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Registration of a Charge

Company name: TRUST PAYMENTS LTD
Company number: 11976895

X861VNQP

Received for Electronic Filing: 23/05/2019

Details of Charge

Date of creation:  08/05/2019
Charge code: 1197 6895 0001

Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT FOR THE
SECURED PARTIES (EACH AS DEFINED IN THE INSTRUMENT))

Brief description:  THE INTELLECTUAL PROPERTY AS LISTED AGAINST THE NAME OF
THE COMPANY AT PART D OF SCHEDULE 2 OF THE INSTRUMENT
INCLUDING, WITHOUT LIMITATION, THE TRADE MARKS WITH
TM NUMBERS 1221827 AND 3756314 AND THE PATENTS WITH
REGISTRATION NUMBERS P10710981-4 AND P10919767-2. FORM MORE
INFORMATION, PLEASE REFER TO THE INSTRUMENT.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DECHERT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11976895

Charge code: 1197 6895 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th May 2019 and created by TRUST PAYMENTS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

23rd May 2019 .

Given at Companies House, Cardiff on 24th May 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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THIS ACCESSION DEED is made on % May2019
BETWEEN

(1)  FACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company"y; and

{3 GLAS TRUST CORPORATION LIMITED {as Security Agent for the Secured Parties (as
defined below)) (the "Security Ageni™).

BACKGROUND

This Accession Deed is supplemental o a debenture dated 17 November 2017 and made between (1)
the companies listed in Schedule 1 thereto as Original Chargors and (2) the Security Agent (the
"Debenture™),

IT IS AGREED:
1. BACKGROUND
(a) Pursuant {0 a deed of novation dated § May 2019

{3} Trust Payments Holdings Lid assumed all of the obligations and liabilities
of UG Group Lid under the Finance Documments and became a party o the
Facilities Agroement g5 a Guarantor and agreed to fulfil the role of Parent
under the Finance Documents; and

(i) Trust Pavments Lid assumed all of the obligations and liabilitiss of
Securetrading Group Lid under the Finance Documents and became a parny
to the Facilities Agreement as a Borrower and a Guarantor,

2, DEFINITIONS AND INTERPRETATION
{(a) Definitions

Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed Including the recital {o this Accession
Deed {unless otherwise defined in this Accession Deed).

{b) Consiruction

Clause 1.2 (futerpretation) of the Debenture applies with any necessary changes {o
this Accession Deed as if it wers set out in full in this Accession Deed.

3 ACCESSION OF THE ACCEDING COMPANY
{a) Accession
Each Acceding Company:

{i unconditionally and irrevocably undertakes to and agrees with the Security
Ageut to observe and be bound by the Debenture; and

(ii} creates and grants at the date of this Deed the charges, morigages,
assignments and other security which are stated to be created or granted by
the Debenture,



as if it had been an original party to the Debemture as one of the Chargors.
() Covenant to pay '

Without prejudice to the generality of Clause 2(a) (Accession), each Acceding
Company (jointly and severally with the other Chargors and sach ofier Acceding
Company), covenants and undertakes in the terms set out in Clause 2 (Covenant f5
pege) of the Debenture.

{c) Charge aad assigoment

Without prejudice to the generafity of Clause 2(a) (Accession), sach Acceding
Company with full title guarantee charges and assigns (and agrees 1o charge and
assign) to the Security Apeat for the payment and discharge of the Secured
Obligations, all its right, titie and interest in and te the property, assets and
undertaking owned by it or in which it has an interest, on the terms set out in
Clauses 3 (Grant of security), 4 (Fixed securityy and 5 {Floating charge) of the
Debenture including (without limiting the generality of the foregoing):

(i} by way of first legal mortgage ail the Real Property in England and Wales
(if any) vested in or charged to the Acceding Company (including, without
limitation, the property specified against its name in Part A of Schedule 2
(Detaily of Security Assets owned by the Acceding Companies) (if any));

(i} by way of first fixed charge:

(A}  all the Charged Securities (including, without limitation, thosc
specified against its name in PartB of Schedule 2 (Details of
Security Assets owned by the Acceding Comparies) (if any));
iogether with

(B} all Related Rights from time to time accruing to them;

(i) by way of first fixed charge each of its Cash Collatersl and Colkection
Accounts and its othier acebints with any bank or financial institution at any
time (including, without limitation, those specified ‘against its name in
Part C of Schedule 2 (Defaily of Security Assely owned by the Acceding
Companies)) and all monies at any time standing to the credit of such
ACCOAINS;

{iv) by way of first fixed charge all Intellectual Property (inchuding, without
limitalion, the Intellectual Property specified against its name in Part D of
Schedule 2 (Details of Security Assets owned by the Acceding Companies)
(ifany));

{¥) by way of absolute assignment the Relevant Contracts (including, without
limitetion, those specified apainst its name] in Part E of Schedule 2 (Defuily
of Security Assets owned by the Acceding Compantesy (if any)), all Tights
anid remedies i comention with: the Relevant Contrécts and &l proceeds
and claims arising from them;

(vi) by wayof absolute assignment the Tnsurances (including, without limitation,
those speeified apainstits name in Part F of Sehiedule 2 (Derails of Secirlly
Assety ovwned by the Avceding Compuaniesy (if any)), all claims under the
Insurances and all proceeds of the Insurances; and
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(vii}

hy way of first fleating charge all of its present and future assets and
undertaking { wherever located) not otherwise effectively charged by way of
fixed mortgage or charge or assigned pursuant to Clause 3 or Clause 4 of
the Debenture or this clause 2(c) or any other provision of the Debenture.

{d) Representations

Fach Acceding Company makes the representations and warranties set out In this
paragraph (d) to the Security Agent and to each other Secured Party s at the date of
this Accession Deed:

{1

(i)

(i

each Acceding Company is the sole legal and bensficial owner of all of the
Security Assets identified against its name in Scheduwle 2 (Derails of Security
Assets owned by the deceding Compamies),

the Charged Securities listed in Part B of Schedule 2 to the Accession Deed
(Details of Security Asseis owned by the Acceding Companies) constitute
the entire share capital owned by each Acceding Company in the relevant
company and constitute the entire share capital of sach such company; and

Part A of Schedule 2 {(Details of Security Assets owned by the Acceding
Companies) identifies all Real Property in England and Wales which is
beneficially owned by each Acceding Company at the date of this Deed.

{(a) Consent

®

(i)

To the extent required under the terms Debenture, Trust Fayments Holdings
Lid execution of this Accession Deed shall also be deemed (o constiwuie
execution of the same by it in ifs capacity as Parent.

Pursvant to Clause 23.2 {(decession Deed) of the Debeniire, Trust Payments
Holdings Ltd in its capacity as the Parent (as agent for itself and the existing
Chargors):

{A} consents to the accession of each Acceding Company to the
Diebenture on the terms of this Accession Deed, and

(B}  agrees that the Debenture shall, after the dute of this Accession
Deed, be read and construed as if each Acceding Company had been
named in the Debenture as 8 Chargor.

4. CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so thai all references in the
Diebenture to "this Deed” and similar expressions shall include references fo this Accession

Dead,

i THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, 4 person whe is net a party o
this Accession Dead has no right under the Coniracls (Rights of Third Parties) Act 199% or
otharwise fo enforce or enjoy the benefit of any term of this Accession Deed,

6. NOTICE DETAILS

Notice details for each Acceding Company are those identified with its name below.

25863214.2. 5 _BUSINESS



A COUNTERPARTS

This Accession Deed may be executed In any number of counterparts, and this has the same
effect as if the signatures (and seals, if any) on the counterparts were on a single copy of this
Accession Deed,

& GOVERNING LAW

This Accession Deed and sny non-contractual obligations arising out of or in connection
with it ghall be governed by English law,

IN WITNESS of which this Accession Dsed has been duly executed by each Acceding Company and
the Parent as a deed and duly executed by the Security Agent and has been delivered on the first daie
specified on page 1 of this Accession Dead by each Acceding Company and the Parent.

258632142 B0 BUSINERS



SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

;('.:fqiiiphny:iiﬁ'ﬁie T __Regigtgfed _ . Registered bﬁiCé'_"-.-_' o
Sl pumber - |

Trust Payments Lid 11976895 4% Floor, Reading Bridge House, George Strest,
Reading, Berkshire RG] 8L3

| Trust Payments Holdings Lid | 11976726 | 4% Floot, Reading Bridge House, George Street, |
Reading, Berkshire RGI 8LE

23863214.2. U _BUSINESS



SCHEDULE 2 TO THE ACCESSION DEED

Dretails of Security Asscts owned by the Acceding Companies

Part A Real Propesty
e : : R“g‘m"cd land
':"Accedmg? _. "..3-_"A;d£'ifé:ss'._ R Admmnstratwe Area
| Cumpany e e . | ) :
NMone as af the date of this Deed.
Unregnstered land E
“Acceding Address Document deserlbing the Real Pmperty
. Company :
. " Date Docuiient | I’al'tles
Nongc as at the date of this Deed.
Part B Charged Scenritics
Acceding Company | - Name of i:ompany in | Classof Number of Issned share '3
. which shares are held | sharesheld | sharesheld | capltal
Trust Payments Trust Payments Ltd | Ordinary of £1 100 £100
Holdings Lwd ' gach ]
Trust Payments Ltd Securetrading Ltd Ordinary of 86,009,000 £8,600.9599
£6.00001 each
Part C Charged Accounts
" Collection Accounts
| Account Holder | Account - | Account - Accountbank branch address and
B Ry o Numher E Bunk - surtcode S

Nane as at thc datc of this Deed.
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Part b Intellectual Property

s - o ___PartDl-deemarks )

 Proprictor/ADP | TM | Jurbdiction’ | Classes
1o member | ntimber apparent status |-

Trust Payments Lid | 1221827 | Int'l (designeting BU, | 9, 36, 42

| Us)

“Trust Paymems Ltd | 3756314 Us | 9,36 | SECURETRADING
F : ST T S é, T 4__2 : -

Trust Payments Ltd | | S ff‘;@ ding
[ Trust Payments Lid | 10161867 EU 1779,36,42 | SECURETRADING
[ Trost Payments Ltd | 2397179 UK 17 9.3.42 | SECURETRADING
[ Trist Payments Ltd | 1666784-00 Canada 779,36
| | secwa fftrading

| Trus! Sysiems And BR | 25/04/200 | PI0710981-4 | 10710981
Payments Lt | afetiods For : 7 i ' 4 A2

1 Conducting Dead

1 Financial
1 Transactions
1 Over A Network

| Trust | Processing BR 23/10/200 | Pending | PI0S19767-2| PIDO1S767-
: Payments Ltd | 100 caotions 9 : A2
With Online
1 Metchans

Trust Systems And BR | 31/05/201 | Publiehed | 1120130307 |  BR
‘Payments L1d | pfethods For 2 773 | 1120130307

1 Reglstration, ] Ti 3 AZ
Validation, And ' '

Montioring OF

1 Users Over

1 Multiple

1 Websiles

258632142, 65U BUSINESS



Payments Lid

Processing
Transaciions
With Online
Moerchants

- 23/19/200

9

2741408

-

2741408 Al

Trust
Payments Lid

Systems And
Methods For
Registeation,

1 Validation, And

Monidtoring OF
Users Over
Muliiple
Wabsies

CA

31/05£201
3

Published

2837204

2837204 Al

1 Trust
Payments Lid

Bystems And

Methods For

Conducting
Financial
Transactions
Over A Natwork

250047200

7

Abandoned

2007800232
44.%

1014907044

| Trust
1 Payments Ltd

Processing
Transaciions
With Online
Merchants

N

237107200

8

Issued

- 2009801522

74X

7120098015
2274

Trust
Payments Ltd

Systems And
bdethods For
Registration,
Yalidation, And
Monitoring OF
Users Over
Multiple
Websites

N

21/05/201
2

Issued

2012800356

3.3

7120128003 |
5608.3

Trust
Paymenis Lid

Verfahren Und
Yaorrichtungen
KA
Registrierung,
Validierung Und
Bechachtung Von
Gabraucher Auf
Mohooren
Websites

DE

31/05/201
2

Pending/ in
force

60 2012 631
253.9

2716024
(EF}

1 Teust
| Payments Ltd

Systems And
Methods For
Conducting
Financial
Transactions
Over A Network

EP

25/04/200
7

Published

7732504

1941438 A2

2586321 4.2 BU_BUSINESS



Trust
Payments Ltd

Conducting
Financial
Trangactions
Over A Metwork

7

25/04/200 |

Request for
examingiio |
7 was made

1114%023.6

2365468 Al

Trust
+ Payments Ltd

Systems And
bethods For
Processing
Transactions With
Online Merchants -

fP

23/10/200

L

Expired

PCT/GB200
S/002532

WO/R010/04 |
6658

Trust
Payments Lid

Systems And
hdethods For
Regisiration,
Validation, And
Monitoring Of
Users Owver
Multiple
Websites

EP

317057201
2

Published

12729265.4

2716024 A2 |

Trust
| Payments Ltd

Systeme Und
Verfahren Zur
Verwaltung Von
Riickbuchuengzanf

ragen

EP

317054201
2

Pending / in
force

18193249.2

3439267

Trust
Payments Lid

Systems And

1 Methods For

Conducting

| Financial

Transactions
[wver A Metwork

25/04/200 |

7

Pending

- 08198656.0

1112003 A

 Trust
Payments Lid

Progessing
Transactions
With Online
Merchants

28/03/201
2

Iszued

12192119.6

1162734 B

| Trust
| Payments Ltd

Systems And

1 Methods For
| Conducting

Financial

| Transactions

Owver A Matworlk

14/01/201

g

Pending

1061004323

1133485 A

1 Trust
1 Payments Ltd

Conducting
Financiel
Transactions
Orear A Netwiork

14/01/201

1

Pending

12102545.2

1163307 A

2585632142 E17 BUSINESS



Payments Ltd

Systerns And
Methods For
Registiation,
Validation, And
Monitoring OF
Users Over
Multiple
Websites

2B/05/201
4

Published |

141050261

1192086 A

Trust
Payments Ltd

Systems And
Methods For
Conducting
Financial

1 Tremsactons
1 Over A Network

P

25/04/200
7 b

Abandoned

2009-
307154

2009-
341818

| Trust
Payments Lid

Systems And
hethods For
Determinme
Taxes owed for
Financial
Transzctions
Conducted Over
A Network

17/04/201
2

Issued

2012-
194095

5592428

{ Trust
Payments Lid

Processing
Transactions
With Online
hderchants

i) 4

23/1042¢0
9

Issued

2011-
532713

5663487

Trust
Payments Ltd

FoSAUEE

RELEEIEL

1 BTHVATL :

EUHE

| 23107200

9

Trust
Payments Ltd

Systems And
Methods For
Registration,
Validation, And
Monitering OF
Users Over
Muktiple
Websites

2

3145201

Issued

2011-
532713

6587

Tssued

2014-
313703

6018136

Trust
Payments Lid

Systems And
Dethode For
Performing
Financial

Transsctions

17/04/201
2

Published

2012-
168978

2012-
094096

258632142 EUJ_BUEINESS



| Conducted Over

MNetwork

Trus;f |
Payments Ltd

FEROO Iy

A MIbda
—YnE. W
| SRR, BU

ERDLAFL
BRUFE

- 21/08/201

4

Tasued

2014-
0513705

2014~
320320

Trust
Payments Lid

Swstems And
- Méthods For |

Registration,

Velidation And |

Monitoring  Of
Users {ver
Multiple Websites

28409201
&

Published

201¢-
0189261

2017
976379

Trust
Pavments Ltd

T CYEE

£ Fiohhkda
—YOER. ¥
iRl RU
WD AT b
EUFE

28/09/201
6

Puhlished

2016~
2183261

6233673

‘Trost
Payments Lid

Svstems And
Methods For
Registering,
Checking
Validity Of And
Bupervising Users
Across bMultiple
Wehsites

25/10/201
7

Published

2017
0206330

2018-
(49641

Trust
| Payments Lid

FHRo 7Y .
{ hbida
—FOER, H

PR, RU
BB ATL
RUFE

25/10/201
7 I

Pending

2017-
0206530

6420445

| Trust
| Payments Ltd

kT b Il
A Fod=63
—dNgEK. &
miEmRE. BEU
RO AT b
BUHRE

05/10/201
8

Fending

2018-
0189701

2019~
632663

25863214 2 BU_BURINESS




Payments Lid

- Structursl

Tmprovement of
Automohile

| Windshield

Changer

0149/192
3

083208290

256177

Trust
Paymenis Lid

Eve Flusher

| 01/62/200

5

Expircd

093206197

M256177

Trust
| Payments Ltd

Temperature
Diisplay

™

1/02/200
6

Rxpired

094218617

M2BGI2G

Trust
Payments Lid

Systems And
Methods For
Providing
Financial
Transactions

Ovor A Network |

Us

25/04/200
6

Expired

N/A

Trust
Payments Ltd

Systems And
Methods For
Determining
Taxes Owed Por

| Financial

Transactions
Condusted Over
A Network

Us

121124200

b

Issned

11/609775

2007-
0250392

| Trust
{ Payments Ltd

Bystems And
Methods For
Idenkifying

| Potentially
1 Fraudulent

Financial
Teansactions And
Compulsive
Spending
Behaviowr

s

12/12/200
6

" Abandoned

117609785

2008-
0040275

1 Trust
| Payments Lid

Systems And
Wiethods For

| Funding Payback

Requestis For
Financiaf
Transactions

s

112112200

6

Issued

11/609779

2007-
0250440

Trust
Payments Lid

Syetems And
Metods For
Distermining
Regulations
Covermng

us

127127200
&

Abandoned |

11/609792

2007-
0250447 Al

25863214.2.E\]_BUSINESS



Financia!
Transactions
Conducted Over
A Merwork

Trusd
Payments Ltd

Financial
Transactions
Systems And

1 Methods

Us

24/10/200
]

Abandonad

121257883

2010-
a106611 AL

Trust
Payments Ltd

Systems And
Methods For
Reyistration And

| Validation Of
1 Users Over

Multiple
Webuiizs

us

03/06/201
1 :

Eaxpired

61/520164

fA

Trust
Payments Ltd

Systems And
Methods For
Applving A
Unigue User
Identifier Across
Muitiple
Websites

Us

31057201
2

Abandoned

13/485215

2012-
0310829 Al

Trust
Payments Ltd

Systems And
Methods For
Establishing And
Enforcing User
Exclusion Criteria
Acrose Multiple
Wehbsites

us

14154201 '_

Z

Pending

13/485220

2012~
2311151 Al

Trust
Payments Ltd

Systemé And
Methods For

4 Clearing And

Settling

i Trangaction
1 Activity

Us

31054201 °
2

Abandoned

13/485261

2012~
6310778 Al

Trust
Payments Lid

¢ Systems And

Methods For
Monitoring
Compalsive
Behaviour And

1 For Identifying
1 Farly Warning
§ Indicators Across

Pultiple

Websites

Us

3105201 |

2

Pending —
Taotice of
Appeal
Filed

13/485228

2012-
0310702 Al |

25863214 25U BUSINESS




Trust
Payments Ltd

Systems And

Methods For
Registering A
ser Awross
Muliiple
Wehsites

2

13/455252

2012-
0311684

Tmst
Payments Ltd

Systerns And

1 Methads For

Valideting
Trangaciion
Activity With At
Least One
Session Identifier

Us

L0521
2

4

Abandoned

13/485223

a012-
0311162 Al ¢

4 Trust
't Payments Ltd

Systems And
Methods For
Managing
Chargaback

i Requests

us

31857200
5 .

On Appeal
— Awaiting
Decigion by
the Board
of Appeals

13/4835249

2012-
0319830

. Trust
Pavments Ltd

Systems And

| Methods For
. Conducting

Finanaial
Transactiong
CGver A Network

WO

| 251041200

7

Expired

PCT/GR200

TS5

3316

Trust
- Payrments Ltd

Systems And
Meathods For
Repistration,
Validgtion, And
Monitoring Of
Usars Over
BMultiple
Webaites

WO

31/05/261
2

Expired

| peTys0l

240241

WOB1216
6344

25863214.2 B _BUSINESS



Part E Relevant Contracts

T T Conteaet ST

Nons as at the date of this Deed.

Part F Insurances

AccediogCompsny | Tnswer | Policy number

Trust Payments Ltd  Marsh Defta (Allianz) | 12727640

- Trusi Payments Ltd Chubb 82263236H

Trust Payments Eid Lloyds ESG07314603

25853214 2. EU_BUSINERS



EXECUTEHON FAGES OF THE ACCESSION DEED
THE ACCEDING COMPANIES
Executed as a deed, but not delivered until the first )

date specified on pagel. by TRUSYT )
PAYMENTS LTD acting by: 3

Director &4

Name: Jakob Lindguist

Witness signatiurs

Witness name:
Witness address:

Address: 4th Floor, Reading Bridge House, George
Sireet, Reading, Berkshire RG1 8LS

Attention: The DHrectors

Executed as adeed, but not deliversd until the first )
date specified on pagel., by TRUST )

PAYMENTS HOLDINGS LTD aciing by: 3
Derector
Name! Jakab Lindquist
Witness signature
Witness name; George Velikov
Witncaes addross:

Address: 4th Floor, Reading Bridge House, George
Street, Reading, Berkshire RG1 SLS

Attention: The Directors

[Signaure Pages o the Project Sevens Debenture Acoession Deed)



THE PARENT

Execuied as a deed, but not delivered until the first date
specified on pagel, by TRUST PAYMENTS
HOLDINGS LTD acting by:  Jakeb Lindgulst, Director

Witngss signature _
Witness name: Goorge Velikoy
Witness address:

Address: 4th Floor, Reading Bridge House, Ceorge
Street, Reading, Berkshire RG1 8LS

Attention: The Directors

[Signatire Pages o the Project Sevens Debenture Accession Deed]



THE SECURITY AGENT

Signed by __ Jullette Challanger for and )
on hehalf of GLAS TREST )
CORPORATION LIMITED: }

Si:gﬂ.ﬂfﬂﬂ'(l
Address: 45 Ludgate Hill, London, BCAM 71U
Fax: +44 (0)20 3070 6113
Attention: Transaction Management Group

[Signature Pages to the Profect Sevans Debenture Accession Deed)



