101 of the LPA and all other
enfarcement powers conferred by this Deed shall be immediately exercisable by
the Bank following the occurrence of an Acceleration Event and &t any time
thereafter,

{b} The Banlk may lease, make agreements for leases at a pramium or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum-payable
under any leases or tenancy agreements as it thinks fit, without the need to comply
with any of the provisions of sections 99 and 100 of the LPA.

{c) I the exesrcise of the powers conferred by this Deed, the Bank may sever and sell
plant, machinery or other fixtures separately from the property to which they may
be atinexed and it may apportlon any rent or other amount without the consent of
any Chargor.
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84

a1

9.2

8.3

Statutory Resfrictions

The restriction on the consolidation of mortgages and on the power of sale imposed by
sectinns. 83 and 103 respectively of the LPA shall not apply to the Security Interests
constituted by this Deed.

Appropriation

fa) In this deed, “financial collateral” has the meaning given fo that term in the
Financial Collateral Arrangements {No.2) Regulations 2003,

{b) At any time after the occumence of an Acceleration Event, the Bank may
appropriate all or part of the financial collateral forming part of the Security Assets
in-or towards satisfaction of the Secured Liabilities.

{c) The Parties agree that the value of any such Secuwrity Assets appropriated in
accordance with paragraph (b} above shall be the market price of such Security
Assets at fhe tirme the right of appropriation is exercised as determined by the
Bank by reference fo such method ar source of valuation as the Bank may
‘reasonably select, including by independent valuation. The Parties agree that the
methods or sources of valuation provided for or selected by the Batik in
accordance with this paragraph [c) shall constitute & commercially reasonable
manner of valuation. for the purpeses of the Financial Collateral Arrangements
{No.2) Regulations 2003.

() The Bark shall notify the relevant Chargor, as soon as reasonably practicable, of
the exercise of its right of appropriation as regards: such of the Security Assets as
are specified in such nofice.

Appointment of a Receiver or Administrator

Appointmerit

(&) At any time after the occurrence of an Acceleration Event, or at the request of a
Chiargar or its directors, the Bark may, without prior notice to the Chargors or any
of them, in wiriting (under seal, by deed or gtherwise under hand) appoint;

(i) a Receiver in respect of the Security Assets or any part thereof and may in
like manner from time to time (and insofar as it is lawfully able to do)
rermove any Receiver and appoint ancther in his place; or

il one or more persons to be an Administrator in accordance with paragraph
14 ot Scheduls B1 to the Insolvency Act 1986,

(b} Nothing in paragraph (a) above shall restrict the exercise by the Bank of any one
of more of the rights of the Bank under Schedule B1 to the [nsolvency Act 1986
and-the rules thereunder or-af comivion law,

{c) Sectior 109{1) of the LPA shall not apply to this Dead.

Several Receivers

If-at any timé there is more than oné Receiver, each Receiver may separately exercise all

of the powers conferred by this Deed (unless the document appointing such Receiver

states otherwise].

Remuneration of Receiver
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The Bank may from time to time fix the remuneration of any Receiver. For the purpose of
this Clauge 9.3, the imitation set out in Section 1098y LPA shall not apply.

Liability of Bank for Actions of 4 Receiver or Administrator

{a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for his gcts ordefaults, and for his remuneration and expenses, and be-
fiable an any agreemetits or engagements made or entered irito by him. The Bank
shall not be responsible for any miscondiict, riegligence or default of a Receiver,

(k) The Bank shall not have any liability for the acts or-emissions of an Administrator.
Powers.of a Receiver

A Receiver shall have {and be entitied to exercise) in relation to the Security Assets over
which he is appointed 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 in Schedule 1 to the
Insolvency Act 1888 {whether or hot the Receiver is an administrative receiver);

(b all of the powers conferred from time to time on receivers, mortgagers and
mortgagees i possession by the LPA,

{c} all of the powers conferred onthe Bank u:nder.this Deed:

{d) all the powers and fights of a legal and beneficial owner and the power to do. or
omit to da anything which a Chargor itself could do or omit to:do;

(&) - the power to do all things which, in the opinioh of the Recsiver, are incidental to
any of the powers, functions, authorities or discretions conferred or vested in the
Receiver pursiant to this Deed or upon receivers by stafute or law generally
{including the bringing or defending of proceedings in the name of, or on behalf of,
& Chargor; the sollection andior realisation of Sacurity Assets i such miannst and
on such terms as the Receiver sees fit; and the execution of documents in the
name of a Chargor (whether under hand, ar by way of deed or by utilisation of the
company seal of a Chargor).

Application of Moneys

COrder of Application

All amounts from time to time received or recovered by the Bank pursuant to the terms of

this Deed or in connection with the realisation or enforcement of all or-any paft of the

Security Interests  created by this Deed (for the purposes of this Clause 11, the

"Recoveries™) shall bie applied at any time as the Bank (in its discretion) sees fit, to the

extent permitted by applicable law (and subject to the provisions of this- Clause 11} in the

fullowing order, after the payiment of any preferertial debts ranking in priority to the

Secured Liabilities:

(&) irt-discharging any sums owing to the Bank or any Receiveror Administrator;

{b) in payment of all costs and expenses incurred by the Bank in connection with any
redlisation or enforcement of the Securlty Interasts created by this Deed;

() in payment of any Secured Liabilities; and
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{d) the balance of any Recoveries, after all amounts due under paragraphs (a} to (c)
above have been paid in full, o the relevant Chargdr of other person entitted
thierato.

Prospective Liabilities

Following the occurrence of an Acceleration Event, the Bank may, in its discretion; hold
any atriount of the Recoveties in ah interest bearing suspense or impersonal account(s) in

-the name of the Bank with such financial institution {including itself) and for so lang as the

Bank shall think fit {the interest being credited to the relevant account) for later application

-underClause 11.1 (Order.of Application) in respect of.

{a) any sum owed to the Bank;and
{bj any part of the Secured Liahilities,

that the Bank reascnahly considers, in sach ¢ase, might become due or owing at any time
in the future,

Investment of Proceeds

Prior to the application of the proceeds of the Recoveries in accordance with Clause 11.1
(Order of Application) the Bank may, in its discretion, hold all or part of those proceeds in
an interest bearing suspense of impersonal agcount(s) in the name of the Bank with such
financial institution (including itself) and for so long as the Bank shall think fit (the interest
being credited to the relevant account) pendirg the application. from time fo time of those
maneys in the Bank's diseretion in accordance with the. provisions of Clause 11.1 (Order of
Application). '

Currency Conversion

{a) For the purpose of, or pending the discharge of, any of the Secured Liabilities the
Bank may canvert any moneys received or recovered by the Bank from ohe
currerncy to another, at a market rate of exchange,

{ky “The obligations of any Obligor to pay in the due currenicy shall only be satisfied to
the extent of the amount of the due currency purchased after deducting the costs
of conversion.

Permitted Deductions

The Bank shall be entitled, in its discretion:

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

B} to pay all Taxes which may be assessed against it in respect of any of the Security
Assets, or as a consequence of perforiming its duties, or by virtue of its capagity as
Bank urider any of the Loan Documents or otherwise.

Protection of Third Parties

No Obligation to Enquire
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13.1

13.2

13.3

14.

14.1

14.2

No purchaser from, ar other person dealing with, the Bank shall be obliged or concerned to
enguire whather:

(=) -thé right of the Bank to exercise any of the powers conferred by this Deed has
arigen or becorme exercisable or ag to the propriety or validity of the axercise or
purportad exercise of any such power, or

by any of the Secured Liabiliies temains outstanding or be concerried with notice to
the contrary and the title and position of such a purchasar or other person shall not
be impeachable by reference to any of those matters.

Receipt Conclusive

The receipt of the Bank or any Receiver shall be an absolute and a conclusive discharge to
a purchaser, and shall relieve such purchaser of any obligation to see fo the application of
any maneys paid to or by the direction of the Bank orany Receiver.

Protection of the Bank
No Liability

The Bank shall not ba liable in respect of any of the Security Assets or for any loss or
damage which arises out of the exercise vrthe attempted or purported exercise of, or the
failure to exercise any of, their respective powers unless caused by the Bank's gross
negligence, wilful default or breach of any of its obligations undef thie Loan Documents.

Possession of Security Assets:

Without prejudice to Clause 13,1 (Mo Liabifityy, it the Bank entérs into possession of the
Security Assets, it will ot be ljable to-account as mortgages in pussession and may at any
time at its discrétion go out of siich possession.

No proceedings.

No Party {other than the Bank, a Receiver or a Delegate in respect of its own officers,
smployess or agents) may take any procesdings against any officer, employes or agent of
the Bank in respect of any claim it might have against the Bank or in respect of any act or
ornission of any kind by that officer; employee or agent.in relation to any Loan Document or
any Security Asset and any officer, employee or agent of the Bank may rely an this Clause.

Cumiulative Powers

The powers which this Deed confers on the Bank and any Receiver appointed undet this
Beed are cumulative, without prejudice to their respéctive powers under the gereral law,
and. may be exercised as often ag the relevant person thinks appropiiate. The Bank of the
Receiver tnhay, in connestion with the exercise of their powers, join or concur with any
petson it any transaction, scheme or arrangeiment whatsoever. The respective powers of
the Bank and the Receiver will in no tircumstances be suspended, waived or otherwise
prejudiced by anythifg other than an express consent or amendmant.

Arotints Avoided
If any amount paid by a Chargor in respect of the Secured Liabilities is capable of being

avoided or set aside on the liquidation or administration of a Chargor or otherwise, then for
the purposes of this Deed that amount shall not be considered to have been paid. No
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16

18,

16.1

17.

171

172

18.

interest shall accrue on any such amount, unless and until such amount is so avoided or
set aside,

Discharge Conditional

Any settlernent or discharge between a Chargor and thie Bank shall be conditional upon no
security or payment to the Bank by a Chargor or any other person being avoided, set
aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to
insolvency and accordingly {but witticut limiting the other rights of the Bank under this
Deed) the Bank shall be entitled to recover fromi each Chargor the value which the Bank

‘has placed on that security or the amount of any such payment -as if that settlement or

discharge had not ocourred.
Ruling-off Accounts

If the Bank receives. nofice of any subsequent Security Iriterest or other interest affecting
any of the Security Assets it may open g new account for each relevant Chargor in its
books. If-it does not do so then {unless it gives written riotice to the contrary to the
Chargors or any of them}, as from the time it receives that notice, all payments made by
the relevant Chargor to it {in the absence of any express appropriation to the contrary)

‘shall be treated as having been credited to a new account of that Chargor and not as

having been applied in reduction of the Secured Liabilities.
Power of Atforney

Each Chargaor, by way of security, irrevocably and severally appoints sach of the Bank and
any Receiver as its attorney (with full power of substitution and delegation) in its name and
an 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, assurance, agreement,
instrument, act or thing which it ought to execute and do under the terms of this Deed, or
which may be required of deemed proper in-the-exercise of any rights or powers conferred
on-the Bank or any Recéiver under this Degd of otherwise for any of the plrposes of this
Dead, and each Chargor cavenants with each of the Bank and any Receiver to ratify and
gonfirm all such acts or things made, done or executed by that attorney.

Delegation

The Bank may, at any time, delegate by power of attomey or othérwise to-any person for
any petiod, all or any of the rights; powers and discretions vested in it by or pursuart to this
Deed.

That delegation may be made upon-any terms and conditions (including the power to sub
delegate) and subject to any restrictions that the Bank may, in-its discretion, think fit in the
interests of the Bank and it shall not be bound to supetvise, of be in any way responsible
for any loss incurred by reason of any rmiiscofiduct or default on the part of any such
delegate or sub delagate.

Redemption of Prior Charges

The Bank may, redeem any prior Security Interest on or relating fo any of the Security
Assets or procure the transfer of that Security Interest to itself, and may sattle and pass the
ascounts of any person entitled to that prior Security Interest. Any account so settled and
passed shall (subject to any manifest error} be conclusive and binding on-the Chargors.
Each Chargor will ori demand pay to-the Bank all prinicipal monies ard interest and all
logses incidental te any such rédemption or transfer.
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19.1

19.2

18.3

19.4

20.

21

211

21.2

21.3

Miscellaneous
Assighment

No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed. The Bank may assign and trarisfer gl or any patt of its rights and obligations under
this Deed.

Counterparts

{a) This Dised may be executed in any number of counterparts, and this has the same
effect as if the signatures an the cotnterparts were on a single capy of this Deed,

b} Faflure by ane or more Parties {"Non-Signatories"} fo execute this Deed on the
date of this Deed will nof invalidate the. provisions of this Deed as between the
other Parties who do execute this Deed. Any Non-Signatories may execute this
‘Deed (or a counterpart of this Deed) on a subsequent date and will thereupon
become bound by its provisions.

{c) If any -one ar mote of the Chargors is not bound by any or all of the provisions of
this Deed {whether by reason of lack of capacity, improper execution, failure to
execute or for any other reason whatsoever) the remaining Chargors shall
nonetheless continué o be bound as if such Chargor had never been a party.

Covenant to Kelease

At the end of the Security Perjod, the Bank shall, at the request and cost of the Chargors,
release the Security Assets from the security constifuted by this Deed (including any
assignment by way of security) by exscuting a release substantially it the form set out in
Schediile 5 (Form of Deed of Release) with such amendments as the Bank may agree or
axecuting any other docurmersits or taking any offier action which may be necessary to
releass the Security Assets from the Security constituted by this Deed.,

Notices

All notices or demands under this Deed shall be served in accordance with Clause 27
{Notices) of the Lean Agreement.

Governing Law

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

Jurisdiction

The caurts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a 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 to settle Disputes and accordingly rie Party will argue to the contrary.

This' Clause 21 is for the benefit of the Bark only. As.a result, the Bank shall not be
prevented from taking proceedings rélating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Bank may take concurrent proceedings in
ary numiber of Jurisdictions.

20 OF: UK/32188505.4




22. Service of Process

{a) Without prejudice to any other mode of service allowed under any relevant law,
each Chargor incorporated outside of England & Wales:

{iy irrevocably appoints the Otiginal -Chargor as its agent for service of
process in relation to any proceedings before the English courts in
-connection with this Deed; and

(i) agiess that failure by a process agent to notify a Chargor of the process
~will ot invalidate the proceedings concerned.

{b} If any person appointed as an agent for service of process is unable for any reason
to act as agent for service of process, the Chargors must immediately {and.in any
svent within two. days of such avent taking place) appoint another agent on terms
acceptable to the Bank. Failing this, the Bank may appoint anether agent for this
pUFposSE,

{&) The Original Chargor expressly agrees and consents to the provisions of this
Clause 22.

In witness whereof this Deed has been duly executed and delivered on the above date first above
writtert,
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Schedule 1

The Original Chargor

Clear Score Technology England & Wales 09221862

Limited
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Schedule 2
Security Assets
Part 1

The Bank Accounts

SVB Blocked Accounts

SVB Operating Accounts

Third Party Accounts
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Part 2
Intellectual Property
UK TMs
Chargor Trade mark | Jurisdiction | Classes | Trade mark text!image
number '
' Clear Score | LJKDO003116820 UK 35, 36 |
Technology ' '
Limfted
Clear Score | UKO0003124376 | UK 35,36
Techniology 5
Lirited 1 F1ClearScore
EUTMs
Chargor Trade mark | Jurisdiction | Classes | Trade miark text/image
nuritber
Clear Score | 014336846 EUTM 35, 36,42 |
Technology ]
Limited -
Clear Score | 014984074 | EUTM 35, 36, 42
Technolog _ .
imited r1ClearScore
- Clear Score | 014884108 EUTH 35, 36, 42 | CLEARSCORE
- Technology
| Limited
Part 3
Shares

None at the date of this Deed
Part 4
Assigned Contracts

None at the date of this Deed
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Part 5
Property

None at the date of this Deed
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Schedule 3
Form of Notices
Part 1
{Form of notice in refation to a Third Party Account)
To: [Bank]
[Address]

{the "Account Bank™

Pated: [ 1201e]

Dear Sirs

We rafer to the following aceounts-of | ] timited of | ] (the "Chargor"
with you:

We give you notice that, by a debenture dated [e] 201[#] the Chargor has charged fo
Silicon Valley Bank (the "Bank") by way of fixad charge its interest in and to the money
from tinde 1o time standing to the credit of the accounts referred to above ({the "Charged
Accounts"y and to all interest {if any) acoruing on the Charged Accounts.

The Chargor irrevocably authorises and instructs you fo disclose to the Bank any
information refating to the Chargor and the Charged Accounts which the Bank may from
fime to fime request you to provide. '

The Barik confirms that, until you receive writter notice from the Bank to the contrary, you
are authorised to permit the Chargor to receive, withdraw or otherwise transfér any credit
balance from time to time on the Charged Accounts without first obtaining the consent in
writing of the Bank,

This niotice and any noh-confractual obligations arising out of or in connection with. this
notice are governed by the law of England.

Would you please acknowlédge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning it to the Bank at the following
address:

Silicoh Valley Bank

Alphabeta

14:18 Finsbury Square

London EC2A 1BR

For thie aftention of: Mr Jim Watts

Yours faithfully

[ | Limited
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{Acknowledgement from Third Party Bank)

To:

Silicon Valley Bank
Alphabieta -

14-18 Finsbury Square
London EC2A 1BR

For the attention of Mr Jim Watts

[ 1201[s]

Dear Sirs

We acknowledge receipt of & notice (g copy of which is attached) dated [#] 201]{=] and

addressad to us by [s]Limited (the "Chargor"j. Expressions defined in such notice have
the same meanings in this acknowledgement.

We acknowledge and confirm that:

1. we accept the instructions in the notice and will. act in accordance with the
provisions of such notice until the Bank riofifies us in writing that the notice is
reveked:

2, we have riot received notice that any third garty has any interest in the Charged
Accounts,

This acknowledgemerit-and any non-contractual obligations atising out of or in connection
with this acknowledgement are governed by the law of England and in connection with any
proceedings with respatt to this acknowledgrnent ard any such hon-contractual obligatiorns
we submit to the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfully
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Part 2

{Farm of nolice to countferparties}

To: [insert name and address of counterperty]
Dated: 2014 =]
Dear Sirs

Re: [identify the relevant agreament] {the "Agresment")

We notify you that we have [assigned, by way of security,/charged] to Silicon Valley Bank {the
"Banky all our right, titte and interest in the Agréement as security for certain obligations owed by
us o the Bank.

We flrther natify you that:

1

you may continue to deal with us in relation to the Agresment until you receive written
notice to the contrary fram the Bank. Thereafter, we will cease to have any right to deal
with yoll in relation to the Agreement and therefore, from that time, you should deal only
with the Bank;

you are authorised to disclose information in relation to the Agreement to the Bank on
reciiest;

after receipt of written- notice in accordance with paragraph-1 above, you must pay all
monies to which we are entitfed under the Agreement direct to the Bank (and not te us)
unless the Bank otherwise agrees in writing; and

the provisions of this notice may only be revoked or amended with the prior writtén consent
of tha Bank.

Please sign and teturn the enclosed copy of thig notice to the Bank (with a copy to us) by way of
confiration that;

ta) you agree to the terms set out in this notice and to act in accordance with its
Provisions,

{b) you will ot amend in [ary/a material] way, waive or reléase any rights, interest or
benefit in relation to the Agreement or terminate the Agreement without the prior
written consent of the Bank;

{c) you have not received notice that we have assigned or charged our rights under
the Agreemment to a thifd party or created any other interest in the Agresment in
favour of a third party; and

{dy you have not claimed or exercised, nor do you have any outstanding right to claim

or exercise against us any right of set-off; counter-claim or other right refating to
the Agresment.
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This notiee and any non-contractual obligations arising out of or in connection with it are governed
by English faw. '

Yours faithfully

forand on behalf of
[insert the name of the relevant Chargor]

[On acknowledgement copy]
To: Silieon Valley Bank’
Copy to: [insert the name of the relevant Chargor)

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its
terms and confirm the matters sef out in paragraphs {a) to {d} {inclugive) above.

for and o-h. béhalf of -
[insert name of counterparty]

Dated: 2017}

29 O LR 1aEs08 4




Schedule 4

Form of Accession Deed

This Accession Deed is made on 201{%]
Between:
i [#] a company registered in England and Wales with registration ritimber [#] whose registered

{2)

office is at [«] {the "New Chargor™}; and

Silicon Valley Bank a California corporation with its principal place of business at 3003
Tasman Drive, Santa Clara, California 95054 US (the "Bank™),

and is supplemental to a Debenture granted hy [the Chargors] and others in favour of the

Bank oni [#] 201[=] {the "Debenture"),

Now this Accession Deed withesses as follows:

1

1.1

41

Definitions and Interprefation

Unless & contrary intention appears, words and expressions defined 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 confirms it has read and understood the content of the Debenture.
Accession

With effect from the date of this Accession Deed, the New Chargor becomes a party to, and
will be bound by the terms of, and assume the obligations and duties of a Chargor under, the
Debenture as if it had been [an Original Chargar] from [e] 201[s] .

Security

Without préjudice to the generality of Clause 3 (Accession) of this Accession Deed, the New
Chargorwith full title guarantee in tavour of the Bank:

{a) charges by way of legal mortgage, all of its Property vested in it at the date of this
Deed, -

sy charges by way of first fixed charge:
() all Property not effectively mortgaged by paragraph (a) above;
{iiy all Plant and Machinery;.
{iiny all Shares; described in Part 3 of the Schedule fo this Accession Deed;
{iv) all Investments other than the Shares;
W) all Receivables directed to be paid into the SVB Blocked Accounts;
(i) all Receivables directed ta be paid into the SVB Operating Accounts;

{wil) all Recaivables directed to be paid into the Third Party Accounts;
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4.2

(c}

(d)

(vilij  the SVB Blocked Accounts described in Part 1 of the Schedule to this
Actession Dead;

(i) the SVE Operating Accounts deseribed in Part 1 of the Schedule to this
Accession Deed;

164 the Third Party Accounts described in Part 1 of the Schedule to this
Accession Deead;

{xi) all Intellectual Property described in Part 2 of the Schedute o this Accession
Deed: and

{xiiy  all other Intellectual Property;

(xiiiy.  its goodwill and uncalled capital; and

by way of assignment by way of security.

(i} all Insurances and Insurance Proceeds;

(i) any Assigred Contract;

(i) [deseribe any other assels witich are express(y'stated to-be assigned]; and

by way of first floating charge,. all its undertaking and all its present and future assets
other thar those assets which are effectively charged by way of first fixed «charge or

legal mortgage under paragraphs (a) or (b} above or which are effectively assigned by
way of security under paragraph (¢} above.

The floating charge created by Clause 4.1(d) (Security) of this Accession Deed is a qualifying
floating chatge for the purpose of paragraph 14 of Schedule B1 to the Insulvency Act.

Construction

Save as specifically varied in respect of the New Chargor only, the Debenture shall continue
and remain in full force and effect arid this Accession Daed shall be read and c¢onstrued as

‘ofte with the Debenture so that all references to "this Deed" inthe Debenture shall include

refererce to this Accession Deed,

Governing Law

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

in witness whereof the New Chargorand the Bank have caused this Accession Deed to be duty
executed an the date appearing at the head of page 1.

[Add sigriature biocks after Scheduile]
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Schedule to Accession Peed

Part 1

The Bank Accounis

SVEB Blocked Accounts

SVB Operating Accounts

Third Parfy Accounts
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Part 2

Intellectual Property

Trade marks

Jurisdiction

Part 3

Shares

Part-4

Assigned Contracts
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Schedule &

Form of Deed of Release

This Deed of release is made on 201[#]
Batween:

{1) &ilicon Valley Bank .a California corporation with its principal place of business at 3003

Tasman Drive, Santa Clara, California 95054 US (the "Bank™); and.

(2)- [The Chargors] (registered in England and Wales under company number []) the registered

office of which is at [#] (the "Chargdrs™).
It is agread as follows;

1 Capitalised terms used but not otherwise defined in-this Deed have the meaning ascribed to
them by the debenture granted by the Chargors fo the Bank on [«] (the "Debenture™).

2 The Bank hereby releases all and any Security Interest (including any assignment by way of
security) created by, or evidenced in, the Debenture (together the "Security Interests™).

3 ‘The Bank hereby agrees, subject to its costs for so doing being fully indemnified by the
Chargors, to execute such ofher documents. for the release of the Security Interests as the
Chargors may require, including, without limitation, notices of reassignment and Land Registry
Forrs.

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

In withess whereof this Deed has been executed and délivered as a deed on the date written 4t the
beginming of this Deed,

[Add signature blocks]

NOTE: this deed of release is intended fo provide a simple template for the Bank to execute on
redemption of the secured liabilities withouit needing to take additional legal advice at such time should
it choose not to. It cannot therefore be negotiated until the time of release, at which point the Bank will
-consider any proposed amendments fron the Chargor. '
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Schedule 6

Supplemental Debenture

THE SUPPLEMENTAL DEBENTURE is made on 201}%]
Betwesn:
1 s a company registered in England and Wales with registration number » whose registered

office it at [#] (the "Company"}; arid

Silicon Valley Bank a California corporation with its principal place of business at 3003
Tasman Drive, Santa Clara, California 95054 US {the "Bank").

-‘Background

(A)

(B)

(C)

Purstiant to the Original Debenture. (as defined below), the Company created Security
Interests over all of its assels for, amonigst ofbier things, its present and future obligations
and habifities under the Loan Documents.

The Company has [directed aff is customers and other debtors ta pay -all Receivables into
the SVB Blocked Accounts] [acquired interests in [describe newly acquired assets] and, in
accordance with Clause [refer fo clause requiring supplemental security in respect of SVB
Blocked Accounts] [17.7 (Further Assurances)] of the Loan Agreement (as defined in the
Original Debenture (defined below)), the Company has agreed fto anter into this
Supplenmental Debanture. '

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

The parties fo this Supplemental Debenture agree as follows:

1

1.1

1.2

1.3

Definitions and Construction

Definitions
Terms defined in the Original Debenture shall, unless. otherwise defined in this
Supplemental Debenture or unless a contrary intention appears, bear the same
meaning when used in this Supplemental Debenture and the following terms have the
following meanings:

“fe] " mesdns [o];

"Original - Debenture” means the debenture between [amongst others] (1) the
Company and (2} the Bank dated 201[s].
Constriction

{a) Unless a contrary intention appears, Clause 1.2 (Construction) of the Debenture
applies to this Supplemental Debenture, and shall be deemed to be incorporated into
this Supplemental Debenture, mutatis mutandis, as though set out in full i this
Supplemental Debenture, with-any reference to "this Agreement” being deemed to
be @ referance to "this Supplemental Debenture”. subject to any necsssary
changes,

{b} Any refererices to the Bank or any Receiver shall include its Delegate.

Law of Property (Miscellaneous Provisions) Act 1989
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1.4

1.5

Z.1

2.2

4.4

47

4.3

Q4

To the extent necessary for any agreement for the disposition of the Security Assets in this
Supplermental Debenture to be & valid agreement under section 2{1) of the Law of Property
{Miscellaneous Provisions) Act 1989, the terms of the other Loan Docurments and of any side
letters between the parties to this Supplemental Debenture are incorporated into this
Supplemental Debenture.

fmiplied Covenants for Title

The obligations of the Company under this Supplemental Debenture shall be in addition to the
covenhants for title deemed to be included in this Supplemental Debenture by virtie of Part | of
the Law of Property (Miscellaneous Provisions) Act 1994.

Effect as a Deed

This Supplemental Debenture is intended to take effect as & deed notwithstanding that the
Bank may have executed it under hand only,

Security Assets

A as security for the payment of the Secured Liabilities, the Company charges. in favourof the
Bank, with full title guarantee, by way of fixed charge: '

fay [destribe assefs lo.be charged]; and
(b [describe assets to be charged).

As security for payment of the Secured Liahilities, the Company assigns, by way of security,
with full title guarantea fo the Bank all its right, tithe and interest in:

(a) [describe-assets to be assigred]; and
{b) [describe assats to be assigned),
together with all Related Rights relating thereto.
Incorporation

The provisions of Clause 4 (Nafure of Security) to Clause 19 (Miscellangous) {inclusive) of the
Otiginal Debenture apply to this Supplemental Debenture as though they were setout'in full in

-this Supplemental Debenture except that references to “this Deed" in the Original Debenture

are to be constried as refarences to "this Supplemental Debenture™.
Confinuation

Except insofar a¢ supplemental hereby, the Original Debenture will rerfiain in full force arid
effect.

The Company agrees that the execution of this Supplemental Debenture shall in no way
prejudice or affect the security granted by it (orthe covenants given by.it) under the Original
Debenture.

References in the Original Debenturs to "this Deed" and expressions of similar import shall be
deemed to be references to the Original Debeiiture as supplemented by this Supplemental
Debenture and fo this Supplemental Debenture.

This Supplemental Debenture is designated as a Loan Dosument.
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6.1

8.2

6.3

Governing law

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

Jurisdiction

The cowrts of England have exclusive jurisdiction to settie any dispute arising out of or in
conrrection with this Supplemental Debenture (including a dispute relatirg to the existence,
validity or termination of this Supplemental Debenture of any non-contractiial obligation arising

aut of arin connaction with this Supplemental Debenture) {a "Disputa”).

The Parties agree that the courts of England are the most appropriate ahd eonvenient courts
to settle Disputes and accordingly no Party wilt argue to the contrary.

This Clause 6 is far the benefit of the Bank only. As a result, the Bank shall not be prevented
frony taking proceedings relating to a Dispate in any other courts with jutisdiction, To the
extent allowed by faw, the Bank may take concurrent proceedings in any number of

jurisdictions,

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

Schedule

‘[Scheduie assets to be chargediassigned as appropriate]

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

Original Chargor

Executed as a deed by }
Clear Score Technology )
Limited 3
acting by one director !
in the presence of: 3
Signature of director .l Cerren

Signature of witness

Narme of witness et

Address of witness _
‘Oecupation of withess FI?MN"‘% (W “‘M

Notice Detfails

Addrass: 47 Durham Street, London SET11 5JA
Telephone: +44 (0)7740 483 142

Email; Jauvid@tlearscore.com

Attentian; Guy Buckley-Sharp

Bank

Executed as a deed by ¥

an authotised. signatory B

fat and an behalf of )

Silicon Vatley Bank )

Notice Details

Address: Alphabeta, 14-18 Finsbury Sguare, Londen EC2A 1BR
Facsimmile: +44 (0) 207 B00 9556

Etriail;- Twalts2 @svb.com

Attenticn: M. Jim Watts
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