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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC393828

Charge code: OC39 3828 0011

The Registrar of Companies for England and Wales hereby certifies that
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Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 16th November
2016.

Given at Companies House, Cardiff on 17th November 2016
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by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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~ For the purposes of the Legal ‘W‘@ings (ﬁnunte' arts and Delivery) (Scotland). Aet 2015, this
B\S /AT Vsl ol '

assignation is delivered on \

AL

THIS ASSIGNATION IN SECURITY (the “Assignation”) is made by

@

(2)

&)

@

MAYFAIR EQUITY PARTNERS I SIDECAR LP, & limited partuership established under

thie laws.of Scotland with registered number 81019881 and whose registered. address is 50

Lothian Road, Festival Square, Bdinburgh BH3 WY, acting by the General Partner {3 defined

Below) (“MEP Sidecar™,

MAYFAIR EQUITY PARTNERS I GENERAL PARTNER LIMITED, a limited
company incorporated under-the laws of Scotland with registered number SC498626 and
Whose registered address is 50 Lothian Road, Festival Square, Edinburgh EH3 9WI (the
“General Partner”y {in its own capacity and it its ¢apacity as Genersl Partner);

MAYFAIR EQUITY PARTNERS LLP a limited liability partnership established under the
laws of England and Wales with registered number OC393828 and whose registered office is
8 Hanover Street, London WIS 1YQ (in its own capacity and in ifs capacity as maunager; the
“Manager)

(MEP Sidecar, General Partner and Manager collectively the “Assignors”);

in favour of

SILICON VALLEY BANK, registered in England and Wales under numbers BRO14561

and FCO29579 of 7th Floor, 41 Lothbury, London BC2R 7HF (the “Bank™).

WHEREAS

A

)

11

"The Bank has execated the Facilitics: Agreement pursuant {0 which certain Toan facilities have
been made. available to the Borrowers. Utilisation under the Facilities Agreement is subject to
certain conditions,.tine of which is that the Assignors enter frito this Assigriation,

The Assignors are satisfied that they will receive direct or indivect economic benefits from the
logns and ofber sxtensions of credit under the Facilities Agreement and that entering into this
Assignation is for the purposes and to the berefit of the Assignors and their business.

DEFINITIONS AND INTERPRETATION

Definitions

Tnthis Adsignation -

‘Assigned Rights” has the meaning given to that term in Clause 3.1 (Assignations).

‘Commitments’ Has the mieaning given to that term in the MEP Sidecar Partnership
Agresment,

‘Default Rate” means the rate specified in clavse 8.3 (Default interest) of the Facilities
Agreement,

1
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12

‘Prawdown MNotices® has the meaning piven to that term in. the MEP Sidecar Partnership
Agreement,

‘Facilities Agreement’ means the facilities agreement dated 16. April 2015 between inter alios
(1) the Borrowers (2} the General Partner (3) the Manager and {4) the Bank as amended,
restated or vaiied from fime o time.

“MEP Sidecar Partnership Documents” means the MEP Sidecar Partnership Agreement and
sech Subscription Agreement, Side Letter, Management Agreement issued under or parsuant
to the MEP Sidecar Partnership Agreement.

‘Schedule” means the schedule annixed (o this Assignation.

‘Secured ‘Obligations’ means: each Obligor's obligations {whether actual or contingent and
whellier owed jointly or severally or in any othier capacity whistsoever) (o pay when due any
debts, principal, interest, the Bank Expenses and other amounts it owes the Bank now orin the

‘fature; whether uader the Facilities Agreﬁment the other Toan Documents or otherwise,
‘including, without limitation, interest accruing after Insolvency Proceedings begin and debts,

lisbilities or obligations of an Obligor {both actual and contingent) assigned to the Bank and.
the performance of each Obligof’s duties under the Loan Documents.

*Security Period" means the period beginning on the date of this Assignation and ending on
the date on which all of the Secured Obligations Jave irrevoeably and unconditionally heen
discharged in Tull and alf the Tacilities vwnder or pursuant {o the Facilities Agreement have been
eancelied infall,

Interpretation

(a} Uniless expréssly defined jn thig Assigiation, or the confext otherwise requirss,
capitalised terms defined in the Facilities Agreement have the same meanings when
used i this Assignation;

(b} references o ‘assets’ includes. present, futews, actwal and caontingent propertics,
revennes-and vights of every description:

(c} the expressions ‘hereof, herein, hereunder® and similar expressions shall be construed
as references-to this Assignation as a whole and shall not be limited o the partioular. -
clause or provision in which the relevant expression appeacs;

D the word ‘include(s)’, “including’ and ‘in patticular’ shall be construed as being by
way of illustration or-emphagis only-and shall aot be-constraed as, nor-shall they take
effect as, Hmiting the generality.of the preceding words;

{c} reforences to a ‘person’ inclides any individual, firm, cOmipany, corporation,
povermment, slate. or -agency of A state or amy association, -trust, joint venture;
consortium, parfnership or .other entity (whether or not havmg separate legal
personality);

H references to-any.of the Loan Docunintents and any other agresment or instrament is a
teference to. fhat Toan Document. or olher ggreement as amended, novated,
supplemented, exténded, réstated or replaced from time to time;

2
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(g}

)
@

(k).

o
(m)

(a)

unless otherwise specified, references to a Clause is to be-construed-as a refetence lo
the relevant ¢lavse of this Assignation;:

words-imporling the singular shall include the plural and vice versa;

references to the Assignor, the Bank or any other person shall be construed so as to
include its.snccessors in titls, permitted assigitees or permitted transférces to, orof; its
rights and obligations under the relevant Loan Docirments;

at Succcssor *includes an assignee of Sucdessor in tifle of any party and any person
who-under the laws of ifs jurisdiction of incorporation, establishment or domiicile has
assumed the rights and obligations of any party wndér this Assignation orany other
Lodn Docurment ar to which, under such. laws, any rights and obligations have been
transferred;

A Defanlf {other than an Event of Default) is “contmumg" if it has not been remedied
or waived and an Bvent of Default is "continuing":

) in thecase of an Event'of Default arising under paragraph (b) of Clamse 21.2
{Covenant Defauli) of the Facilities Agreemont, it.has not been reredied or
waived; or

(i)  in'thecase of any other Event of Default if it fias not been waived;
the headings in this Assipnation ave Tor ease of reference onily;

a tegulation includes any regulation, rule, official directive, reguest or- guideline
{whemer or not having the force of Taw, bul if not, where compliance by similar
companies is usual) of any governmental, intergoveinmental or supranational body,
agency, department or of any repulatory, self-regulatory or other authority or
organisation; and

any statufe or statutory provision includes any statue or statutory provision which
amends, extends, consolidates or replaces it; of which has heen amended, extended,
consolidated or replaced. by it, and any orders, regulations, instruments or other
subordinate Jegislation made under it

1.3 Certificates

A cerfificate sigoed by the Bank setting forth fhe amount of any Secured Obligation diic froni the
Assipnors shall be pritia facic ¢vidence of snch amount i the-dbsence of manifest error,

Z UNDERTAKING TO PAY

Each Assignor as primary obligor and not merely as surety undertakes (o the Bank: that it will pay or
discharge the Secured Obligations on the due-date therefor in the manger provided in the refevant
Loan Docinents.

3
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3 ASSIGNATION
31  Assignation

3.1.1 The Assignors hereby assign by way of security for the payment and discharge of the Secured
Obligations to the Bank with absolute warrandice: ' .

(2} all of their riglits, fifle and interest tnder each of the MEP Sidecar Partnership
Docurients to whicl they are a party to (A) make calls on the undrawn Commitments
in the case of the Investors, (B) issue and deliver Drawdown Notices to the Investors
in relation to MEP Sidecar and (C} othérwise require the Investors to make
Commitments fo MEP Sidecar to meet Drawdown Notices;

)] (i} all of their rights, titles, interests, remedies, powers and privileges in amd o the
ideawn: Cormimitments including, without limitation, (A) any undrawn Commibmen(s:
and. (B)-ali of fhe Assigrors” rights-under the MEP Sidecar Pactnership Docwments. fo
receive undrawn Cominitments (at are the subject of a Drawdown Notice sent by the
QGeneral Pattner of the Manager, as apphcable, and all accaunts; contract riglits and
general intangibles related to-the right to receive such undrawn Commitments, anid- {1
gl of its interests in and to.and right to receive any cash, sccurities, notes or other
property. of any naturé whatsosver from the Investors under the MEP Sidecar
Parmership Documents to whichit is a party;and

(3} each of their rights, titles; interasts, remedies, powers.and privileges under the MEP
Sidecar Partriership Documents to which they die a party relating to the enforcement
of Commitments following Drawdown Notices issued to the Investors (inctuding,
without lmitation, rights ander any such Drawdown Notice);

(the ‘Assigned Righés?).

3.1.2  In relation to all Investors of MEP Sidecar who. have fioreased their Commitments {the
“Increased Commitment Investors™), the assignation i secutity hereby created shall extend
only to Assxgnad Rights- not previously assigned. in security pursuant {0 an assignation. in:
security by the Assipnors in favour of the Batk.

32  Re-assignation

Notwithstanding the assignation in Clanse 3.1 {Assignarions), if at.any time.the whole of the Sccured
Obligatichs have been paid of dischaiged in Toll and the Bank iswdet no coimmittnent, obligation or
Lighility under the Facifilies Agreement to Iend money or provide other financial accommodation to.
the Obligors, the Bank shall, -at the request of the Assignors and reasonable cost of the Obligors,
promptly re-assign the Assigned Righis to the Assignors in each case without Tiability to, or any
representation or warranty by, the Leader or any of ‘its nominees and returnt slf documents in its.
possession selating to the assets-subject to the Security created by -this Assipnation pravided that, in.
the rensonable opinion of the Lender no payment made in or towards the discharge of any of the-
Secared Obligations is capable of being avoided or set aside under any law applicable fo Hguidation,
administration, recetvership or insolvency.
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4, POWER OF ATTORNEY IN RESPECT OF DRAWDOWN OF
COMMITMENTS

41  Appointment

The Assignors hereby drrevocably-appoiit the Bank and every delegate or sub-delégate thereof to be
each of their mandatories and attorneys (the *Attorney”) acting severally, and on each of their behalf
and in each of their names-or-otherwise to

{a} issue Drawdown Notices to the Invesiors of MEP Sidecar in respect-of their uncalled .
Commitments (as defined in the MEP Sidecay Partnership Agreement) under the
réslevant MEP Sidecar Pactnership Docuiments;

) enforce 41l rights-and rémedies available to each Assignor on behalf of MEP Sidecar
in respect of payment of any uncafled or unpaid Commitments {as defined in the MEP
Sidecar Parfiership Agreement) under the relevant MEP Sidecar Partnership
Documents;

(©) cause each Obligor to apply any amounts of uncatled Commitments {as defined in the
MEP Sidecar Partnership Agreement) to discharge obligations wnder the Loan
Docurients together with dccrved intersst thereon or any other amounts due and
payable: by the OGligors under the Facilitics Agreement and the other Loan
Documents; and/or

(d)  delegate one or more of the powers conferred on it hereby to-an officer or officers of
the Attorney and appointed for that purpose by the Atiorney,

This power-of sttorney shall fake effect immediately but shall only be exercisable upon the occurrence:
of an Event of Defaull that is continwing.

42  Raiification

Subject to all applicable laws and regulations, the Assignors hereby ratify and confivm all things.done
and all documents executed by any attorney in the exercise or purported exercise of all or any of the
powers. granted to him pursuant to Clavige 4.1 {Appeiimment) provided that no-such.acts result from
- guch aftorney’s pross negligence or wilful misconduct,

43  Indemnity

Thee Assignors Tidemnify the Attorney agaitist any lability, claim, loss; cost, charge or expense atising
from the lawful exercise of any power under Clause 4.1 (Appointmend) {(including aty cost incurred in
‘enforcing this indemnity), othei thau-such Hability resulting from the wilful misconduct; fraud of gross
negligence by the Attorriey. :

5. CONTINUING SECURITY

51 Coritinuing Security

The Seewtity constituted by this Assignation shall be & contiriing security which shall extend to ail the
Becuied Obligations, shall niot be considered as satisfied or discharged by. arty intermediate payment ot

5
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settlement of all or .any of such Secured Obligations and is in addition to-and independent of and shall
not. pzejudlce affect or merge with any other Security which the Bank may hold at any time for any of
the Secured Obligations.

52  Breaking of Accounts

I the Bank receives notice of any Security {other than Security created pursuant fo this Assignation)
created after the date hereof and affecting any of the Assigned Rights: or if the Security constituted
hereby ceases o be continufng Security -

(&) the Bank may opei.a fiew accotint or accounts i respect of any. o all of the Secured
Obligations, and if it doss not'do so itshafl be tretited as if it had done so-at the time it
received such notice or at the tirge such Secyrity ceased to be confinming; and

{b) all paymeénts made by the Assignors to the Bank after the Bank receives such notice
shall be credited; or shall be treated as having been credited, to-a new accoutif-and fiot
as having been applied in.or towards payment of all or any of the Secured Obligations.

53 Avoided Payments

‘Where any reassignment or discharge or other amrangement in respect of any of -the Secared
Obligations or any Security the Bank may hold for any of the Secured Obligations is made in reliance
oiiany payment, secirity or otiter disposition which is avoided or must be restored in an insolvency,
liquidation or ofherwise without limitation, this Assignation shall, whether or not the Bank has
eoticeded or compromised any claitn that any payment, security or other disposition will or shoald be
avotded; continve as if such discharge or other arrangement had not been made.

54  Appropriations

Uniil all the Secuied: Obligations have been unconditionally and-irrevocably paid and discharped in
full, the Bank (after this Assignation has become enforceable in accordance with Clause 9
(Enforcement. of Security)) may refrain. from applying or enforeing any other monsys, Security or
rights hield or received by it inrespect of such Secured Obligations or apply and enforce the same. in
such manner and order as it'sess Fit {but against the Secured Obligations ornly) subject to Clanse: 11
(Applicarion of Proceeds), Any such appropriation shall override sy purporied appropriation by the
Assignors, and the Assignors shall not be entitled to the benefit of the same.,

5.5 Suspense Account

“Until all the Sécured ‘Obligations havé-besn unconditionally and irrevocably paid and dis¢hérped in
full, after this Assignation has become enforcenble in accordance with. Clause 9 (Enforcement of
Secyrity), the Bank may hold in a suspense account any moneys received from dny Assignor of
otherwise in respectof any of the-Secured Obligations,

6. REPRESENTATIONS AND WARRANTIES

Each Assignor makes the following representations and wairanties to the Bank ({1) on the date of this
Assignation and (if) by reference to the facts and circumstances then exxstmg, on the gaine dates &5 the
epresentations and warranties contained in the Facilities Agreement-in. accordance with Clanse 15

6.
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(Representations and. Warranties) of the Facilities Agreement, and acknowledges that the Bank has
entered into the Loan Documents in relidnce on such répresentations and wareanties,

61  Assigned Rights

(a)

(b}

(]

(@

©

)

the MEP Sidecar Parmership Documents ‘permit the General Pariner and the Manager
to make calls and issue Drawdown Notices in respect of the undrawn Commitmends
{as defined in fhe MEP Sidecar Partnership Agreement) in order to repay. the
Advances under the Facilities Agrecment;

{other fhan pursuant to the {ferms of the Loan Documents) the Genoral Pactuer and the
Marager hias the legal right fo make calls'on the undrawn Comimitments (as defined in
the MEP- Sidecar Partnership Agresmen t) of the Investors and to fssue Drawdown
Notices on the Investors;

none of the Assignors nor, to the best of their knowledge, any other patty-is in default
ifi any material respect wnder any Partnership Document other than to the extent
expressly penmitted by the Loan Documents;

none of the Assignors has assigned or agreed to assign any of ifs presen( or fhture

rights, title or interest ini-and to any of the Assigned Rights other than pursuant to tlis

Assignation or to the extent permitted by the Facilities Agreement;

as-Tor as each Assignor Is aware, as ab the date of this-Assignation, no ;ight of actlonis
vested in any party-to any of the MEP Sidecar Pattuership Docnments in'respect of
any representation, breach of condition, breach of warranty. or breach of any other
express or implied term by each Assignor thereunder (unless such tight of action is
vested by virtue of the operation of law); and

the ‘Assignors have 1o knowledge of any fact which would or might prejudice or
affect any right, power or ability of ‘the Bank to enforce any of the.Assigned Rights.

62  Confirmation of security

This Assignors confirm that any Secwity created by an Assignor under any Security Document
continues in full force and effect on the terms of such Secwrity Documents: and . wilt continive to
constitute the legal, valid and binding obligations of each Assigrior enforceable in.accordance with the
termis of such Security Doctment,

7. UNDERTAKINGS

“Bach Assignor undertakes as follows to the Bank thiroughout the Security Pesiod:

VA Negative Pledge

1t shall not, except pursuant to this Assignation, create or agree or attempt to-create or permit to exist
in. favour of any person {other than the Bank);, any Seourity {othier than as permitted by the Toan
Documents) over. the whole or any part of the Assigned Rights or agree to do so.

7
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7.2 Compliance

Each Assignor shall, at any time after the occurtence of an Event of Default which is-continuing, do or
permit to be.done each and every act or thing the Bank may from time to Hme require to be done for
the puipose. of enforcing the Bank’s rights under this Assignation and shall ailow the relevant
Assignor's nams to be used ss and when required by the Bank for that purpose.

7.3 Notice of Assignation

@ An intimation of this Assignation shall be sent out fo {i) all new Imrestars of MEP
Sidecar whose Cornitiments are not.the subject of existing security created pursuant
to an. assignation in scourity by the Assignors-in favour of the Baok (the *Wew
Tnyegt@rs"’), and to all {ii) Increased Commitment frivestors, substaitially in the form
of notice contadned inPart-1 of the Scheduls.

(&) The. notice referred to-in paragraph (a) above shall be sent out to all New Investors
and Increased Commitment Investors of MEP Sidecar 1mmedlately after the date of
this Assignation.

(©) Each of the General Partner and the Manager hereby intimates this Assipnation to
MEP Sidecar and MEP-Sidecar by its execution horeof after execution by the General
Paitner and the Manager acknowledges such intimation,

8. FURTHER ASSURANCES

The Assignors stull, at the reasonable and properly incurred expense of the Obligors from time to
time, execute and. give all- such assurances and do- alf acts and.: things as the Hank may teagonably
reiquife under the laws of any jurisdiction governing the Assigned Rights to enable the Bank to perfect
or protect the sesurify intended (o be created hereby over the Assigned Rights or any part'thereof or,
following the occorrence of an Event of Default that is continuing, to facilitate the sale of the Assigned
Righits of any part thereof or the exercise by the Bank of any: of the rights, powsrs, authorities and
discrations vested iii it or any such delegate or sub-delegate. as aforesaid, including to facilitate vesting
all or part of such assets in the name of the Bank or in the names of 1is nominiee, agent or any
purchaser. To that intent, withoul prejudice to the generalify of the foregoing and subject to the ertny
and condifions set ont in the other Clauses of this Assignation, the Assignors shall execute -all
transfers, sales, dispositions and appropriations and in. particulac (but without limitation) promptly
after being reguested to-do so by the Bank, execute all assignations and transfers of any Assigned
Rights which come into existence after the date of this Assignation (whetlier to the Bank or otherwise)
and shall give all notices, orders and ditections.and mske all tégistrations which the Bank may
reasonably consider expedieat.

9, ENFORCEMENT OF SECURITY
91 Event of Default

At any time after the occurrence of an Event of Default which is continuing the Bank may exercise
any of the Assignois” tights or remediés onder the MEP Sidecar Partnership Documents in relation o
the Assigned. Rights as. are confetied on the Bank pursuant-to-fhis Assignation and perform. the
obligations assumed by any of the Assignors wndei the MEP Sidecar Partnership Documents in
telation fo the. Assigned Rights'in such manner as it sees fit (bt provided that where such Event of

8
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Default relates to an Investor, the Battk may only exercise: such right or remedies, or perform such
obligations, where an Assignor has Tailed to do so inaccordance ‘with the terms of the MEP Sidecar
Partnership Documients) and may, without notice to the Assignors and without demand for payment,
apply: the moieys derived from the relevant MEP Sidecar Parmership Documents ‘in rclation to the
Assigned Righits.in or towards discharge of the Secured Obligations in accordance with the terms
Hereot.

10, RIGHTS UNDER THE ASSIGNED PROFPERTY

101 Clause 9 not-affected

The provisions of this Clause are without prejudice to Clause 9.1 {(Event of Defeuls).
10,2 Limitation of the Banl’s Liabilities
Thé Bank-shall not be.obliged -

[ to make any enguiry as to the miture or sufficiency of any payient received by it
-indér this Assignation or pursuant to a Partnership Docwment;

b to make any-erquiry as. to. the adequacy of performance by any other parly (o a
Partnership Documenit or of its obHgations under any relevant contrast;

{cy to make any clainy or take any other action undef this Assignation; or
(&) io eoliect atiy wioneys or to enforce any of it other rdghts under this Assigaation.
103 Assignor liable to perform

Bach Assigror shafl remain lHable to perform all the obligations assumed by it in relation to each
Partnérship Document to-which b8 a party.

104  Further imitation of Bank's labilities

The Bank shail have no obligation under any of the MEP Sidecar Parthership Documernits and shall
have no Hability in the event of the Tailure by any Assignor to perform its obligations undera MEP
Sidecar Partnership Document fo which itis.a party.

1.  APPLICATION OF PROCEEDS
111 Application of Proceeds

Any moneys received by the Bank pursvent (o this Assignation and/or under the powers hereby
conferred shall, subject to Hie Facilities Agreement, after the ocourrence of an Event of Defavlt which
is continuing, be applied by the Baok for the following purposes atd; uniless otherwise determined by
the Bank, in the following order of priority but without prejudice to the right of the Bank to recover
any shortfall from any Assignorand to the Bank's rights pursuant to Clause 3.4 (Appropriations) -

b
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(a) in satisfaction of or provision for all costs, chdrpes and expenses incurred and
payments made by the Bank, together with interest {after as well as before judgment)
at the Default Rate froni the date the same becomes due and payabls until ths date the
sameare- unconditionally and firevocably paid and discharged in full;

by thereafter shall be applied by the:Bank: (notwithstanding any purported appropriation
by the Assignors) in accordance with the Facilities Agreement; and

() after the end of the Security Period, in payment of the suiplus (f a0¥) to the
Borrowers or other person entltled thereta,

12. PROTECTION OF THIRD PARTIES

No person-or cotpany: dealing with the Baok or ity agenis shall be concerned to enquire whether the
Feeured Obligations have become due and payable or whether any of the-Secured Obligations remains
outstanding or to see to the-application of any foney paid to the Bank:

13, CURRENCY OF ACCOUNT
131 Currency of Account

All payments hereunder shall be made in immediately available funds in the currency and to. the
acconnt specified by the Bank in the corresponding demand,

132 Currency Conversion

IFany monies are teceived or held by the Bank in a currency other than that specified in such demand,
such monies. may be converted into such other currency as the Bank considers necessaty. or desirable
to cover the Secured Obligations in that other currency -at the Bank’s spot rate of exchange,

133 No Discharge

No payment fo the Rank (whiether underany judgmeritor court order-or otherwise) shall dischiargo the
obligation o liability of any Assignot unless and until the Bank. shall have received payment'in fall in
fhe-currency in which the chligation or liability was.incurred and o the extent that the amount of any
such payment shall on actual conversion into snih currency fall short of such obligation or liability
expréssed in that currency the Bank shall have a further separate causeof action against each Assignor
0 recover the amount of the shoritfall.

14, DELEGATION BY LENDER

The Bank may at any time and from time fo time delegate by power of attorney or in any other manmer
to any person or persons 4ll or any of the.powers, authorities and discretions which dre for the time
being exercisable by the Bank under this Assignation in relation to-the Assigried Rights ot any part
therecf. Any such delegation may be made upon such terms (inctuding power fo sub-delegate} and
subject te such repulations as the Bank may think fit. The Batk shall not be in any way fishle or
responsible to the Assignor for atiy loss or damage atising from any act, default, omission or
-migconduct on the part of any such delegate or sub-delegate.
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15, ASSIGMNATIONS, ETC.
151 Permitted Suecessor

This Assignation. shall be binding tpon and shall inure to the benefit of each party and its direct or
subsequent legal successors, permiiited tansférees and assigns,

152 'TheBank

“The Bank miay assign and tiansfer all of its-respective tights and obligations hereunder pursuant to-and
in accordanct with-the Pacilities Agresnient,

153  The Assignors

Nﬂ_Ass?ignnr‘ shall be-entitled to tansler or assigh all or any of its.rights in respect of this Assignation
without. the. prior written consent of the Bank. -

16. WAIVERS AND REMEDIES CUMULATIVE

16.1
{(a} The rights of the Bank under thig Assignation -
0] may beexercised as offen a5 the Bank deems riecessary {in its discretion);
{i) are curidative and not-exclusive of any rights provided by law; and:
(iif}  may be waived only n writing and specificaily.
Delay i exercising or nion-exercise of any such right shall nat be constiued-as a waiver of that
right.
b} The. Bank ny watve any breach by either Assignor -of any. of the Assignors’
obligations hereunder.
16,2

{a) Each Assignior irrevocably and unconditionally:

D walves and abandons any and all rights or entiflement which it has or may
have under- the-existing or fitvre laws of Scotland to require that recomse bie
hiad to the wssets of any othier person before any claim is enforced against itin
respect of its obligations under any of the Lotn Documenis; and

(ii);  waives and abandons any and.all rights or entitlement which it has or may
‘have under the existing laws or future Taws of Scotland to require that any
liability under any guarantee or indemnity. given or in connection with any
L.oan Docwment be divided or apportioned with any other person or réduced
in any inatter,

11
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17. ADDITIONAL PROVISIONS
171 Provisions severable

I any provision of this Assignation Is or-becomes illegal, invalid or snenforceable in any way in any
jurisdiction, it shall not affect the legality, validity or enforceability:

(a_} in that jurisdiction of any other provision; of
() inany other jurisdiction of that ot any other provision.
172 Potentially avoidable payments

1f the Bank considers that an amount paid or credited to it under any Loan Document is capable of
being-avoided or otherwise set aside oi reduced by virtue of sny bankraptcy, insolvency, lignidation or
similar laws of the person by whom such amount is-paid, then for the purposes.of this. Assignation,
such amound shall be regarded as not having been irrevocably paid.

8.  NOTICES
Clause 26 (Norices) of the Facilities Agreement shall apply to-this Assignation as i such clause were

set outin full herein,

19, ENFORCEMENT
191  Jurisdiciion

The tourts of Scotland have exclusive jorisdiction o settle sny dispute aristag out o or in coniection
with this Assignation {including a dispute relating to the existence, validity or termination of this
Assignation of the consequences of ifs dullity or any non-contractyal obligations arising out of or in
connection with this Assignation) {a ‘Dispute”).

19.2 - Appropriate Forum

(8)  The parties hereto agree that the courts of Scottanid are the most appropriate and
convenient courts to-settle Disputes and sccordingly no party will argue fo the
confraty,

)3 This Claise 19 isfor the benefit of the Bank only. As aresulf, thé Bank shall niot be
prevented from taking proceedings relating to a Dispute in any other courts with
jutisdiction, To the extent allowed by law, the Bank may take concurrent proceedings
in any other jutisdiction.

1z
LIVE: 35888845 Vv 1




20, COUNTERPARTS
‘Where execufed in counterparts:

(&) this Assignation shall not take effect uniil all of the counterparts have been delivered;
and

6 delivery will take place when the daie of delivery is agreed between the. parties aiter
execution of this Assignation as evidenced by the date inserted at the start of this
Agsignation.

21,  GOVERNING LAW

This Asgsignation and any not-contractual obligations arising oui-of or in connection with it shall be
governed by and construed in dccoidance ‘with Scots law. IN WITNESS WHEREOF this
Agsignation consisting of thiz and the preceding 12 pages togetherwith the Schedule appended hereto
is exéeuted as follows and is delivered for the putposes of the Legal Wiitings (Couriterparts dnd
Delivery) {Scotland) Act 2015 on the date set ont on page 1 of this Assignation:

For MAYFAIR EQUITY PARTNERS 1 GENERAL PARTNER LIMITED in i

capacity and in

signature of

diectorfmﬁ#authsﬁsc&ﬁmm director/seceptamy/an
DYIEL W SR K AL D,@&wl‘?{ﬁr

Tull name of above (print) fall name of above (prind)

o7/ 116

dateof signing

Londen

place of sighiing.

Address of witness

13
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For MAYFAIR EQUITY PARTINERS LLP as Manager

gnamrof sighature o
member, meniber
DL W 588QH WAL SRS bl
full name of above (prin) full aame of above {pring)
| oY AIWA L
date of signing
_:L,-t-x Nl@ A
place of signing

Address of witness

dlrcctorfmasyiaut&meé signatordsimess

eral pariner MAYFAIR

signature of
dzrcctorisamsa@#auﬁmmed-s@;&tary
WAVAL. APk

DANIEL W TR

full name of above (prinf)

“full name of above (print}

e/ 1116

date of signing
%\u‘l on

Addréss of wikiess

place of signing
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For SILICON VALLEY BANK as Bank

signature of signature.of
-dircctor/seeretary/anthorised signatory/witness director/secretaryfanthorised signatory
full name of above (print) #ill name of above {print) .'
date of s'igning'
(p!ace of sighitig
Address of witness
15
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING ASSIGNATION BY MAYFAIR
BQUITY PARTNERS T SIDECAR LP, MAYPAIR BEQUITY PARTNERS | GENERAL PARTNER
LIMITED and MAYFATR BEQUITY PARTNERS LLP IN FAVOUR OF SILICON VALLEY BANK
SCHEDULE

PART |

Porm of intimation 1o the New Invesiors.and Tncreased Corfiitment Tivestors

Tot [ 1

Diated: 2016

Dear Sirs

Re: ‘The amended and restated limited parinership. agreement dated
constituting and governing Mayfair Equity Pattizérs T8idécar P (the “Partnérship Agireement’)

"""" : Al words and expressions defined 1n-the Agsigration (ds defined below)y shall Have the same meaning” T
when used in this infimation unfess the context otherwise requires. Pleasé nole the following:

1 On 16 April 2015 we, Mayfaic Bquity Pariners I Sidecac LP, Mayfair Equity Partners I
General Partner Limited and Mayfair Equity Partners LLP, (the “Assignors”). signed a revolving
capital call facility agreement for shott term operatiohal and Yiquidity purposes; As part of this process
we signed an-assignation in security in favour of Siticon Valley Bank (the “Assigniation™) where some
of the rights regarding issuing drawdown notices under the Partnership Agreement have been assigned
by way of security to thein,

Z Accardingly, we hereby irrevecably and unconditionally instract and authorise you
'(notwnhsiaﬂdmg #ny previous instructions which we may have given o the contrary) to pay all
monies payable by you under the Parinership Agreement in terms of our Assigned Rights direcily to
such bank account of the Bank or its nomines-as it may front time to Hme notify to you in writing dnd
-t suchextent gs they may specify.

3 Until feceipt of any such niotes from the Bank:

31 you may continue to make such payments {o us in accordanice with the Partiership Agreement;
and

3.2 we may, on behalf of the Bank, continue to exercise the Partnership Rights,

16
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4 A certificd troe copy of the Assignation is enclosed with this fimation. Please pote in
patticular, without Iimitation, the ferms of the following previsions which we have agreed with the
Bank —

4.1 Clanise 6 (Representations and Watranties):

42 Clause 7 (Unidertakinigs)..

5 This intimation is governed by the laws of Scotland,

‘The instractions in this letter may not be revoked or amended without the prior written consent of the

Bank,

Please acknowledge receipt of this notice and your acceptance-of s conténts by signing the atiached
acknowledgement and returning it fo the Bank, '

Yours faithfully

Paiaan tvrenaa EVR bR iR b RE ARy £

Foi and on behalf of Mayfair ﬁq_u_i{y.Parmers 1 Sidecar L¥; acting by its general partner Mayfair
Fquity Partners.] General Partner Limited .

For and on behalf of Mayfair Equity Partners I General Parlner Limited

For and on behalf of Mayfair BEquity Partners LLP

197
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PART 2

Farnyof acknowledgment

To: Siticon Valley Bank as Bank

‘We confirm that -

1. We have received the above intimation and certified copy of the Assignation referred 10 in it
2. ‘We Iirevocably accept the instructions contained in the intintation.
a, We have noted the terms and provisions of the Assignation including, without Timitation, those

provisions reféred to in pardgraph 4 of the intimation.

4, We are not aware of any assignation or other transfer by the Assignor-in relation (o its
Assignied Rights,
5. “We have not claimed or exertised, snd we agree not to claim or exercise following receipt of

gy riotice from. the Bank under paragraph 2 of the intimation, any right of set-off, counterclaiim,
retention, Tien or balaneing of aceounts against ke Assignor in respect of its Assipned Rights.

Yours faithfully,

Investor]

.......... T N I TE AT E RN ETN

Dated:

13
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1.MAYFAIR EQUITY PARTNERS ¥ SIDECAR LP
MAYFAIR EQUITY PARTNERS I GENERAL
PARTNER LIMITED
AND
MAYFAIR EQUITY PARTNERS LLP

{as Assignors)

2.8ILICON VALLEY BANK
(as Bank)

ASSIGNATION IN SECURITY

Brodies LLP
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For ithe purposes of the Lega _Wr'tmgs { ounterpsgrés and Delivery) (Scofland) Act 2015, this

assignation’is delivered on

THIS ASSIGNATION IN SECURITY (the “Assignation”) is made by

iy

(2}

)

)

MAYTFAIR EQUITY PARTNERS ISIDECAR LP, 4 limited partnership established under
the laws of Scotland with registered wumber SLO1988% and whose registered address is 50
Lothian Road, Festival Sgoare, Edinbur gh EH3 OWI, acting by the General Partner (as defined
below) (“MEP Sideear™),

MAYFAIR EQUITY PARTNERS I GENERAL PARTNER LIMITED, a limited
cotiipany incorporated under the laws of Scotland with repistered number SC498626 and
whose registered addeess is 50 Lothian Road, Festival Square; Edm‘z)urgh EHY oW {the
“General Partner”) (in its own capacity and it its capacity as General Partner),

MAYFAIR EQUITY PARTNERS LLP a limited liabilily partnership established under the
laws of England anil Wales with registered nupaber 00393828 antt whose registered office is
8 Hanover Street, London W13 1YQ {n ifs own capacity and in. its eapacity as manager, the
“Mansiger”)

(MEP Sidecar, General Partner and Manager collectively (he “Assignors™);

_in favour of

SILICON VALLEY BANK, registered in England and Wales under numbers BRO14561
and FCO29579 of 7th Floor, 41 Lothbury, London EC2R 7HF (the "Bank”).

WHERTEAS

(A)

®)

L.

11

The: Baiik has executed the Facilities Agreement pursnant o which certain loan Tacilities have

been made dvailable to the Borrowers, Utilisation undes the Facilities' Agresment is subject to

certath conditions, one-of which is thatthe Assignors enter into this Assignation.

The Assignors are satisfied: that they will receive ditect or indivect economic benefits from the

‘Joans and ofher extenstons of credit under the Facilities Agreement and that entering into this

Assignation is for the purpeses and fo the benefit of the Assignors and thicir business.
DEFINITIONS AND INTERPRETATION

Definitions

In this Assignation -

*Assigned Riglts' has the meaning given {o thal terny i Clavse 3,1 (Assignations).

‘Commitments’ has the mieaning given to that termi in the MEP Sidecair Partnership
Agresment.

‘Default Rate’ medis the rate specified in clause 8.3 -(ﬁefmﬁt inferesty of the Facilities
Agreement.

3
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1.2

‘Drawdown Notices' has the mcamng given to that term in the MEP Sidecar Partnership
Agreemert

‘Facilities Agreement’ means (he Tacilities agreement dated 16 April 2015 between inter alios
(1) the Botrowers (2) the General Partner (3) the Manager and (4) the Bank as amended,
restated or varied fronrtime to time,

“MEP Sidecar Partnership Documents” means the MEP Sidecar Partnership Agreement and
each Subscription Agreement, Side Letter, Management Agreement isstied under or pursuant
to the MEP Sidecar Partnership Agreement.

‘Schedule’ means the schedale annexed to this Assignation,

‘Secured Obligations’ means each Obligot's obligations: (whether -actual or contingent and
whether owed jointly or severally or in any other capacity whatsoever) to-pay when due any
debts, principal, intéfest, the Bank Bxpenses and other arounts it owes the Bank now or in the
future, whether under the Facilifies Agreemnent;, the other Loan Dotuments or otherwise,
ineluding, without [imitation, interest aceruing sfter Tasolvency Proceedings begin.and debis,

‘Hiabilities-or obligations of an Obligor {both-actual and contingent) assigned to the Bank and

the performariee of each Obligor's duties under the Loan Documents,

‘Security Period’ means the period beginning on the date of this Assignation and ending on
the date on which all of the Secured Obligations have irrevocably and unconditionally besn
dischay ged in Full and all the facilities-under or pursuant tothe Facilities Agreement have been
cancetled in full.

Interpretation

{ay Unless expressly defined in this Assignation, or the context otherwise requires,
capitalised terms defived in the Facilities Agreement have the same Meanings when
used in this Assignation;

{B) references (o ‘assets” ineludes present, future, actual and contingent properties,
revenues and righits of every description;

{c) the. expressions ‘hereof, herein, hereander’ and similar expressions shall be-construed
as roforoncos to this Agsignation as a whele and shall ot be limited to the particalar
clause of provision in which the relevant expression appears;

(d) the word ‘include(sy’, ‘including® arid ‘in particular” shall be constroed as being by
way of iflustration ‘or emphasis only-and shall not be constried as, nor shall they take
effect as; limiting the generality of the preceding words;

(&) teferences o a ‘persor’ includes any individbal, firm, company, corporation,
governmment, ‘state or agency of a sate .or any association, trust, joint venfure,
comsoriium, parinership or other entity (whethier or nol having sepaate legul
personalityy;

(f} references to-any of the Loan Documents and. any. othier dgieenient or instroment is 4
yeference to that Loan Document or other agreement as umended, novated,
supplemented, extended, restated or replaced from time to time;

2
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(2)

(hy

@

®

&)

O

(m)

)

unless otherwise specified, references to a Clause is to be constried as a reference o
the velevant clause of this Assignation;

witds imporling the singular shall include the ploral and vice versa;
references to the Assignor, the Bank or any other person shall be construed so as to
include its siccessors din fitle; permitted assignees or peinitied trangferees to, orof, its

¥ighits and cbligations under the relevant Loan Documets,

2 “successor” inchudes an. assignee or successor in title of any party and-any person
who under the laws of its jurisdiction. of incorporation; establishment or domicile has

agsumed the vights and obligations of any patty under this Assignation or any other

Loan Docurent o to which, under sach laws, any rights and obligationy have been
trarsferred;

3

A Default (other than an Event- of Defanlf) is “coptinming” if it has not been remedied

",

or waived and an Bvent.of Defanlt is " contiming™.

(i} in the case of an Event of Default atising vnder patagraph (b} of Clause 212

{Covenant Défaulty of the Facilities Agreement, it has not been remedied or
waived; or

(i)  inthe caseof any other Bventof Default if it has not been waived;

the headings in this Assignation are for ease.of reference.only;

a fcgulaii'on includes any regulation, ruls, official ditective, request of guideline
(whether or noi.ha:ving. the force of law, but if not, where. compliance by similar
companies is usual) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory o othel” authotily of

organisation; and

gty statute or statutory provision includes any statue. or statitory provision which

amends, extends, consolidates or replaces it, or which hias been amended, extended,

consolidated or feplaced by it, and any orders, regulations, instruments. or other
subordinate legistation made tnder it

1.3 Certificates

A certificate signed by the. Bank - setting forth the amount of any Secured Obligation due from the
Assignors shall be prima facie evidence of such-amount in the absesnce of manifest ervor.

2 UNDERTAKING TO PAY

Each Assignor as primary obligor and not metely as surety undertakes-to the Banlk that it will pay or
discharge the Secured Obligatioris on the due date therefor in the manner provided in the relevant
.Loan Documents.

3
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31

3,11

312

3.2

ASSIGNATION

Assignation

The Assigrors hereby assign by way of secutity for the payment and discharge of the Secured
Obtigations to the Bank with absolute warrandice:

{a)

(b

{©)

all of théir rights, title and inferest under each of the MEP Sidecar Partnership
Toeuments to which they are a patty to-(A) make calls on the undrawn Commitments
in the case of the Investots, (B) issue and deliver Drawdown. Notices to the Investors
in relation to MEP Sidecar and (C} ofherwise requite the lavestors' fo piakie

Coramilinsnts to MEP Sidecar to meet Drawdown Notices;

(i) a1l of their rights, titles, interests, remedies, powers and privileges in and to the
undrawn Commiitments including, without limitation, (A)any tndrawn Commitiments
and {B) ail-of the Assignors’ rights under the MEP Sidecar Partiership Documents o
receive undiawn Commitments that are the subject of a Drawdown Notice sent by the
General Pariner or the Manager, as applicable, and 4ll accourits, contract rights and
general intangibles related o the right to receive such undrawn Commitments, and (i)
all ofits interests. in and to-and right to réceive any cash, securities, notes ‘or other
property of any matwe whatsoever from the Tnvestors under the MEP Sidecar
Partnership Documents to-which it is.a party; and :

gach of their rights, titles, interests, remedies, powers and privileges under the MEP
Sidecar Partnership Documents lo which they are a party relating to the enforcement

of Commitments following Dirawdown Notices issued to the Investors (including,

without limitation, rights viider any such Drawdown Notice);

{the ‘Assigned Righis?).

In relation to 4ll Investors of MEP Sidecar who have increased thelr Comimitments (the
“Inereased Commitment Invéstors™), the assignation in security hereby created shali extend
only to Assigned Rights fiot previously assigned. in secwity pursuant fo. an assignation if
seciirity by the Assignors in favour of the Bank.

Re-assignation

Notwithstanding the assignation in Clause 3.1 (Assignations), if at-any time the whole of the Secured
‘Obligations have been paid or discharged in full and the Bank is under no commitmeit, obligation or
Hability under the Feeilities Agreetent o lend money or provide other finaneial accommodation to
the Obligors; the Bank shall, at the request of the Assignors and Teasonable cost-of the Obligors,
promptly re-assign the Assigned Rights to the Assignors in each case without liability to, or any.
representation or wartanty by, the Lender or any of ity nominees and refwrn all documents in its
possession relating to the assets subject to the Secority. crealed by this Assignation -provided that, in
thie reasonable opinion of the Lender no payment made in or towards the discharge of -any of ‘the:
Secured Obligations is-capable of being avoided or set aside-under any faw applicable fo liquidation,
administration, receivership oringolvency.

4
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4. POWER OF ATTORNEY IN RESPECT OF DRAWDOWN OF
COMMITMENTS

41 Appoinfment

'The Assignors heteby irrevocably appoint the Bank and every delegate or sub-delegate thereof to be
sach of their mandatorics and attorneys (tlie *Attorney’) acting severally, and on eash of theit behalf
and in each of their names or.otherwise to:

(a) {ssue Drawdown Notices to the Irivestors of MEP Sidecar in.vespect of t'h_éir vncatled
Cominitmeiils (as defined in the MEP Sidecar Prartnership Agreement) vnder the
televant MEP Sidecar Partnership Docuiiients;.

i3] enforce all rights and remedies available fo-¢ach Assignor on behatf of MEF Sidecar
inrespect of payment.of any uncalled or unpaid Commitments (as defined in the MBEP
Sidecar Partnership Agreement) under the relevant MEP Sidecar Parlnership
Documents;

© cause each Obligor to apply any amounts.of uncalled Commitinents (as defined in the
MEP Sidecar’ Partnesship Agreement) o dischaige obligations under the loan
Docuiments logether with accrued Hiterest théreon or any offier amounts. due. and
payable by the Obligms under the Facilitics Agreement and the. other Loan
Diocuments;. and/or

@ delegate one or more of the powers coiiferred on it hereby to an officer or officers of
the Attorney and appointed for that purpose by the Attorney.

This power of altorney shall take effect immediatety but shall only be exercigable upon the octurrence
of an Bvent of Default that is continning,

4.2 Ratification

Subject to all applicable laws and regulations, the Assighors hereby ratify and confirm all things dons
and all:documents executed by any attorney in the exercise or purported exercise of all of any of the

powers granted to him pursuant to Clause 4.1 (Appointment)- provided that sio such acts fesult from
such-attorney’s gross negligence ot wilfal misconduct.

43  TIndermity

The Assignors indemunify the Atforney against any Jiability, claim, loss, cost; chargeor expense arising
from the lawful exercise of any power wder Clause 4.1 (Appointment) (including any cost incurred in
enforcing this indemnity), other than such Hability resulting from the wilful misconduct; fraud or gross
negligence by the Attorney:

5, CONTINUING SECURITY

51  Continuing Security

The Securily constituted by this Assignation shall be-a continuing security whick shall extend to-alf the
Secured Obligations; shall not be-considered as satisfed or discharged by any interisediate payment or

5
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settlement of all or any of such Sgcm‘ed Obligations and is-in addition to and independent of and shall
not prejudice; affect ot merge with any other Scourity which the Banl may hold at any tiine for any of
the Secured Oblipations. '

52  Breaking of Accounts:

If the Bank receives notice of any Secutity (other than Seep‘:r’i"ty created pursuant to This Assignation)
created after the date hereof and affecting any” of ‘the Assigned Rights or if the Secority constituted
hereby ceases to be continuing Security -

(a) the Bank way open a new a@ccount or accounts in respect of any orali of the Secured
Obligations, and if it does notdo so it shall be treated asif it had done so 4t the time it
seceived such notice or at (e tittie such Security ceased to be continuing; and

B all payments made by the Assignors to the Bank after the Bank receives such-notice
shall be credited, or shall be: tréated ds having been gredifed, to a new account and 1ot
as having bee applisd in of towdrds payment of all or any of the Secuied Obligations.

53  Avoided Payments

Where any reassighment or discharge or other arrangement in respect of any of the Secured
Obligations or any Securily the Bank may hold forany of the Secured Obligations is made in reliance
on any payment, security or other disposition which is avoided or must be restored in an inscélvency,
liguidation. or otherwise without 1 fitation, this Assignation shall, whether or not the Bank. has
conceded ot compromised any claim that any payment, security 6r other disposition will or-should be
avoided, continue ds if such discharge or other arfangerent had not begn made:

54  Appropriations.

Uniil afl the Secured Obligations hiavé been unconditionally and irevocably paid and discharged in
full, the Bank (after this Assignation. has become enforcesble in accordance with Clauze .9
(Enforcement of Security)} may reftain from applying or.enforcing any other moneys, Securily or
‘yights hetd or received by-it in respect of such Secured Obligations or apply and enforce the same i
such mannee and order as it sees fit (but against the Secured Obligations: only) subject to Clause 11
(Application of Procéeds). Any such appropriation shall override any purported appropiiation by. the
Assignore, and fhe Assighors shall not be entitled to the benefit of the same.

55 Suspense Account

Until 8l the Secured Obligations have beer uneonditionally and irrevoeably paid and discharged in
full, after fhis Assignation has become enforceable in accordance. with Clause 9 (Enforcement of
Security), the Bank imay hold in a suspense account any moncys: recetved from any Assignor ot
otherwise in respect of any of the Secured Obligations.

6. REPRESENTATIONS AND WARRANTIES

Fach Assignor. makes the following representations and warranties to the Bank ({iy on the date of this.
Assignation and (1) by reference to the eapis and circumstances then existing, on the site dates as the.
representations -and warranties contained in the Facilities Agreement in accordance with Clause 15
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(Representations and Warranties) of the Facilities Agreement, and acknowledges that the Bank has
enlered into the Loan Documents in reliance on such represenfations and warranties.

61  Assigned Rights

@

()

{c)

(d)

e

®

the MEP Sidecar Partiership Documents perinit the General Pariner and the Manager
to make calls and issue Diawdowi Nofices il respect of the uridrawn Commitiments
(as defined in the MEP Sidecar Partnership Agreement) in order to repay the
Advances under the Facilities Agreement;

(other than pursaant to the terms of the Loan Documents) the General Partner and the
Manager has the legal right to make calls on the undrawn Commitments (as defined in

the MEP Sidecat Partnership Agieement) of the Tnvestors and to iSsue Dirawdown

Notices o1 the Investoks;

none of the Assignors nor, to the best of their knowledge; any other party isin default
in any material respect under any. Parthership Document other than fo the extent
expressly permitted by thie Loan Documents;

none of the Assignors has assigned or agreed to assign any of its present or future
rights, fitle or interest in.and to any of the Assigned Righits other than pursuant to his
Assigndtion or fo the extént pesmitted by the Facilifies Agreement;

. as far as each Assighor is aware; as at the date of this Assignation, o vight of action is

vested in any paty to any of the MEP Sidecar Partnership Documents in respect of

any tepresentation, breach of condition, breach of warranty oy breach of any other

express or implied term by each Assignor theréunder (unless such right of action is

vested by virtue-of the operation of law); and

‘the. Assignors have no knowledge of- any fact which would or might préjudice or

affect any right, power or ability of the Bank to ¢nforee any of the Assigned Rights..

62  Confirmation of secarity

The Assignors confirm that any. Security created by an Assignor uuder any Secwrity Document
vontinges in full foree and effect on the terms of such. Security Documents and will continue 1o
canstitute the legal, valid and binding obligations of each Assignor enforceable in accordanice with the
‘terms of such Secorify Documient.

7. UNDERTAKINGS

Each Assignor undertakes as fallows fo the Bank thronghout the Security Period:

74 Negative Pledge

Tt shall not, except pursuant to-this Assignation, create or agree of attempt fo credte or permit to exist
in favour of any person (other than the Bank), any Security (other than as permiited by the Loan
Dotuments) over tie whole or any patt of the Assighed Rights or agree to-do so.
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72  Compliance

Each Assigrior shall,.at any time after the occurrence of-an Event of Defauly which is continuing, do or
permiit to be done each and. every act or thing the Bank may from e to- liftee reyhire to be done. for
the purpose of enforcing the Bank’s. rights under this Assignation and shall allow the relevant
Assignor’s name to he used as and whien required by the Bank for that purpose.

7.3 Notice of Assignation

(a) Ari intimation: of this- Assignation shall be sent out to (i) all new Invesiors of MEP
Sidecar whose Commitments are not the subject of existing security created pursuant
to an assignation it security by the Assignors in favour of the Bank. (the "New
Tnvestors™), and to all:(i) Increased Commitment Investors, substantiatly in the form
of niotice contained in Part 1 of the Schedule.

) The notice referred to in paragraph () above shall be senl out to all New Investors
and Increased Commitment Tiivestors of MEP Sidecar immediatety after the date of
this Assignation.

© Each of the General Partner and the Manager hereby intimates this Agsignation fo
MEP Sidecar and MEP Sidecar by its execution hiereof after execution by the General
Partner and the Manager acknowledges such intimation.

8. FURTHER ASSURANCES

The Assignors shall, at the reasonable and properly incurred expense of the Obligors from: time. (o
time; execute and -give all such assurances and do all acts and (hings as the Bank may reasonably
‘reguire under the laws of any jurisdiction governing the Assigned Rights to enable the Barik to perfect
or protect the security intended to be created hereby over the Assigned Rights or any part thereof or,
following the decarrence of an Event of Default that is continiing, to facilitate the sale of the Assigned
Rights or any pert thereof or the excreise by the Bank of any of the rights, powers, anthoritics and
discretions vested it it orany such délegate or-sub-delegate as aforesaid,. ineluding to facilitate vesting
all of part of such assets in the.name of the Bunk orin the names of its nomitice, agent or any
purchaser. To that:intent, without prejudice to the generality of the foregoing and subject to the terms
and conditions set out it the othér Clauses of this Assignation, the Assignors shall execute all
transfers, sales, dispositions and appropriations and in particular (but withoul Titnitation) promptly
after being tequested to do so by the Bank, execute all assignations: and transfers of any Assigned
Rights which come into existence after the date of this Assignation (whether to the Bank or otherwise]
and shall give all notices, orders and directions and make all repistrations which the Bank may
reasonably comsider expedient.

9, ENFORCEMENT OF SECURITY
91 - Event of Defanlt

' At any dime after the-occurtence of an Event-of Default which is conlinuing the Bank may cxepcise
any of the Assignors” rights or remedies under the MEP Sidecar: Partnership Docuinents in relation to
the Assigned Rights as ate conferred on the Bank pursuant to this Assignation and perform the:
obligations assumed by any of the Assignoss under the MEP Sidecar Partnership Documents in
relation to the Assipned Rights in such nanner as it sees fit (but-provided that where such Eventof
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Default relales to an Investor, the Bank may only exercise such right or remedies, or perform such
obligations, where.an Ass:gner has failed to do so'in accordance with the terms of the: MEP Sidecar
Partnership Documents)-and thiay, without notice to the Assignors and without demand for payment,
apply the moneys derived from (he relevant MEP Sidecar Partnership Documeits in relation to the
Assigned Riphts in or towards discharge of the Secured Obligations i accordance with the terms
hereof.

10, RIGHTS UNDER THE ASSIGNED PROPERTY
i1 Clause 9 not affected

The provisions of this Clause are without prejudice to Clause 9.1 (Event of Default). “
10:2  Limitation of the Bank’s Liabilities

The Bank shall'not be ohliged -

{a) {o make any enquiry as fo the nature of sufficiency of any payment received by it
unider this Assignation or putsuant to-a Parme;ship Document;

{B) to make any eiiquiry as to the adequacy of performance by any othier party to a
Partnership Docutient ot of its obligations arider afiy relevant contiact;

{c) to make any claim or takeany other action under {his Assignation; or
(d} to-collect any moneys or to enforce any of its other rights under lhis Assignation.
103 Assignor liable to perform

Fach Assignor shall remain liable to perform all the obligations assumed by it in 1eianon 1o each
Paitnership Docoment to which itis a party.

4104 TFurther limitation of Bank‘s-liabﬂifiés

The Bank shall have no obligation under any of the MEP Sidecar Partneship Documents and shall
have no liability in the event of the: failure by any Assignor to perform its obligations under a MEP
Sidecar Partnérship Document to which it is a party.

1L, APPLICATION OF PROCEEDS
151 Applicaﬁon of Proceeds

Any moneys. received by the Bunk. pursuant fo {his Asgignation and/or under the powers hereby
conferred shall; sitbject to the: Facilitics Agreement, after thie ocourrence of an Bvent-of Default which.
1is continiiing; be applied by the Bank for the following purposes and, unless otherwise determined by
the Bark, in the following order of priorvity but withoot prejudice to the right of the Bank to recover
any shortfall fron any Assignor and to the Bank's rights pursuant to Clause 5.4 (Appropriations) -
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() in satisfaction of or provision for all costs, charges and expenses incurred and
payments made by the Bahk, together with interest (after as well as before judgment)
.at the Default Rate from the date the same becomes. due and payable until the date the
surrie are unconditionally and frievocably paid and discharged in fulk;

(b) - theréaffer shall be applied by (he Bank (notwithstanding any purported appropriation
by e Assigndrs) in dccordance with the Facilities Agreerent; and

{cy after the end of the Secufity Period, in p‘aj‘r'ment of the surplas (if any) to the
Borrowers or other persorrentitled therelo,

12. PROTECTION OF THIRD PARTIES

No person or company-dealing with the Bank or ifs agents shail be coricersied Lo enquire whether the
‘Secured Obligations have become due and payable or whether any of the Sccured Obligations remaing
outstatiding or ko sec to the application of any mongy paid-to the Bank.

13, CURRENCY OF ACCOUNT

13.1  Currency of Account

All payments hereunder shall be miade in immediately available funds in the currency and to the
aceount specified by the Bank in the corresponding demarnd.

i3.2  Corrency Conversion

If any monies ave teceived or held by the Bank in a currency other than that specified in such demand,
such monies may be converted into such other currency as the Bank consider$ necessary or désirable
to cover the Secured Obligations in that other curéncy at the Bank's spot rate of exchange.

13.3 NoDischarge

No paymént to the Bank (whether under any judgment or court order or otherwise) shall discharge the
obligatioft or hablhty of any Assignor unless: and until the Bank shall have received payment in full in.
the currency in which the obligation of liability was incuired and to the extent that the amount of any
such payment shall on: actual conveision inty such Gurresicy fall short of -such obligation o Hability
gxpressed in that surrency the Bank shall have-a fu;rthex separate cause of action against.each Assignor
{o.recover the. amount of the shorifall,

14. DELEGATION BY LENDER

The Bank may at any-time and from tine to time delogate by power of atforney or in any other manner
to any person or persons-all or any of the powers, authorities and discretions which ate for the time
beinig exercisable by the Bank under this Assignation in relation to the Assigned Rights or any part
thereof, Any such delegation may be made upon such terms (ineluding-power to sab-delegate) and
subject to such regulations. as the Bank may think fit. The Bank shall ot be in any way liable or
responsible to the Assignor for any loss or damage adsing from any act, defaylt; omission oy
misconduct ori the part.of any such delegate-or sub-delegate.
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15,  ASSIGNATIONS, ETC.
151  Permitted Successor

This Assignation shall be binding upon and shafl inure to the benefit of. gach paty and its direct or
subsequent legal successors, permitted transferees and assigns.

152 The Bank

The Bank may assign and transfer all of ils respective rights and obligations hereundei pursaant to and
1in accordance with the Pacilities Agreement.

153 The Assignors

No Assignor shall be entitled to transfer or assign all or any of its rights in tespect of this Assignation
withont the prior wiitten consent of the:Bank.

16. WAIVERS AND REMEDIES CUMULATIVE

6.1
{2) The rights of the Bank under this Assignation -
{1} may be exercised as ofteri as the Bank deems necessary (in'its discretion);
i) are cumulative and not exclusive of any rights piovided by law; and
(iii)  may be waived only in wrifing and specifically.
Delay in exercising of non-exercise of any such right shall not be construed as a waiver of that
Hipht. _
{by The .Baﬂk may waive any breach by either Assignor of any af the Assighiors’
obligations hereunder,
16.2

(@) Each Assignor irrevocably and unconditionally:

¢ waives and abandons any-and il rights or entitfernent which it has or may
‘bave under the existing or fatore laws of Seofland to require that recourse be
Had to the assets of any other person before any claim is enforced against it in
respect of i its cbiigations under any of the Loan Documents; and

(i) waives and abandons any and all xights or entitlement which it has or may
have under the existing laws or future laws of Scotland to require that any
liability under any guarantee or indemnity given or in connection with any
Loan Docoment be divided or apporiioned with any othes person or reduced
jn any matter.

11
LIVE: 35888345 V 1




17.  ADDITIONAL PROVISIONS
17.1  Provisions severable

If any-provision of this As_signation-is or becomes illegal, invalid or unenforceable in any way in any
jurtsdiction, it shalk not affect the legality, validity or enforceabifity:

(&) in that jurisdiction of any other provision;-or
()  inany olherjurisdiction of that or any other provision.
172 Potentially avoidable payments

If the Bank considers that an amount paid or credited to it under any Loan Document is capable of
being avoided or otherwise set aside ot reduced by virtue of any bankruptey, insolvency, liquidation ok
similar laws of the petson by whom such amount is paid, then for the purposes of this Assignation,
such stount shall be regarded as not having been frrevocably paid.

18. NOTICES

Clause 26 (Nofices) of the Facilities Agreement shall apply to this Assignation as if such clause were
set out in full herein,

18, ENFORCEMENT
191 Jurisdiction

Thie cousts of Scotland have exclusive: jurisdiction to settle any. dispute arising out of or in connection
with: this Assignation (including a dispute rélating to the existence, validity or termination of this
Assignation of the consequences of its nullity or any non-contractual vbligations: arising out of or in
connection with this Assignation) (« ‘Dispute’).

192 Appropriate Forum

{a) The parfies hereto agree that the courts of Scotland are the most. appropriate and
convenient courts 1 settle Disputes and accordingly no party will argie to Ui
contraiy.

{b)  This Clause 19 is for the benefit of the Bank only. As a result, the Bank shall not be
prevented from taking proceedings relating to a Dispute in any other comrts with
judsdiction. To-the extent allowed by law, the Bank may take concurrent proceedings
in any ofher jurisdiction.
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20, COUNTERPARTS
‘Where executed in courniterparts:

() this-Assignation shall not take effect until all of the counterparts have been delivered;
and

(b)  delivery will take place when the date of delivery is agteed between the parties after
execution-of {his Assignation. as evidenced by the. date-inserted at the start of this
Assignation.

21, GOVERNING LAW

This Assignation and sry non-contractual obligations arising out of or it connection with it shall be
governed by and constried in aceordance with Scots Jaw. IN WITNESS WHEREOF this
Assignation consisting of this and the preceding 12 pages together with the Schedule appended héreto
is exceuted as follows and is delivered for the purposes of the Legal Whitings (Counterparts and
Delivery) (Scotland) Act 2015 on-the date set out.on page 1 of this Assignation:

For MAYFAIR BEQUITY PARTNERS T GENERAL PARTNER LIMITED in its own capacily afid in
ils Gapacity as General Patther

.sig11ati1re:of ’ ' o signature of
director/secretary/authorised signatory/wituess director/secretaryfauthorised signatory
full name of ghove (print) T Full name of abave {prisit)
. dateof sign‘mg
place of signing

Address of _'wiﬁness

I3
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For MAYBAIR EQUITY PARTNERS LLP as Manager

signature of sighature of

member i member

full name of above (privit) T ' full name of above {prim)'
date of signing "
place of signing

Address of witness

For MAYFAIR EQUITY PARTNERS I SIDECAR LP acting by its general partner MAYFAIR
EQUITY PARTNERS I GENERAL PARTNER LIMITED '

. sigﬂatufé of . . signature of
ditector/secretary/anthorised signatory/withess directos/secretary/authoiised signatory
full name of above {print) fall nane of above (print)

date 6f signing
_ piaéé of signing B
Address of witness
id
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For SILICON VALLEY BANK as Bank

“signature of gignature of R
director/secretar y/éfnhsm‘gﬁata&'wﬂness director/secretaryfauthorised SIgnaiox Y

NAM i ANAND ._ ot Moca,
-fill name of above (print) full name of above {print)

1011 2046

date of _sig.m'z:g
LONDoN
_ place of signing
Address of witness
15

LIVE: 35838845 V 1




THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING ASSIGNATION BY MAYFAIR
EQUITY PARTNERS T SIDECAR-LP, MAYFAIR EQUITY PARTNERS I GENERAL PARTNLER
LIMITED and MAYPATR EQUITY PARTNERS LLP IN FAVOUR OF SILICON VALLEY BANK
SCHEDULE

PART 1

Form of intimation o the New Investors and Increased Commiiment Tnivestors

To: | 1

Dated: 2016

Trear Sirs

Re:  The amended and restafed HLmited partnership agieement dated
constituting and governing Mayfair Equity Partners I Sidecar LP (the “Pavtnership Agreement”)

All words and expressions defined inthe Assignation (as defined below) shall have the same meaning
whien used in this intimation unless the conitext otherwise 1equires. Pleass nofe the following:.

1 On 16 April 2015 we, Mayfair Bquity Partners T Sidecar LP, Mayfair Equity Partners I
Generdl Partner Limited and Mayfair Bquity Partners LLP, (the “Assignors™) sighied a-revolving
capital call facility ‘agreement for shint term operational and liquidity purposes. As part-of tis process
we signel an agsighation in-security in favour of Silicon Valtey Bank (the “Assignation”y where some.
of the rights regarding issning-drawdown notices under the Partnership Agteement have been assigned
by way of security to them. '

Z Accordingly, we hereby .rrevocably and unconditionally instruct and authorise “you
(notwithstanding any previous instructions which wé may have given to the contrary). to pay all
monies payahle by you under the Partnership Agreement in tetmis of our Assigned Rights directly fo
such bank sccount of the Bank or-its nominee as it may from time to time notify fo.you jn-writing and
to such extent as they may specify. '

3 Uil receiptof any such notice from the Bank:

31 you-may contiriue o make such payments to us in accordance with the Partnership Agreement;.
and

32 wemay, on behalf of the Bank, continue to exercise the Partnership Rights.
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4 A certified true copy of the Assignation is enclosed with this intimation. Please note in
particular, without limitation, the terms of the followiig provisions which we have agreed with the:
Bank —

4.1 Clause 6 {Representations and Warranties);

42 Classe 7 {Underlakings).

5 This intimation is governed by the laws of Scotland.

The insteuctions in:{his lefter may not be revoked or amended without the prior written consent of the
Bank. ' ’

Please acknowledge receipt of this notice and your acceptance of its contents by signing the attached
ackiowledgement and retiming itto the Bank,

Yours faithfully

Fwaad FmaaraNevyEbanbra e Rha i bl

For and on behalf of Mayfair Equity Partners I Sidecar LP, acting by its general partner Mayfair
Equity Pariners [ General Partner Limited

For and oii behalf of Mayfair Eqinty Partoers I General Partrer Limited

rreryaa ey EraReRdTE RN AR R ih

For and-on behalf of Mayfair Equity Partners LLP
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PART 2

Form of acknowledgment

To:  Silicon Valley Bank as Bank

We confirmi that —

1. We have received the abave intimation and certified copy of the Assignation referred toin it
2. We irrevocably accept the instructions contained in the intimation.

3. “We have noted the terms and provisions of the Assignation including, without limitation, those

ptovisions referred to in paragraph 4 of the Intimation..

4, “We are riot aware of any assignation or othier fransfer by the Assignor in. relation fo ifs.
Assigned Rights.
5. We have fiot claimed or exercised, and we agrée not {o thaim or exercise following receipt of

any notice: from the Bank. undet paragraph 2 of the intimation, any right of set-off, couiterclaim,
retention, lien or balancing of accounts againist the Assignor in respect of its Assigned Rights.

Yours faithfully,
Huvestor}
By:

Dated
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