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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10640034

Charge code: 1064 0034 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th March 2019 and created by MREF |V GP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

15th March 2019 .

Given at Companies House, Cardiff on 18th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 7 March 2019

{1y MREF IV “A* LIMITED PARTNERSHIP

{as Chargor)

{(2) MREF IV GP LIMITED

{3y BILICON VALLEY BANK

(as Lender)

ACCOUNT CHARGE

EXECUEION VERSION

REFERENGE: 76792700045

Corified as a frue copy of the original instrum_eﬂt
other than material redacted pursuant o 5.859G of

the Companies Act2006
Lhocd Jiaedh tid
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B Straet, Mayfair, London W1K. 4QB; in ifs Gwn capacity -and in its capacity as the genelal
- partner.of the Chargor (‘ General Pariner™); aud o . :

TH I S D E ED - is made asadeed on '7 Mar'Ch' 2019 between the following i)élﬁés': -

M'REF IV “A” LIMITED PARTNERSH[P Al inmted paltne:slup incor porated TIET: SR
“registered ifi England and Walds-with partnership nuriber LP017901 and having its registered
“office at 10 Grosvenor Street, London WK 4QB, acting thmugh its genemi pa:mer MRM* e
TV GP Limited (“the Chargor™);

MREI‘ v GP LIMITED a puvatc fimited company mcm'pomted and lengL‘EICd i Eng}and S 8

nd Wales with registered number 10640034 and having its registered office at 10 Grosvenor.

.-S!LICON VALLEY BANK, mglstcx ed in Enc'land and Wa[cs undcr nmbers BROI45 61 :
- and . FCO20579 of Alphabeta 14 18 Fmsbmy Squzue, Liondori EC2A-1BR a8 Iendel {the L
3Lendel) : .

_ WHEREAS

Wy

Ty

BAE

- The. Lcndc; hds execulcd tlne Faclhty Aglccmcnt pu;suant to whu:h certain Toat facthcs have .

" baen made available to-the Original Borrowers. Utilisation under the Faoility Agreement i5 -

“subject ta certain cofiditions, ong of which is that the Chargor-enters into this- Assignment. -
“Thie Chargor s satisfied that it will receive direct or indirect economic benefits from:the loatis .
and other extensions of -credil. under . the Facilily - Agreement and that entering. into this :
“Assignment is for the pmposca and to.the bénefit of the Chargor-and its busmcss :

'The Lender and ﬂle Chal FOr mtend th;s Deed to and it shaEl taice efiect a8 4. deed .
- notwithstanding the fact that the Lender may only execute this Assignment under hand. _

THIS DEED WITNESSES as follows: -~
_ DEKINITIONS AN INTERPRETATION

Detinitions

R _ ln tlns Deed

L _“Account Bank” medns Barclays Bank PLC with Whom the Coliates al Accolintis held

- "‘Charge& A.ssets” m’eans the a’ssets of the' Chm Sor Which from time 'to tirne ave the sul)ject af
- any Security created or expxessed to be er eated by it infavour of the Lender by or pursuant to
thig Deed : - : : o . .

: -""Colla'ter'al Accommt” means the bank account mainfained by the Chargor with the Account
- Bank more fully deseribed in Schedule 1 (inchiding any replacefient accounits ot sub-division -
- "or sub-account of such account and re-designation theréof) and the debl ordebts xepx wsented

thmcby

"_“Facxhty Ag: eement” means thc .1159 545,{)00 faclhty agnecmcnt dated on or amund thc dated
- of this Deed betwoen, antongst others, the Chan For (&s bouowej) l}ﬂd the Lender (as lendex) '

: : _“Notlce of Chal gc” has the meanmg glven to 1t i Clause 4, 3 (Nof!ce)
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= '(a)__-* |

" as references: to- this Deed as a whole -(includinig:all -Schedules)-and shall. not be
~ limited to the-particular clause or provision. in which the relevant expression appeirs, -
~and references to this Deed and -all like indications shall include references to-this

EROR
supplemented or novated from: time to time- (mcludmg, where relevant, by .any
- accession agresment); . ' . o :

B ':.: (Ih)"'

" “Seciired Obligations™ means all obligations at any time duc, owing or ‘melired by  the
" Chargor to any Secured Party under the Finance Documents, whether present or future; acfual
“or contingent (and whether Incuued solely ov jointly and whether ‘as pnncrpal or smety e

" some other capaczty} o . .

: “Secur;ty Permd” s the peuod begmnmg on - the date ot th;s Deed an(i endmg on the _
- “date upon which all of the Secured Obligations have been unconditionally and irrevocably . L

paid and. discharged ‘in full- or all of the. Security hereby created has been unwndmunally_

'_':..(bj .'

g rt:leaqed and discharged.
' Inte} o ‘etation .

Utiless explcssly daﬁned it ﬂns Decd caplta[zsed teuns deﬂnﬁd i the Facmty
- Agreement have the same meanings when used in this Deed

- yeferences to “a‘ssets”’ Shall inblude' 1'evenéies ahd-thé“right ﬂlel'étd-.and" property and -
~rights of every  kind, present future and’ contingent. and whether fangible or -
. mtang1ble ' ' ' o

e eXpr'chioﬂs'fhercof, herein; hereinder and similar expressions shiall be constined

Deed. as svpplemiented . by any “other aﬂreement or instrument qupplementmg or

S amendmg this Deed

e

® .

: (d) the word: mc]udmg when tsed in fhm Deed meanq mcludmg WIthout llzmtatmn' -

" except when vsed in the computat;on of time penods

1'eferenc&c to a-_‘perst}n’ shiall be' construed As @ reference o any person, firm,

~compeany; corporation, government, state or agency of a state or. any. association or.
. partnership (whether or uol. having ht:;]dldiﬁ legal pmbonahty) of two m more of the
_ forf:gomg, i . _ .

selesenives t‘o_any ‘of fhe Finance Documentsand any other apréément or instrument
shall be canstrucd as a réforence to the same-as amended; varied, restated;, extended,

'uniess otherwxse specxﬁed 1efe1ences to Clauses and Scheduies are refelences to,- :
: .iespectwely, clauges of and schedules to-this Deed; : : e

.words imperting the sihg'u!ai"shali include thé 'p!uraf and vice verea;

.rc'fcr.cn.éés.'i(by ‘whatever térin, in‘c’:l'uc'fi.ng by name) to the Chargor, the General Partaer

and the Lender shall, where refevant and subject as otherwise provided in this Deed, - .
be desmed -to’.be. references . to or to include;. as appropriate, their respective .
successors, replacentents -and -assigus; transferees and substittes permitied by the-_‘._ .

'_ terms of the relevan{ Binatice Documﬂnts,

“ “sﬁc’cessdx’"' inchrdes an assignes of sucéessb‘r intile of any party and-any petson
~who under the laws of its jurisdiction: of incorporation or doniicile. has assumed the

*2.—...
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Ll

- Fishts and obligations of any party under this Desd of any othér Finatice Documicnt o¢
- to which, under such laws, any rights and obligations have been wansferred;

ok an E{:ént of Dietault is"‘continuiﬂg” if it'ilas ﬁo't'bccn 1;anicdied-oi' waived§

. (1)_ e headmgs in thls Deed ate for corivenience on[v and 5hdli bc lgnured i coisiE umg

- this Deed; aiid

o {m) all. 1efelences 10 statiites and othcr iﬂglhldll()ﬂ mulude 4l renactments and

" amendments-of those statutes and that legislation,

Certificates

A certificate signed by the Lender setting forth the amowiof any Secuied Obligation due .-
“frons the Chargor shall be prima facie evidence of such amourt in the absence of matifest

Srror, .

Third Par[yRi'gnés' S

' _A pexsou ko is ot a pa1ty 1o this Deed has 1O rlghts under the Contracts (R[ghts of Thnd g

L Parties) Act 199% to-énforec or to erjoy any benefit of any ternt of this. Deed

15

g

Clawbac’k.-

CU I e Leider considers that any aniount paid or credited to’ it under any of the Finance
" Pocuinents jscapsblie of being avoided or reduced by virtue of any bankruptey, insolvency,
liquidation ar similar laws, the liability of the Chargor under this Deed and the. Security -

“constituted by this Deed will contimte and such amonnt wnll not be considered to have. heen FR =

mevocably pasd

FIRST FIXED CHAR(;B.

The Chat gor thh }‘u}l fifle Ullaramee, as: securaty for the: payment of all Secmed Obilgatlons S
- charges in favour of the Lender by way of first fixed charge all mtoneys (including interest) -
* from time to time standing to the credit of the Collateia] Accounls :

o 'A'ccoUNT

The Lender Ay, at any tune thIe ﬂus Deed is enﬁnceable i accmdance wrch Clause 5 : y
{4 njorr’ement nf Sectr zfy) without prior nctice: : : -

_ '(A) . set—off tmnsfel or apply the Coilateral Account i or. towmds satlsfactmn oF aii arany. o

. :-pmt of the Secured Obhgatlons and

by demand and veceive all and any sionies due under of ausmg out of the Collateral
o Aecount and exercise all Tights thiat either the Chargor was then entitled to exercise in

“yelation to the Collateral Account or might, but for the terms of this Deed; éxercise,
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44

A

.Dm Ation and.\vlﬂa “.fh.nm made SR
: Sub_;ectto Clause 14 (Release af Secw 1Iy) the undenakmgs in this Clausé:
(a) qha[l terain in force thloughout the Secunty Penod and B

(b) ._ are crwen by the Chal gor’ 1o the Lendcﬂ '

Undartakmgs relﬂtmg to Ch'u'gerl Assets Wlﬂ]dl awals "

@y Subjcot fo Claiise 4'2(b) bc]oW’, the Chmgm‘ <t be entitfed to fsceive, withdiaw or ~

" otherwige transfer” all ov any part- of the crédit baldnces ﬁom time to time on the .'3 :
T Collateral Accoust at any ‘time and for any pmpose _ o

NOR .:The‘ Chargor s‘halE'bé'prohibited fron making any withdrawal from the Collaferal =~~~
o Account without the prior consent: of the Lender if an HEvent of Default has occuued o

~land is contmmng

'Noticé :

CEy The..'Ch'aI'g:()i' will give 16 the Account Bank notice ‘of this security i the fori: of

Schedule 2 (Horm of Notive of Charge) (the “Natice of Charge”) on the dafe of this
- Deed and shall ensuwre that the Account Bank acknowledges such notice to the Lender
~"in the form of Schedule 3 (Form of Aclmowledgement of the Account Bank v the_.'_

Lender) within 1 Busmcsq Day foifowmg the date of th:s Deed. B

- Negatne Pledge

S The 'Chargor shall not create or perimit to subsist any Security on the Collateral Accouni save =
- as created under this Deed or'as permitted under the Tinance Documents. ‘ L

 ENFORCEMENT OF SECURITY -

Enforcement .

UL Atany timer

(&) afer the ocourrence of an Rvent of Default which it continuing; or .

g [®) St ‘the Chargor (ot éé'ti'ng by A attoriey in ascordance with Clause 7 (Power of

Attorrep)y requests the Lender 1o exercise any of its powers under this Deed,

the Seawrity created h’y.m' pursuAnt to this Deed is immediarely enforceable and the Tender

Ceomgy, _wlthout_ notice to ‘the: Chargor or prior authorisation from any court, it -its absolute
" discretion enforce all or any part of (hal Seourity (al the Gmes, in-tle manoer and on the terms
~ it thinks fit).and take possess;on of and hoid or d!apDSG of all or any part of the Coilatcral -

- Account R I . N
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52

pavers lmphed by By

U@y The powerof sale and any othér power conferred on a morigagee by faw (including

- inder Section 101 of the Law. of Property Act-1925) as varied or amended by this -
“ Deed will be immediately exercisable at any time after the Scowmity -constituted by
“-io - this Deed hag' become enfmceable R . R S

: '(5) 0 "Fo1 the pmposcs of all powers lmphcd by statutc thc Sccurcd Obhgat:ons sha[l be

. deemed to have becomc dutand payable on'the date hefeof. -

. RIGHT OF APPROPRIATION

: To the extent that thc pmwsxons of the Fmanmai Co[latc:ai Auan gemcnts. (Nc 2) chuiatmns'
2003 (81 2003 No. 3226) apply 1o the Collateral Acconnt, the Lender shall, at any time afler

o ‘the Secmity -cteated by this Died. has become enforceable in- accordance with: Clanse $

- (Exforcement of Secirify); Wave tfie tight to appropriate all o any part.of the Collateral
- Account it or towards the payment or discharge of the Secured Obligations. For this purpose,;
. a commercially reasonable method .of valuing the Collateral Account shall be the amount -
-standing to the credit of the Collateral Account, togethel with any aceruiod intorost, at thc time.

Pelof appropuation

12

: _POWER OF ATTORNEY
Appointinent and powm*s_

(@) Subject to paragraph (b) belowy, edich of the Chargor.and tlie General Parinéi by way

- ol securily irrevecably. appoints the Lender to-be fs-attormey on its behalf and in its’
“ndine or ofherwise to excoute and doall such assurances, acts and things which the.

. Chatgor and the General Partner ought to do under the covenants :and provisions
© contained in this Desd (incliding, without limitation, to6 make any denisnd upon or to
*giverany fiofice or receipt 1o any person owing moneys o the: Chargor and to-execute
and deliver any -charges, legal morigages, -assighments ot other security and any
“transTers of seourities) and. generally in its name and on.its behalf to exercise all or
" any-of the powers, authoritics and discretions conferred by or pursuant to this Deed o
by stafute on the Lender and (without prejudice to the gererality of the foregoing) fo
-sedl and deliver and otherwise perfect any deed, a§swance, agreement, instrument or

act which it ot he may reasonably deem proper ifi or f01 the purpose of exercising-any. - -

of such powers, authorities and dlscretlans

' (h) This power of attorney sha!l only be exercisable upon the occurrence of an Event of :

“Defauit that is contmumg

: Rafiﬁcati(m".
. The Chargor and the General Parther shall each ratify and confinr 41 fhings done and afl
- documents execuied by any atiorney in the exercise or purported exercise of all ‘or any of ihig -
-powers. granted to him pursuant to Clause 7.1 (Appomfment and pmi‘cf .s) - .

[ EMEACTIVES 7148858 B 4-BXIONES .|




" EXBCUTION VERSION. .

s

g2

g3

R4

EFFECTIVENESS OF SECURETY 7/
Continging security

)y ]he Qecurlty created” hy of pnrmant to this Desd ‘shall temain in full fores and effcct- o

-as a continuing security until released or discharged by the Lender:

(B No pait of the Secuiity from time rd'éiﬁle inteitded to be éon.st'itﬁfed'b'y thiis Deed will -~ BRI
N -ba-considered. satisfied or discharged by. an -intermediate. payment, discharge or oY

sdtisfaction of {ke whole or any part of. the Securcd Obhga’uons

Cumuiatwe ¥ 1ghtq )

. The SecmLty cleated by o pmsuant ‘to this Deed c;hall ba cumulatwe, i additzon to and' S

indepenident of svery otliér Securily whick tie Lender may at any tims hold for the Secured

- Obligations or-any rights, powers and remedies provided by law, No prior sccurity held by =
. the Lender over the whole-or any. part of the Collateral Account shall merge into the Security”™ -
" constituted. by this Deed. : :

':-'Noprejudice- : .j' e

“The' secuuty sreated. by ot pursuant o tl-us Deed bhaII fiot be prejudzced by any' :
" -unenforeeability or invalidity -of any other agreement or document or. by any time or
“indulgence granted to the Chargor or dny other person by the Lender or- by any variation-of *

. the terms upon. which the. Lender holds: the Security or by any other thmg which might
otherwise pxc;udibc that Sc(..unl.y . R :

-Waivé'r”of de’fence’s :

" The obligations of, and the 'S.éciurity'_ created'@, the Chargo’f under this Deed will not be =~
~affected by any act, omission, matter or thing which, but for this Clanse 8.4, would rednce;. 70

release or prejudice any of its: abligations under, or the Scciirity ercated b}, this Deed-and

' whethm of niot known tothe Chiargor or the Lendez mc[udmg

(&) any tlmc WaIVCE of conscnt grantcd to, or composmon w:th any Obhgor ot ot .

- person; ..

oy éhc”-i‘c'[éa'sc' of ‘any- other 'Ob'lig:nrj'éi'.'-any_othér- persott” ander- 1hs terms of any. .

“eomposition or arrahgement with any creditor arany Obligar;

S(6) ' the taking, variation, conipramise, cxshange, renéwal or veledse of, cor refusal or

neglect to perfect, take up or-enforée; any rights against, or Security over assets of,
any Obligor or other persen or any nor-preseniment or non-ohservance of any
- formality or-other requirement in respect of any instruments or any failure Eo reahse._ .
" the fall value of any other sccunty : . oo :

{dy 'any mcapaczty ot Iac{( of powels authouty of legal pelsonahty of 01 d;ssolution or

change.in the members or status of a.ny Obligar or any other person;

Tfe) o any arnendmet (h-oWeVer fundamental)' or 'replace'ment-of'any -document or Seeurity:

EE AGTIVES7 1468556, £ BXJONES. -




EXLCUTION VERSION

8.6

14,

4] any unenforceability, illegality or invalidity of any cbligation of any person under any
document or secerity; and

{g) any insolvency or simdlar procesdings.
Immediate recouyse

The Charpor waives any right it may have of first requiring the Lender {or any trustee or agemt
on ifs behall) to procead against or enforce any other rights or securify or claim payment [rom
any other person before claiming from the Chargor under this Deed. This waiver appliss
irrespective of any law or any provision of this Deed to the contrary.

Beferral of righis

Unzil the end of the Securily Period, the Chargor shall not exercise any rights which it may
have by reason of performance by it of its obligations undor this Deed:

{a) te be indemaified by an Obligor;

(b to claim any contribution frem any guaranior of any Obligor’s obligations uader this
Deed; snd/or

{3 to talie the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any right of the Lender under this Deed or of any other guaranics or
security taken pursuant to, or in connection with, this Deed by the Lender,

SUBSEQUENT SECURITY INTERDSTS

If the Lender at any time receives or is deemed fo have received notice of any subscquent
secueity, assignment or fransfer affecting either of the Collateral Account or any part of the
Collateral Account which is prohibited by the terms of any Finance Document, the Lender
will prompily notify the Chargor and the General Parinier and all payments therealier by or on
hehalf of the Chargor fo the Lender will {in the absence of any express confrary appropriation
by the Chargor) be freated as having been crediled to a new account of the Chargor and not as
having been applisd in reduction of the Secured Obligations at the time that nolice was
reccived by the Lender.

SUSPENSE ACCOUNTS

Al menles received, recovered or realised by the Lender (afier this Deed has hecome
enforceable in accordance with Clavse 5 (Enforcement of Security)) under this Deed
{including the proceeds of any conversion of surrency) may in the discretion of the Lender be
credited to any inferest hearing snspense or impersonal account(s} mainiained by the Lender
with a bank, building society or financial instifution {including itseif) for so long as It may
think fif (the Intevest being credited to the relevant account) pending thelr application from
time to time at the Lender’s discretion, in or towards the discharge of any of the Scoured
Obligations.

BME_ACTIVE-G7{488555,4-BRIONES




EXECUTION VERSION

1L

12,

13

FURTHER ASSURANCES

The Cheargor and the General Partner shall at the Obligers’ reasonable expense execute and do
all such actz or execute all such documents (including assignments, fransfors, mortgages,
charges, notices and instructions) as the Lender may reasonably require for perfecting or
protecting the security intended to be created hereby over both of the Collateral Account or
any part thereaf or for perfecting the Recurity created or intended to be created in respect of
hoth of the Collateral Account or for the exercise of all powers, suthorities and discretions
vested in the Lender in respect of the Collateral Account or any part thereof or in any delegale
or sub delegate (lncluding, on or at any time after this Deed has become enforceable in
accordance with Clause 5 (Enforcement of Security) faciliiating the realisation the Collateral
Account or any part thereof),

DELEGATION BY LENDER

The Lendor may at any time and from time to time delegate by power of atiorney or in any
other manner to any person or pergons all or any of the powers, authorities and discretions
which are for the time being exercisable by the Lender under this Deed in relation to the
Charged Assets or any part thereof, Any such delegafion may be made upon such terms
{including power to sub-delegate) and subject to such restrictions as the Lender may think fif.
The Lender shall not be in any way lable or responsible to the Chargor or the General Partoer
for any loss or damage arising from any act, default, omission or miscondust on the part of
any such delegate or sub-delegate unless csused by the Lender’s negligence or wilful
nmisconduet.

APFLICATION OF FROCEEDS

All moneys from time to time received or recovered by the Lender in connection with the
realization or enforcement of all or any part of the Transaction Seeurity shall be held by the
Lender on trust to apply them at such times as the Lender sees fit, to the extent permitted by
applicable law, in the following order of pricrity:

(a) in discharging any sums owing to any Receiver or Delepate;

{b) for application towards the discharge of all sums due and payable by the
Chargor under any of the Finance Documernds in accordance with Clanse 25.3
{(Particd Paymenis) of the Facility Agreement;

(¢}  if the Chargor Is not under any further actual or contingent liabilify under any
Finance Document, in payment to any person to whom the Lender is chiiged fo
pay in priority to the Chargor; and

{d)  ihe balance, if any, in payment to the Chargor,
RELEASE OF SECURITY

Upon the expiry of the Security Period, the Lender shall, at the request of the Chargor or the
(General Partner and the rcasonable cost of the Obligors, release and caucel the security
constifuted by this Deed and procure the reassignment to the Chargor of the property and
assety assigned to the Lender pursuant fo this Deed, in each case without Hability to, or any
representation or warranty by, the Lender or any of #s nominees and retuvn all documents in
its possession relating to the assets subject to the Securlty created by this Deed.

-5
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'. NO'Ti'C‘ES‘ '

. :'.Ciausc 28 (Noz‘zces) of the Feic[l:ty Agrccmcnt sha]] appiy 1o thig Asmgnment a8 xf such clause E o
" wWere set out in full herein,: L o

16,

Cter
1620

7

e

. N _COUNTERPARTS AND EFF ECT]VENESS
: Caunterparts -

This Deed nﬁay b executed in dny number of cdunterp'a'tfs each of which when executed and
- delivered constitutes an-original of this Fleed; but afl the-counter pa:fs shiall mge‘ihct' constitute

- one and the same agreement. e

Effeéﬁvénéss .

- This Deisd shall célﬁc into effect as 4 deed oii thie date set foith above,

' ENFORCEMENT

.}'urlsdlctlon

_ 'Thc'cbu‘n:s: of Frigland have éxclusive jutisdiction 1o setife ady dispute arising out af oF in "7
- connection with this. Deed - (including a dispute relating” td" the existence, validity or .-
terminatior ‘of this Desd or the consequerices of its nullity or any non=conteacteal obligations
. arising out m° or in connection with this Deed) (a ‘Diq{mte ) '

:Appl upl iate I‘mum

T, parﬁés Tieieto agree that the “courts of England are e most appropriate and convenient. = -

: -courts to settle Disputes and accmdmgly no-parly will-argue to the contrary,

173"

. Ta the extent allowed ‘ay law,. the Lcndcr may takc concuirent pm::eedmgs in any ather -

:Thls Clause l7 is for the beneﬂt of the Lender Dnly Asa result, this: Lefidér sha]l nof be' o

prevented from taking proceedings relating to a Dispute in any other-courts with jurisdiction..

L urisdiction.

o 18 :

'GOVERNING paw

- Thas Deed and any Hioh=coni: actual obhcanons arfsing ot of arin conncctlon w1t[1 it shiall be' Lo
: govemed by and construed in accordance with English law: : :

. IN WITNESS VVHEREOI‘ THIS DEED HAS BEEN EXECUTED AS A DEED by ihe Chalgor' -
~angd (he: General. Partner and has been signed. by or on bebalf of the Lender and 1t is intended to be "
“and is heveby delivered as.a deed on the date specified above o '

L EME-ACTHIES F4E9555 A BXIONES




g . SCHEDULE 1 . RUTTT
e CHARGOR AND COLLATERAL ACCOUNT

Stéi‘ling ' ._
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SCHEDULE 2 e e
FORM OF NOTICE OF CHARGE'_

NOTICE TO ACCOUNT BANK
[Acc:ount Ban E(] (the “Accmmt Bank”)
Datcd ® 2019

We gwe you notice that, hy @ charge (the “Chal ge”) dated &l - : . 2019, we éhafgéd o

" to'Silican Valley Banl, (the “Lender”) #his account nio. [8] opehéd by s in yaur books (fhe '

: “Colateral Accdunt™)-and alb moniés (including interest) from nme o tifne standmg to the
“-credit of the Collateral Accx}unt (the “Account Funds”} .

T velation do the Coilatela[ Account and the: Account Funds you may deal w1th ub unni you'
" receive written notice to the contrary from the Lender and such notice confirmg that an Bvent -

Detanlt (a¢ defined in the Charge) is continuing:. Upon receipt of such aforesaid notice, yorr as .:_ .

" Accourit Bank shall not allow any dispoeitions by us of either of the Collateral Account-and
: of the Account Funds uitless you réceive furthci notlu: from the Lender to thc conlrar ¥

o We xrrevocably mstruct il authouse you Eo disclose to the Landel w1thout any’ refe: ence to

“or further authority from us and without. any inquiry by: you as o the justification for such -

diselosure, such information lelatmg to the Collateral Account a8 the Lender may lequesf_ you
.to disclose to it. TR o

“This Tetier and any nc‘in—contr‘actﬁal_ob!.igatiO'nS-ai‘iéfﬁg _'61',1t'. of ‘o i conniection with itare - -

o governed by and will be construed in accordance with the laws.of England and Wales, Wauld
 you-please confirm your-agreement to the ahove hy sending the enclosed acknowledgement to -
“the Lender with a copy-to s : o

U Yowis faithfully,
L Prand on"l')eha!f"éf' 5

MREE IV wq LIMITED PARTNERSHIP : R
. -'(actmg thi ough its generai partier MREF IV GP lelted) _

S
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SCHEDULE 3
FORM oF ACKNOWLEDGEMENT OF THE ACCOUNT BANK TO
' THE LENDER :

o Silfeon Valley Bank as leitder

- Copy to: \f_EREF IV “A* LIMITED PAR'INER : S
. (actmc' thr ough ity general partﬂcl MREF IV GP Lmutcd) (thc “Chai gox’ ) e

Dedl Sus _' _— -
: _Ccallatcl al Accuunt No [0]

S We heaeby acknnwledcre recemt ‘of'a [Eﬁ&l (ac copy af whlch i attacfsed heretn) dated ® 2019 -

- and addressed to us fram the Chargor and hereby accept the instructions and authorisations

Jconlained therein aud wndértake to act in accordance and comply- with the ferms thereof.

.In relat:on fo the Coilateral Accou.ut and the Acconiit Funds (each as defined in the iettei) W - B

" shall continue to’ deal with: the Chargor until we receive written-notice to.the contragy from
“-you as the Lender and such notice confivms that an Event of Default (as defined in the

Z-Charge) is continting. Upon. receipt. of such aforesaid notice, we shall not allow .any S
- 'dlsposmons by the Chargor of the Collateral Account and of the. Account Funds unless we: LI

" roceive further notice from you as the Lender to the contmly

We uncnndltmnaliy and - urevocahly waive ail ughtq nf' qet-nf‘f hen cnmhmaﬂon or

~consolidation of accounts; or any security in Tespect of either. of the- Collateral Account,. S
“Accounl Funds and similar-rights (however described). whick we may have now-or in the - -

“future in respect of either of the Collateral. Account or the balance thereon to the éxtent that

~such fights relate to amounts owed to ug by the Chargor other than the amiounts owed [

“conngction with the operation of thi Collateral Account.

- We conﬁrm that we have 1ot recelved notice of any mterest of any thxrd palty in either of the
Callatcial Accouut L . . . )

- This letter and any -non—céntract'uai'(')b'l'igation.é‘ ‘arisitig out of of in connettion with i€ are to be
- 7-poverned hy and will he construed in accordanee with the laws of England and Wales. '

Youss faithfully; |

. Forandon behallof .
" | Account Banl) -

: _EMEACTIVE 571 488566.4.BXIONES -~




CTHECHARGOR.
 EXECUTED a8 a DEEDby
MREF IV “A” LIMITED. PARTNERSHIP .

o (wcting thioigh'its general partier -
CMREF IV.GPLIMETED): -

Witne:

C Witnssg name:
Address:

© THE GENERALPARTNER - &

. EXECUTED&saDEEDby
U MREF IV GP LIMITED

N _.._Meher i

: Tw ihe P

o Witness

U WitnEss names: |
CooAddresss

L EMEIAGTNE ST esssE RoREs




CTHEKENDER

' SILICON VALLEY BANK

S acting by

' EME_AGTIVES71498555 45X I0NES .




