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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10640034

Charge code: 1064 0034 0007

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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DATRD 7 March 2019

{1) MRIEF IV “BY LIMITED PARTNERSHIP
(as CThargot)

2y MREF IV ¢ LIMITED

(3) SILICON VALLEY BANK

(as Lender)

ACCOUNT CHARGE

EXECUTION VERSION Certified &s & true eopy of the originat instrument
REFTRENCE: 767927.00045 other than materal redzcted oy | o
an'material redacted pursuant to s 850 of
the Companiss Act 2008 |
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Reed Smifh LLP

Y A e i
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Corars DF ED is made as a deed on 7 March -’2’01-9’ between fheffcnm;ng'pames; s

MREF IV i LIMITED PARTNERSHIP o Imuted partnmshlp mcmpmatcd and _
“registered i England and Wales with partnership nuinber LP017902 and having its registeved. -
. office at 10 Grogsvenor Strect; London WIK 4QB, actmg through 1ts general partier, MREF -
S GP Lxmjted (“the Chargor™); . -

: MREF IV GP LIMITED apxlvate lnmted company ineor pomted and 1eg1stc1cd in England _
- -and Wales with registered number 10640034 and having its registered office at 10 Greavenor - |
‘Street, Mayfairy London WIE 4QB, in its own capamty and in 1ts capaclty as the general T

- pariner of the Chargor (“Genel al Partoer ”), and

™
' ..'._:(A). o

1 .

SILICON. VALLB.Y BANK remsteled in Enoland and Wales undet uumbers BR014561 B

- and FC029579 of Alphabeta; 14-18 Fmsbwy Squdlt‘. Landoen BC2A- IBR as lender (thc_ .

Lender )

W HEREAS

‘The Lender has executed the ¥acility " Agiecment pursuant t whmh sertain Toan. famhucs have L

been made available to the Ofiginal Borrowers. Ulilisation under the Facility Agreement is . '
" subj ject to certain contitions, one of which is that the Chargor enters'into ti'us Assxgnment o

®

The Chalgor i§ satlsﬁed that it wal teceive dnect or indivect sconemic berefi tq from the loans' :

. and.-other extensions of . eredit under the Tacility . Agreement and fhat entering into- this -
: Aqqlgnmen’c is for the parposes and to the benefit of the Chargcn andils busmess .

 The. Lendei and thc Chargol mtcnd this Deed to, anci it shall take affect a5 4 deed'
- notwithstanding the. fact that the Lender 102y only execute this Assighment under hand.

* | THIS DEED WITNESSES 2 follovis:
| "_DEFINITIONS AND INTERPRETATION.
-Deﬁmtlon's“-__ o

3 'In this Déed:

- ‘ Accoun’t Bank” means Bamlaya Bunk PLC witlt wilom the Col atexal Account is held g

' “Collateral Accmmt” ticans the bank aosout mamtamed by the Cha.t i w1th the Account RO
.- Bankmote fully desetibed in Schedule 1 (inclnding any replacement accounits or subkdivision
~or sub-account of such account and re-designation. theaeof) and the debt ox debts 1epresemed' o

' “Charged Ass etq” feans the assets of the Chdl Lot ¢ which ﬁom ume to time are the subjcct of - b
- dny Security <reated or f:xpiassed to be created by it in favour of the Lender by oF pursaant o
. this Deed. . . .

. theaeby

- « !-t‘ac:hty Agn eement” means the £59 545 000 famhty agteement dated OFE-Or awuml Lhe dated

of this Deed betwean, amongst others, the Chaigor (d,b borrower) and the Lender (as iendal)

__:“Not:ce uf Chal ﬂe” has the meaning gwen toilin Chuss: 4 3 (Noitce) =

- EME_ACTIVE-6T1877375.3-BXJONES
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< "0 shall be eonstrued #8 a voference fo the-samié as amerided, varied, restated, extended, '
. supplemented -or - novated ﬁom timie to - time (including; whele refevant, by any _-:
- accession agreement)

W

_ _“Secured Obhgatmns heans: all obhgat;ons at aray time due owmg or incatred by the. -~
7 Chargorto any - Secured Party urider the Finance Documients, whetlier present-or future, actual . "
or contingént (and whether incurred -sokly or jointly and whether as principal or smety ino
o some othex capac1ty) .

o “Security Perlod” nicans the peuod bevmumu on-the date of this Decd and endmg on. the '
" date upori which afl of the Secured Olligations have been ‘unconditionally and irrevacably

oo paid and dischatged in full or all of the Security heieby created has been uncond:tlonaﬂy : .
S relensed. :md dlschalged IR . S . . o

@

HOSE
. .as veferences tothis Deed as: a whole (mciudmcr all Schedules) and shall not be -
- limtited to-the partionkar clanse bf provision in whichi the relevant expression appears, . -
“und referdnces to this Deed .and all like indications shall include refereuces to this -
“Desd as supplemented by any . othci agreement. or mstlumcnt supplementmg ar
- wmending this Deed; : " e .

@

©

e Iilte'a'pi'etafioil" .

Lnless expmssly deﬁncd in- thzs Dccd cap:tahsed tenms deﬁned -in the Facahty '

~Agreement have the same meanings when used in this Deed;

.'.xc'fcx'enccs 6 “asseis” 'shall in’clucic Fcverien an‘d'the right th‘e‘: el and property and
“rights -of -every Eund present,  future . and contmgent and whather tanglble or’
‘intangible; _ . _ .

thc cxpressmns ‘heraof hewm, hereur;den and sxm:[ar expressxons shall b constnied

. the’ word mcludmg when used i this Decd means mclﬁdmg w1thout 11m1tanon
- exuept when used in the computatlon of time pm iods;

_-'references 10 a pmscm shall bc canstruccl as a 1cfcrcncc ta Emy “person, fipm;
L comipany,. corpmatmn, govcmment state or agency of a state or- any associztion ar -
- partaership {whether o not havmg sepmate legal peisonalzty) of two ‘or mare.of the'. -
a 'foregomg, . .

leferences o any. of the Fmance Documents and any other agmement of mv.hument. S

. _'unimq nthe:wme speclﬁed 1efe1<:nces io Ciauses and Schedu]es dre Lfdfiﬁlﬂnbe‘; to,-_ -
- 1espect1vely, clauses of and schedules. tu this Deed; .

words impozting th‘e’ 'singuta'f shali' include the plural and vies \)’efsé; S

fefbrences (by whatever term; inchiding by name)to the Chargor, the General Partner
~and the Lender shall, where relevant and subject as.otherwise provided in this Deed,

be -deemed 1o be reforences o or fo- include, as appropriate, their respoctive ..

suCeessors, replacements and assigns, . éansferces and substitites pemntted by the
terms of therelovant Finance Documeits;. : - : -

A "‘s'uccess'oi'” 'includcs '-an-aés‘ign'cc_ of successor in title of any. party and any person
- “who under the laws of its jurisdistion of incorporation or domicile has assumed the .

..__.'j- '
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EXECUTION VERSION

1.3

i4

1.5

2.1

rights and obligations of any party under thiz Deed or any other Pinance Document or
to which, nnder such laws, any righfs and obligations have been transferred;

(kY  an Bvent of Defaukt is “continuing” if it has not been remedied or waived;

h the headings in this Deed are for convenience only and shall be ignored in construing
this Deed; and

(m)  all references to statutes and other legislation include all re-emactments and
amendments of those statuies and that Jegiskation.

Certificatos

A cortifieate signed by the Lender selting forth the amount of any Secured Obligation due
from the Chargor shall be prima facie evidence of such amount in the absence of manifest
errot.

Third Party Rights

A person who is not 5 party 10 this Deed has no rights under the Contracts (Rights of Third
Parties) Act 1999 to enloves or to enjoy any henefit of any term of this Deed.

Clawback

If the Lender considers that any amount paid or credited to it under any of the Finance
Documents is capahle of heing avoided or reduced by virtue of any bankruptey, insolvency,
liguidation ot similar laws, the labitity of the Chargor under this Deed and the Seourity

~ constituted by this Deed will continue and such amount will not be considered fo have bean

irrevocably paid.
FIRST FIXED CHARGE
The Chargot, with {ull tile guarantee, as seomily for the payment of all Scourcd Ghligations

charges in favour of the Lender by way of first fixed charge all moneys (including inferest}
from time to time standing to the credit of the Collateral Account,

ACCOUNT

The Lender may, af any time while this Deed is enforosable in accordance with Clause 5
{Enforcement of Security}, withomt prior notice:

EY set-off, transfer or apply the Collateral Account in or towards satisfaction of all or any
part of the Sccured Obligations; and

{b) demand and receive all and any munies due under or arising out of the Ceollateral
Ancount and exercise all rights that eithor the Chargor was then entitled to exercise in
relation to the Collateral Account or might, but for the terms of this Deed, exercise.

EM= ACTIVEST1677378.3-BXIONES




EXECUTION YERSION

4.2

43

44

5.1

UNDERTAKINGS

Duration and with whom made

Subject to Clause 14 (Release of Security), the undertaldings in this Clause:

{(a) shall romain in foree throughout the Security Period; and

{b) are given by the Chargor to the Lender,

Undertaliings relating to Charged Assets ~ Withdrawals

{a) Subject to Clause 4.2{b) below, the Chargor shall be entitled o receive, withdraw or
otherwise fransfer all or any part of the credit balanves from time to time on the
Collateral Account at any time and for any purpose.

()  The Chargor shell be prohibited fiom making any withdrawal from the Collateral
Account without the prior consent of the Lender if an Event of Dofiault has occuired
and is continuing: ' :

Metice

{a) The Chargor will give to the Account Bank notice of this security in the form of
Schedule 2 (Form of Noifce of Charge) (the “Netice of Charge”) on the daie of this
Deed and shall ensure that the Account Bank acknowledges such notice to the Lender

in the form of Schedule 3 {(Form of Acknowledgement of the Acecownt Bank to the
Lender) within 1 Business §ay following the date of this Deed.

MNegative Pledge

The Chargor shall not create or permit to subsist any Security on the Collateral Account save

" as oreated under this Deed or as permitiad under the Finance Documents.

ENEORCEMENT OF SECURITY

Enforcement

At any time:

(a} after the occurrence of an Event of Defanit which is continning; or

(b} if the Chargor {not acting by an attorney in accordance with Clause 7 (Power of
Atiorne)) requests the Leander to exercise any of its powers under this Deed,

the Security crcated by or pursuant to this Deed is immediately enforceable and the Lender
may, without notice to the Chargor or prior authorisation from any cowrt, in ifs absolute
diseretion enforce all or any part of that Security {at the times, in the manner and on the ferms
it thinks it} and take possession of and hold or dispose of all or any part of the Collateral
Account.

EME_ACTIVE-B71677376,2-BIIONES
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" Powers imiplied by statute

(@) “The power of sale and a-'ny'-othér"pow&'.c.onferi';ed'6h a mortgages hy Jaw (incliding
L under Section 101 of the T'aw.of Property -Act 1925)-as varied or amended by this -

' _ ~Deed will be imniediately ‘exarcisable ‘at any tivie aftér the Security ‘constittted by
- this Deed has become enfmceable . .

. ) For the purpcqcs of all powers mlphed by statute the Sccmed Obhgatwnu shiall be-: ': L

deeined to have become due and payable oni'the date. helcof‘

RIGHT OF AI’?ROPRIATION :

- To the extent that the plOViSlOIlS of the Fmanmal Col[atelal Anaugements (Nu 2) Regulatlous L
2003 (SI2003 No.-3226) apply to-the Collateral Account, the Lender shall, at atty time after -
~the -Security -created by this Deed has hecome cnforecable: in accordance with' Clanse .5
- (Exforcement of Security), have the-right 4o appropriate all or any. part.of the Collateral
“Account inor towards the payment of dischiargé of the Sectired Obligations:” For this'purpose; . - :

a commercially 1easonable method of valuing the Collateral ‘Account shall bg the- amount

- standing to-the credit of thc Collateral Account, together with any acger ued interest, at the ime -
Cof appropuaﬂon . e . . o -

CUPOWER ()F ATTORNEY -

Appemtm ent and pnwel 5

(@) '.Subject o paraoraph (b) below, sach of the Chi youls “and the {xeneta[ Par‘cner by way

*of securily irrevocably appaints the Lender to be its attorney on.its behalf and in.its L

" name or otherwise to éxecute and do all suck assurances, acts and things which the

- Chargor and- the Gerieral Partner ought ‘to do under the covenants. and “provisions .-
~containgd inthis Deed (ineluding, without limitation, to make any-denmiand uponorto
give any notice or.receipt to any person owing moneys to-the Chargor and fo execute

" and deliver any charges, legal mortgrges, assignmertis of Hther seewrity -and. any
transfers of secutities) and generafly in is name and on its behialf to exercise-all or

- any of the powers, authorities and discretions conferred by or pursuant to this Deed or-
" by statule un (e Lender and (without prejudice to the generality of the foregoing) to :

“seal and deliver and othérwise perfect any deed,. assurance, agreement, instrumentor -

_ act which it or he may reascnably deem proper inor for the purpose of exercising any -
o of such pOWE:lS suthorities and dlsmarmns L :

B _' (b) ' _: Thls power of atfomey ghall only b exercxsable upon the decurencs of an Event it

g

B Default that is continuing:

_ -R'ati'ﬁc:ttmn_ =

The Chargor and the General Partner shall éach ratify and conifirni 4l things- done and all -
“documents executed by any atforney in the axercise or purported exereise of af{-or any of the -

pnwars granted to him pmstzant to-Clause 7 { (Appofstment and power S)

M ACE[/ES 16775760 BEXONES -+ |




SR
SR (b) -~ No part of the Sebﬁzitj'ﬁo'm'ﬁm'e {6 fifne interided to be constitated by this Deed will -

R

('Imltin.uing' security

(2) - The Security creafed by or purstiant to this Dieed shall temain i full force and effect

asa continuimg security until refeased or discharged by the Lender.

o he considered satisfied or discharged by an infermediate payment, dlschalge or’
- satisfaction of the whole'or any pdll of the Secured Obhgations . R

' Cumu!atwe rlghts

- The Qccurlty c:eated by ar pmsuam to th1s Dccd shail be cumulatwe in addltmn 1 .:md S

~independent of every other Security which the Lender may ul any. (ime hiold for the Secured -

" Obligations or a0y rights, powers and remedies provided by law, No priot scotirity held by -7
the Lendcr over the whole orany part of the Collateral Account sliall merge into the Security - -

conatituted by this Daed.

83

R4

No prejudice .

The ~séeurity | created by or 'pur'sﬁant_ to " this Deed " shall ‘ot  be 'pfe.j'udiéed'!')}';"- any

o unenforceability or-invalidity” of any other agreement -or docurtent or by any time or
. indulgence granted to the Chargor or ay other person by the Lender or by any variation of .~
" 'the terms upon: which the Lender holds the security or by any othel ‘thing Wh;ch might -
" otherwise pw_]ud;ce that Securlty . '

: _Waiver of'déféncés L
- The 6bﬁgafid'h5: of, and the Sécu;’i'ﬁﬁ created by, the 'Chérgof'linder_tiiis Deed will not be. "
- affected by any act; omission, maller or- thing which, but for-this Clause 8.4, would reduce;

= release or prejudics any of ity obligations under, or the Secutity- czuatcd by, this Deed and
“ whcthc; or not known to the Chargor or the Lendex including: . o

“fa) - any titme, “waiver or consent granted 16, oF compos1t10n with, any Obhgcr or other'-._

- person;

(b) '-the 1eleasc of any -other Ob Igm oit any- othcn pmSOn wndér e térmes of atiy

‘composition or arrangement with any creditor orany Obligor;

R C) I _-the taku}g, vauatmn cnmpmmxse exchangc, fchcwal - or rclease of ol 1eﬁxsai ol

" neglect to petfect, talie up or enforce, any righits ajainst, or Security over assets of,

“rany Obligor-or other person . or. any mon-presentment: or. ‘non-ohservance of any
- forntality. or other requirement in-respect of any instruments ax any fallure to realise

the ful 1value of any other secumy,

Sy any mcapac;ty or. ack of powers auti10r1£y ot legal pexsanallty of or dlSSOlﬂthﬂ or

change in the wiembers-or siatus of, any Obligor or any other person; -

(&) - any ameitdient (however fundamental) or replacement of aity document or Seetitlty;

MR AETIVE 571677375 BXIONES




)] "y unenfuu,eablhty, illegallty or mvahdxty Df any oblxga’smn of any pexs.on 1mde1 any'_ o

documcnt or seocurity: and .

- (g) Ay :in'so!vcncy'of..silﬁi!afjprocef:'di'ngs; =
- Immediate recourse.

. Thig Chdtgor Waives any right it may have of first tequiring the Fender (or any triistée or agent

"+ pnits behaif] fo proceed agains( orenloroe any other rights or-security or claim paymcnt from -

86

any other person before claiming from the Chargor under this Deed.  This. walver apphes

i espectwe of any law of any provision of this Deed to the contlary

Defeual of nghts :

'_Unul the end of the ‘lecurlty Pcuod thc Chargor shall not exercise any. rxghts which. it may .
- have by reason of performance by lt of its obligations under this Deed: .

(@) tobe indcmniﬁs&_by'-ain Obl'i-gor; o

(b) ' Lu claim any contnbution foim any guarantm of any Obhgm 5 obhgatlons under this

‘Deed; and/or

' _.'.(c)' o . lake the: beneﬁt (m whole or in parc and “hcthel by way of submgatmn or. -
© o otherwisc) of any right of the Lender under this Deed or of any other guarantes or

" security taken pursuant to, or in connectmn with, this Deed by 1ha Lende1

' 'SUBSEQUFNT SECURITY ll\TERES’I‘S

If thc Lcndm at any - time. receives of is deemed to have recelveci notice- of zmy subsequent. P
security, assignment or transfer affecting either of the-Collateral Account or any part of the - -

Collateral Account which is prohibited by the teiins of any Finance Docunient, the Lender

il promiptly notify the Chatgor and the General Partizes and all payrients thereafter by-ovon.
" 'bel@lf of the Chargor to-the Lender-will {in the absence of any express-contrary appropriation -
* by the Chargar) be treated as having besn credited to a new account of the- Chargor and not as .
- having been applied in mductlon of the Sccurcd Obhgatlcms at the time that notice was
~ . received by the Lender. - : :

. SUSPENSE ACCOUNTS -

] Al ‘onics 1"c'cci#é'd,- -rec'o've're.c.i' “or- realised 5)". th Lender '(ﬂftér'fhis.:. Deed has bacome -

- Obligations.

" enforceable in accordance with Clause 5 (Enforcement of Security)) under this Deed -

(including the proceeds of any conversion of eurrency) may in the diseretion of the Lender be

“credited fo-any intersst bearing suspense or impérsonal account(s) maintained by the Lender
“with a bank, building. society or financial institution (including itself) for so long as il may

think. fit (the interest being ciedited io the relevant dccount) pending their application from .
time to timc at the Lender’s- disciclion, in or towsrds the discharge of any of the. Secured .

L EME AGTIVES HMEr ST A BRIONES




U BRBCUON VERSION S

‘The Chargor and the General Partnér shall at the Obligors’ réasonable expense éxecuteand do - -
~gll-such acts or execute all such documents (including assignments, transfers, mortgages,
- charges, notices. and - instructions) as the Lender may rcasonably require for perfecting ot
1 protecting: the séourity-intended to be oreated hersby ovar both of the Collateral Account ot
any part thereof or for perfeeting the Security created or intended to be created in respect of = -
" both of the Collateral Acconnt or for the exercise of all powers; authorities and discretions
vested in the Lender iti respect of the Collateral Account or any part thereaf or in any. delegate ™
or sub delegate (including; ofr or «l any timé- after this Deed has becorne enforceable in
" acoordance with Clause 5 (Enfor ‘centent of Secur;ty) facliitatmg the realisation. the Coliateral- -
" Account or any part theleof) . _ . '

'DFLEGATION BY LENDER

' The Lende; iy At Any tlme aud hom time fo tlme delegatc by powcl of attomey or'in any.
_othm manuér to any. person or persons all or any -of the powers, authorities and discretions

whichi -are for the: time being axercisable by the Lender under-this Deed it relation to-the -

" Charged Assets or any part thereof. Any. such delegation may be made upon such terms
~(including power to-sub-delegate) and gubjéct to sich restrictions as the Lender may think (it -
The Lender-shall not be in any way-lizble or résponsible to the Chargor or the General Partner -

" forany loss or damge arising fronr any act, default; otnission or misconduct on the part of '

any -such delegate or -sub-delegate: unless - caused - by the Lender's nerrhgencc or wilful :

R & 'ﬁ_

18,

o mxsconduct

APPLICATIONOF PROCEEDS S

Z'All moneys fiom fime to tire wcewed GF- ;ecove;ed by the' Lender n connectlon w1th tha-'-'_' :

vealization-or enforcement of all or any part of the Transaction Security shall be held by the "
- Lender on trust to-apply them at such times as the Lender sees fit, to the extent pemutted by R
- applicable Iaw, inthe following order of pnouty e _

-(é):' - in dISCh&igmg any sms owmg o any Recewm or Delegate

- : _(B) :.-'__'.fm apphca‘clon fowards: the- dlschalge of all Sumis. due and payable by the S

. Chargor under any of the Finance Documents in accordance wﬁh (“lauqe 2530
(Pcm‘zal Payments) Oi the Facailty Agieement o

: "(é) S 1f the Chalgcn is not undel auy furthel actual or contmgent lr.abzhty under any -

o _'Fmance Docunient, in-paymeit to ary pemon towhom the Lender is obhged to
pay in prior 1ty fothe Cbargo; and : :

'(d)': -'_ he balanca, zf an}', in payment o thc Cha1 gor

N _RELEAS]] OF SECURITY

o Lpon the exp:ry of the Securlty Peuod 1he Lt:n(ier 3 1all at the xequcst of thc Chmgm orthe
. General Parlner and the reasonable cost of the Obligors, release and cancel the sectltity -
- constituted by. this Deed and procure the 1easmgnment to ‘the. Chargor of the property and - .
" assets assigned to-the Lender pursuant to this. Deed, in each case without liability to,-of any
- representation or warranty by, the Lender or-any of its nominees dnd returi all docurhents in

it possassion telating to the assets subject ta-the Security created by this Deed. .

_;33_-.':
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NOTICES B

. 'Ciause 28 (Notzces) of fhe Famhty Agréemient shall dppl_‘/ 1 this Agsigniiient a5 if such cEause' e

T

CI160

~were set out in full heréin,
_ COUNTERPARTS AND EFFECTI‘VENESS
' Counterparts

Thls Dced 'may b6 excouted it any: nurabeEof éouﬁtélpmfs gach of which when executed and o o o

"~ delivered constitutes an origindl of this Dezd, but all the counterparts shall together constifute

162

17

B VAT

one and the same agreement,

Effeéﬁi'enesé '

Thas Deed shall comé info effect asa deed on t}'e date st forth above. S

ENFORCEMENT

JuriS'diCtiOn '

' The: courts of England have exclusive jurisdiction fo seftle any dispute arising oul of ¢r im0
connection’ - with this Deed - (including 2. dispute relafing to the existence, validity or -~

. termination of this Deed or the consequencés of its nullity or any noi-contractual oblxgatlons_'; -

iz

arising out of or in connéction with this Deed) (a ‘Dlspute )

Applopuate Hnrum .

“Fhe partreq hereto agree thal the. courts af England ate ihe most appropr;ate and convement_ -

-courts to-seftle Disputes and accordingly no pal'ty will argueto the contrary.. .

o e

I8, COVERNING LA‘W

: Tlus Cla.usc 17 is for thc benefit of the' Lendc:l only AS a result the Lcndcr shall ot be"
- prevented from faking proceedings relating to a Disputs in any other coirts with jurisdiction. -

To the: extent aliowed by law, the Lender may. take ¢onourrent. pmceetimgs in. any other

e 1sd;ct10n

- 'Tlus Deed asd any oniontractiial. obhgatmns arising out-of or it comsection with it shaIE be S
- poverned by and-cdnstrued in accordance with hngl;sh aw. S

T IN WITNESS WHEREOF THIS DEED HAS REFN BEXECUTED AS A DEED by thc Chargor."_ _
and the General Pavtner and has béen signed by -or or- behalf of the Lendm and it 1s mtanded 0 be -
—and is hareby deliveredasa deed on the date spec:lﬁed above. : o . g

L OMEACTIVESH 6773752 BXIONES




BT : - SCHEDULE -
CHARGOR AND. COLLATERAL ACCOUNT

"
PARTNERSHIP

g LIMITED

S '-IIIID--: . :
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: SCIIEDULE 2 e
FORM OF NOTICE OF CHARGE

NO’I‘ICE TO ACCOUNT BANK .
B .To:' {Account Banlc] {the “Acm:mt Bank”) -

-"Dagcd : '_.2019 e

We gwe you Hotics thzt, bv a charge (the “Charge”) dated s e )} wa chargéd" S

1o Silicon VaHey Bank, (the “Lender”) the account. 1o, [ 8] opened by i inyoir books (thé
C“CoBateral Acconnt”) and all monies (including intersst) from tirfe to time. standmg o the
-credit of the Collateral Account (the “Account Funds”) .

o .]n xelatxon to'the Collatcl al Accoun’c arid’ the Account Funds, you may dea! thh g vt you o :

< reteive written notice to the contrary from the Lender-and such notice confirms that an Event
- Default (as defined in the Charge) is continuing. Upon receipt of such aforesaid notice, yon as
‘Account Bank.shall not 2llow-any dispositions by us of either of the Collateral Account and -~

- of the Account Funds wiless vou réceive further notice from the Lender o the contrary, '

Wc mevocabiy instivict and authoiise you to discloss to the Lender w;thout any lefelence to

~or further authority from vs and without any inquiry by you as.to the justification for such’
" ~disclasure,-such information :e[atmg to the Collateral Account as the Lender may 1equest you -_ .
- to disclose to 1t : . L

'Th'ls_lcttcr 'and ar':y non-contrictual ‘oblizations arlsing out of or in connettion with it are’

: “governed by and will be construed in accordance with the laws of England and Wales. Would '
vou. please confirm your agreement to the above by sending the enclosed gcknowledgement to ol

. the-Lender with & capy to us..

Yours fulkfully,
s - .F.or and on behlf of

MREF IV “B” LIMITED PARTNERSHIP e
- (acting thruugh is oeneral partmer MREF IV GP Lmuted} B

S 1.1_..— e
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e FORM OF ACI(NO‘WLEDGEMENT OF THE ACCOUNT BANK TO
' : ' ~THE LENDER : .

C Tl S1hcon Valley Banlc a8 Iender

SR Copy fo: MEEF 1V “B> LIM]TED PAR’FNER R
1 (acting tlnough its-general pattnel MREF ]V GP Lmuted) (the “Chal gol”)

‘ D'e'ar-SirS' -

. Collateral Actouiit Ne:;. [0]

S We hez ehy acknowledce 1ecelpt of a lettel (a copy of whsch is attached hel eto) dated e 2019 o

- and addressed to us from the Chargor and hereby-accept the instructions and authorisations
- 'contained thersin and.undertake to act in accordance and comply with the terms thereof.

“In relation to the Collateral Account and the Accourt Funds (each a8 deﬁned in the letter), we _ e
-ghall continue to deal with the Chargor until we receive written notice’to the contrary from -~

Cyou as the Lender -and such totice confirms that an Event-of Default (as defined in the

.Charge} is continuing. Uposi receipt. of such aforesaid notice, we shall not allow any
" dispositions by the Chargor of the Colluteral Avcounl and of the Account Funds unless we'

" yeceive further notice from you as the Lender to the confrary... : '

We u‘ncondltmnally and Irrevocably waive “all rlghts of set-of'f, fié, commbination . of -

~consolidation of acesunts; or any security in respect. of either of the Collateral Account, -
- Account Funds and similar rights (thowever. described) which we may have now or.in the. .

- future inrespect of either-of the Collateral Account or the balance thereon to- the extent that
- such. rights. relate to amounts oWwed to us by the Chargor other than the amounts owed in. -
L connection with the opel ation of the Collateral Account ' :

We conﬁrm that we have not 1ecewed notics: of any mte1est of any tlnrd party ineither of the =

: Collateral Accounl.

" This letter .a'nd'zi'n'y 'ndn-éo'nﬁacmal_oblig'étions 3a1"1;sing' ait of ot inl connectian with it are to '-b'é 2
- -governed by and will be construed in accordance with the laws st England and Wales. .

“Yours faithfully,

o For znd on behalf of
o [Accouni Bank]

. :'__1'2_. -
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: ;:rm’: cmkcon o

EKECUTED a5 DEEB bv S S
CMREF TV SB LEBMITED: PARTNERSH[P g

(acting through its. generak pattner
. MREF IV.GP LIMITED)Y

o THE GENERAL PARTNER '

EXECUTED asd. DEED by
- MREF IV GP LIMITED:

U Witness naie:
o Addtess:

~ Tt flie presence of:

= . Witrigss

“Witriess name: | "'ae Beglin

- Address:

. Tit the presence of:

< Witness

Jahe Beglin

EME AGTIVEST1677376:3 BYIORES,




- EXECUTION VERSION

" THE LENDER

© SILICON VALLEY BANK -~

.acting by
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