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For the pur poses of the Leg Wr;tmgs Counterparés and Delivery) (Scofland) Act 2015, this
assignation s delivered on .

THIS ASSIGN_ATIO.N IN SECURITY (ﬂae'-‘A‘ssigﬂaﬁtm“)i‘smadaby

Y]

@

@)

(4)

MAYFAIR EQUITY PARTNERS Y LP, a limited partnership established vnder the Taws of
Scotland with registered number SLO19880 and whose registered address is 50 Lothian Road,
Festival Squave, Edinburgh EH3 9WI, acting by the General Paciner (as. defined below)
(IIME ﬁ))

MAYFAIR EQUITY PARTNERS I GENERAL PARTNER LIMITED, a limited
company incorporated under the- laws: of Scottand with registered. nmber SC498626 and
whose registeted address.is 50 Lothian Road, Feslival Square, Edinburgh EH3 SWT {the
“General Partiier™) (it {ls own capacity and in its capacity as General Pariner),

MAYFAIR EQUITY PARTNERS.LLP a Hmited Hability partership cstablished mder the:
Taws of Bngland and Wales with registered number OC393828 and whose registered office is
‘8 Hanover Streel, London W18 1YQ (in ifs-own capacity and in its capacity as manager, the
"Manager™)

(MEP, General Partnés and Manager collectively the “Assiphors”);

i favour.of

SILICON VALLEY BANK, registered in England and Wales under numbers BRO14561
and FCD29579 of 7ih Fioor, 41 Lothbury, London BC2ZR 7THF (the “Bank’).

WHEREAS

)

_}.1

11

The Bank has executed the Pacilities Agreement pursuantto which certain loan facilities have
been made available to the Borrowers, Utilisation under the Facilities Agreement i§ subject 1o
ceridin conditions, one of which i that the Assignérs enter into this Assignation,
The-Assigriors &re satisfied that they.will receive direct or indirect séonomic benefits from the
1oans and ofher extensions of credit under the Facilities Agreement and that enfering into this
Assignation is-for the purposes and-to the benefit of the Asgignors and theik business.
DEFINITIONS AND INTERPRETATION

Definitions

In this-Assignation -

‘Asgighied Rights' has the meaning given to that tefm in Clanse 3.1 (Assignations).
“Clormnitments’ has the meaning given (o that terminthe MEP Partnership Agresment.

‘Default Rate' means the rate specified in clause 8:3 (Defunlt interesty of the Pacilitics
Agresment.

‘Drawdoiwn Nofices® hag the meaning given Lo that term in the MEP Partiership Agreement

1
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1.2

‘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 varied from time to tine.

“MEP Pavingrship Docubénts” wmeans the MEP Partnership Agreemient and eich
Subseription Agrecment, Stde Lstter; Management Agresment issued under or pursuant to-the
MEP Partnership Agrecment,

*Schedule” means the schedule annexed to this Assignation,

‘Secaved Obligations’ means each Obligor's ohligations {(whether actual er contingent and
whether owed jointly or severglly orin-any ofher capacity whatsosver) {o pay when-due any
debis, principal, interest, the Bank Expenses and other amounts it owes the Bank now or in the
future, whether under the Facilities Agreement, {he other Loait Documents of otherivise,
including, without Hmitation, mterest acerning after Insolvency Proceedings hegin and dehits,

Tiabilities or obligations of an Obligor (both actual and contingent) assigned to the Bank and

the pérformance of sach Obligtir's duties under the Loan Docurients:

‘Security Period” means the period beginning on the date of this Assignation and ending on
fhe date on which all of the Secured Obligations have imrévocably and anconditionally been
discharged-in full and all the facilities under or pursuant to the Facilities Agresment have heen
cancelied in full.

Inferpretation

{a) Unless expressly ae_fineé in fhis Assignation, or the context otherwise requires,
capitalised termis defined in the Faeilities Agréement have the sine meanings when
used tuthis Assignation;

)] references {0 ‘assets’ includes present, future, actual and cesitingent properiies,
revendes and rights of every description; '

©) the expressions ‘bereof, herein; hereunder” and similar expressions shall be coustrued
ag-references 1o this Assignation as a'whole and shall not be limited to the parficular
clause or provision in which the relevant expression appems;

{d) the woril ‘include(s)y’, ‘including’ aid ‘in-particular” shall be construed as being by
wity of illusation or empliasis-only and shall sot be construed as, nor shall they take
effect as, Hmiting the generafity-of the preceding words;

{e) references to. a ‘person’ includes any individwal, firm, company, corporation,
goveriment, state or agéncy of a siate or any. association, Lusk joind vensiuge,
cansortium, partmesship or other entity (whether ‘or not having separate legal
personality);

H references to any of the Loan Documents and any ofther agreerment or instiument is-a
refererice to that Toan Document or other agreement a8 samended, novated,
supplemented, extended, restated or replaced from time to Hmg;

2
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{g)

{h)

@

®

o
{m)

(i

uniess otherwise specified, references to a Clause is to be construed as.aveference to
the relevant clause of this Assiguation;

words importing the singular shall iticlude the plural and vice versa;

teferences to the Assipror, the Baak or any other person shall be construed so as-to
include iis sucesssors in title, permitted. assipnees or permitted tansferees to, orof; its
1ights and obligations under the relevant Loan Documents;

a “successor” includes an assignee or-successorin title of any parly and any peison
whio under the Taws of its jurisdiction of incorpotation, establishtent or-domicile has
assumed fhe rights and obligations of any party ander this Assignation or any other
Loan Document or to which, ander stich Taws; any rights and obligations have been
transfemed;

A Defanlt (other than an Event of Default) is “continning" if it has not been remedied
or watved aud an Bvent of Default is "confinuing®:

] in-the case of an Bvent of Defauvlt arising under paragraph (b) of Clauge 21.2
{Covenani Defimulty of the Pacilities Agreement, it has not been reémedied or
waived; or

(i) in the case.of any other Bvent of Default if it has not been waived;
the headings in this-Assignation are for ease of reference only;

a regulation includes any regulation, rule, offickal difective, request or guideline
(whisther of not having the force of law, but if not, whers comipHance by similar
eompeanies. is usual) of any governmental, inferpovernmental. or supranational. body,
agency, department or of any regulatory, self-regulifory or other asthotity or
organisation; and

any slalite or statutory. provision includes. sny statue or statutot'y provision which
amends, extends, consolidates or replaces it, or which has been amended, exfended,
consolidated or replaced by it; and any ordess, mgulatzons instruments or other
subordingte legislation 'made under it

1.3 Cerfificates

A certificaté signed by the Bank setting forth the amount of any Secured Obligation die from the
Assignoss shall be prima facie evidence of such smount in the absence of manifest error,

2 UNDERTAKING TO PAY

Euch A,ss;gnur as primary. obligor and not merely as surety undertakes to the Baﬁk that it will pay or
discharge the Secured Obligations on the due date therefor in the manner provided in the relevant
Loan Doctiments,

3
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312

i2

ASSIGNATION

Assignation

“The Assigitors herchy assign by way of security for the payment and discharge of the Secured

Obligations to-the Bank -with absolute warrandice:

(a)-

®

{c)

all of theitrights, title and.interest under each of the MEP Pavinership Documents to
which they are a party to (A) make calls.on the undrawn Commitments in the case of
thie Investors; (BY 1ssue and deliver Brawdown Notices 1o the Investors invelation to
MEP and (C) otherwise require the Investors-to: make Commitments 4o MEP to meet
Drawdown Notices; ' :

(i) all of their iights; titles; interests, remedies, powers and privileges-in and fo the
vndrawn Commitments-including; without limitation, (A) any vndrawr Commitments
and (B) all of the Assiginors’ rights under the MEP Partitership Documents to receive
undrawn Gommitrents that are the §ibject of a Drawdown Notice sent by the Gerigral
Partner oi the Manager, as. applicable, and all accounis, confract riglits and general

Intangibles refated to the right to receive such imdiawn Commitenents, and (i0) all of

its fnterests inand tooand right to recéive any cash, securities, notes or othier property
of any nature whatsoever from the Investors under the MEP Parinership Documents to
which it 15 a paity; and

Partnership Documents to which they are: a party relating to the enforcement of

Commilments following Drawdown Notices issued o the Investors (inchuding,
withoud limitation, iights under any such Drawdowii Notice);

{the “Assigned Rights”).

In relation to all.Investors of MEP who have increased their Comimitineiits (the “Tneireased

Conmmitment Investors”), the assignation in security hereby created shall extend only to
Assipned Rights sot previonsly assigned in seourlty pursuant to an assignation in security by
the Assignors in favour of the Bank.

Re-gssignation

Notwithstanditig the assignation in Clause 3.1 (Assigiations), it at-any time the whole of the Secured
Obligations have been paid or diseharged in Tull and the Bank iz under no commitment; obligation or
liahitity under-the Facilities Agreement to lend money or provide other financial dccommodation to:
the Obligors, the Bank shall, at the reqguest- of the Assignors snd reasonable cost of the Obligors;
promptly re-assign the. Assigned Righis to the Assignore in each case withont lisbility to, or any
representation or wartanty by, the Lender or any of it nominees and retumn all documents i i3
possession relating (o the: assets subject to the Security crested By this Assignation provided that, v
the 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 sel agide uiider sty law applicable to Hquidafion,.
administration, receivership or insolvency.

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

4.1 .Ap_pointment

The Assignors hezeby trevocably appoint the Baok dnd every delegale-or sub-delegite thefecf to be
gach of their mandatoiies and-attorneys (the ‘Aftorney’) acting severatly, and on cach of their behalf
and ineach of their names or otherwise to;

(a) isswe Drawdown Notices to the Investors of MEP in respect of their uncalled
Commitments (as defined in the MEP Partnership Agreement) under the relevant
MEP Partnership Documenls;

()] enforce.all rights.and remedies available to each-Assignor on behall of MEP in respect
| “of payment of awy uncalled or wnpsid Commitments (as defined in the MEP
Partnership Agreement) under the relevant MEP Partnotship Docdments;

(e  cause each Ubligor o apply any amounis of wncalled Commitments (as defined in the
MEP Pattnership Agreement) to discharge obligations wnder the Loan Documents
together with accrued interest: thercon or any other amovnts. due and payable by the
Obligors under the Facilities Agréement and theothei Loan Docurnents; and/or

{d) delegate one or more of the powers. conferred on it hereby to an office or officers-of
the Attorney and appointed for that purpose by the Attorney.

This power of attorney shall take effect immedialely but shall only be exercisable upon the occutrence
of an Bvent of Default that is continuing,

42  Ratification

Subject to-all applicable laws and regulations, the Assigtiors hereby tatify and confirm all things done
.and all documents executed by any attortiey i the exereise o purpoited exercise of all or any of the
powers granied fo Hiim pursuant o Clause-4.1 {(Appoinfment) provided thdt no such: acts result from
such attomey’s gross negligence or wilful misconduet,

43 Indemuity

The Assignors indemoify the Attorney against any lability, claim, loss, cost, charge or expense arising
from the lawful exercise of any. power under Clause 4.1 (Appointmeit) (including any cost incurred in
enforcing this indeninity), other thin such Hability resulfing from the wilful misconduct, fraud or gross
negligence by the Attorney,

5 CONTINUING SECURITY
51 Continuing Security
The Security constifuted by this Assignation shall be a contimsng security which shall extend to all-the

Sesured Obligations, shall not be considered as satisfied oo dischatged by any intermediate paymeof or
setflement of a1l or any of such Secured Obligations and s in addition:to and independent of and shall

5
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not prejudice, affect ar merge with any other Security which the Bank may hold at any time for any of
the Secred Obligations.

5%  Breaking of Acconnts

If the Bank receives notice of any Securily {other than Secirity créaled pﬂrsuanl to (his Assignalion)
created after the date hereof and affecting any of the Assipned Rights or if the Security constitufed
hereby ceases to-be continuing Securify -

() the Back may open anew account-or.accounts in regpect-of any orall of the Secured
Obligations, and if it does not do.so il shail be treated :as if it had.done 50 at the time it
teceived such notice or at fhie time such: Security ceased to be continting; and

by all paymcats mude by the Assipnors to- the. Bank after-tire Bank reccives such notice
shall be credited, or shall be treated sz having been credited, to a new sccount and not
g having been applied. in or townrds payinent of all or suy of the Secured Obligations.

53  Avoeided Paymenis

Where any reassignment of dischaige or othier drrangemeént in respect of any of the Secived
Obligations or any Securily the Bauk may hold for any of the Securved Obligalions is made in reliance
on any -payment, security or-other disposition which js-avoided or must be restored in an insolvency,
liquidatisn or otherwise without limitation, this Assignation shall, whéthed or not this Bank hag
conceded o compromised. any clain that any payment, security or other-disposition will or should be
avoided, continue as if such discharge or other arrangement had not been made.

54  Appropriations.

Untif all the Sccured Obligations have:besn unconditionally and. irrevocably paid and discharged in
full, the Bank (alter this Assignation has become enforeeable in decoidancs with Clause 9
{(Enforcement of Securitp)) may refrain from applying or enforcinig aity other ‘moneys, Security or
fights freld or received by it in respect of such Secwred Obligations or apply and enforce the same in
such manner and order as it secs it (but against the Secured Obligations only) subjeet to. Clause 11
{Application of Proceedsy. Any such approprintion shall override any purported appropiiation by the
Assignors, and the Assignors shall not'be entitled to the benefit of the same.

5.5  Suospense Account

Tntil al the Secared Obfigations have been uneonditionally and frirevocably paid and . discharged in
full, after this Assignation has become enforceable in accordance with Clause 9 (Enforcement of
Secnrity), the Bank may hold in 4 suspense acconnt any moneys téceived from any Assighor of
otherwise i tespect of any of the Secuted Obligations.

6, REPRESENTATIONS AND WARRANTIES

‘Bach Assignor makes the following representations and warranties to the Bank {(i) on the date of thiv
Agsignation and (i) by reference to the facts #nd circumsiances then exisfing, on the same-dates.as the
representations and warranties contained in the Facilities Apreement in accordance with Clause- 15
{Representations and Warranties) of the Facilities. Agreement, and geknowledges fhat the Bank hag
-entered intothe Loan Doeuments in reliance on such representations and warranties.

é
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&1 Assigned Rights

(2)

)

©

@

(&)

®

the MEF Partnership Documenls permnit the General Pactner and the Manager to make
calls. and issue. Drawdown Nolices in respect of the wndrawn Commiments (as
defined in the MEP Partnership Agreement) in. order to.repay the-Advances ander the
Facilities Agreemeit;

(other than pursiait {o the terms of the Loas Docutnests). the General Partner and the
Manager has the legal right to make calls on the undrawn Commitments {as defined in
the MEP Pastrership Agreement) of the Investors and o issue Drawdown Notices on.
the Tnvestors; b

none.of the Assignors nor, (o-lhe best-of their knowledge, any other party isin default
in any material respect under any Partnership Document other than to the extent
expressty permitted by the Loan Doconients;

tione. of the Assignors hag assigied or-agreed to ass{gh any of its pregent or futwre

tights, title or interest in and 1o any of the Assipned Rights other than pursuant to this

Agsignation of to the extent permitied by the Fadilities Agreement;

s far as eacl Assignor is aware, as at the date of this Assignation, n¢ right of action s
vested. in any party-to any of the MEP Partnership Documents it respect of any
representation, breach of condition, breach of warranty or breach of any other express

- ot implied term by each Assignor thereunder (unless such right of action is vested by
“yirtue of the operation of law); and

the Assignors have no knowledge .of “any fact which would or might prejudice or
affect any right, power or ability of the Bank to enforce dny of the Assigned Riphts.

62  Cenfirmation of security

The Assignors confirm. that any Security ergafed by an Assignor vnder any Secutity Document
confinues In full force and cfféct on-the terms of such Security Docaments and will continue fo.
constitule the Tagal, valid and binding obligations of ezch Assignor enforceable in accordance with-the.
terms of such Security Docurinent.

7. UNDERTAKINGS

Each Agsignor undestakes as foliows to the Bank thronghout the Security Period:

71 Negative Pledge

_I'E shall not, except pursuant to this-Assignation, coéate-of agiee or attemipt.to create-or permit Lo exist
in favour of any person (other than the Bank), any Secwity (other than as permiited by the Loan
Docurients) over the whole ordny part of the Assigned Righits'or agres to do so.

i
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7.2 Compliance

Each Assignor shall, at any time after the-occurrence of an Bvent of Default which is contitwing, do or
permit {o be done each and every dct or thing the Bank may from Hme o time fequite to be done for
the putpose of enforcing the Bank’s vights under this Assipnation and shall allow the relevant
-Assignor’s name to be.used as and when required by the Bank - for that purpose.

7.3 Notice of Assignation

{a) An infimation of this Assighation shafl be sent out to (i) all new Tnvestors of MEP
whose Commitmen(s are nol the subject of existing security created pursuant to an
assignation in secarity by the Assipnors in favonr of the Bank (the “New Investors”),
and -lo-all (i) Increased Commitment Thvestors, substantially in the form of notice
contained in Part | of the Schedule.

(b} The notice referred to.in paragraph (a) above. shall be sent out fo all New Investors
and Tnereased Commitiient Tnvestors of MEP immediately after fhe date of thig
Assipnation.

{c} Bach of the General Partner and’ the. Manager herehy intimates. this Assignation to
MEP and MEP by its exéeution hereof sfter execution by the: General Partner:and the’
Manaper acknowledges such intimation.

8. FURTHER ASSURANCES

The Assigiors shall, at the reasonable and properly incurred expense of the Obligoss from thie ©
time, exeeute and pive all such assurances and do all acts and things as the Bank may reasonably
réquire vnder the Taws of any jurisdiction governing thé Assigned Rights to enable the Bank to perfect
or protect the-securiiy intended to be created hereby over the Assigned Riphts or any part thereof or,
following the ocoutrence of an Byent of Defauli that is continuing, o facilitate the sale-of the Assigned:
Rights.orany part thereof or the: exercise by the Bank of any-of the rights, powers; authorities and
discretions vested in it or any such delegate or sub-delegate as aforesaid, including fo facilitale vesting
all or part of such assets in the name of the Bank or in the names of its nominee, agent or any
purchager. To that-intent, without prejudice to the genierality of the foregoing and subjest to the terms:
and conditions set out in the other Clauses of this Assignation, the Assignors shall execute afl
tratisfers, sales; digpositions. and appropiiations and in pacticular (but without Hmitation) promptly
after being requested to do-so by the Bank, execute all assipnations and transfers of any Assigned
Rights which come itito existence after the date of this Assignation (whether to the Baak or otherwise)-
atid shall give -all notices, orders and. directions and make all repistrations which the Bank niay
reasonably cousider expedient:

9. ENFORCEMENT OF SECURITY
9.1 Event of Default

At any tine after the occurrence of an BEvent.of Default which is continuing the Bank may excreise
ay of the Asslgnors’ riphts or remedies under the MEP Partnership Documents in rélaiion o the
Assigned Rights as are conferred on the Bank pursuant to this Assignation and perform the obligations
agswmed by any of the Assigiiors under the MEP Pavtnérship Documents in rélation o the Assigned
Rights in.such manner as it-sees fit (but provided that where such Event of Default relates to an

§
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Investor, the Bank may only exercise such right or remedies, or perform such obligations, where an
Assignor has Tailed to do o in accordancs with: the. terms of the MEP Partneiship Documents) and
niay, without notice to (e Assignors and without demand -for payinent, apply the MOAeys derived
from -the. relevant MEP Pactnership Documents: in relation fo the Assipned Rights in or towards
discharge of the Sceured Obligations in accordance - with the tefms hereof,

10,  RIGHTS UNDER THE ASSIGNED PROPERTY

104  Clause 9 not affected

The provisions.of this Clause-are without prejudice to Clause 9.1 (Event of Defaulf)..
16,2 Limitation of the Bank’s Liabilities
The Bank shall not be obliged -

{a} to thake auy enquiry 4s to the nature or sufficiency of any payment received by it
under this Assignation or pursuant to's Partnership Document;

{b) to. make ‘any enquiry 4§ to the adequacy-of petformance by any other party o a
Partnership Document or of its obligations under any relevant coniract;

{c) o make any glaim or tike dny other action under this Assignation; or
{d) ta collect any moneygor to enforce any of its ottier rights under this Assisnation.
163  Assignorliable to perform

Each. Assignor shall remain Hable to perform all the obligations assumed by it-in relation to each
Partnerstiip Document to which it is-a party:

104  Further limitation of Bank‘s Habilities

The: Bank shall have o obligation under any of the MEP Partnership Docustienits and shall have no
Hability in-the event of the failore by any Assighor to perform its ehligations unciar # MEP Partnerslup
‘Document to which it is & parly.

1.  APPLICATION OF PROCEEDS
i1l Applicaton of Proceeds

Any mt}nﬁys received By the. Bank. puiswant to this Assignation #nd/or wnder tho powers hereby
conferred shall, subject to the Facilities Apreciment, after the occurrence of an Bvent of Default which
is continuing, be applied by the Bank for the follewing purposes-and, unless otherwise determimed by
the Bank, in the following order of priority but without prefudice o the right of the Bank to recover
any shortfall from any Assignor and o the Rank's rights pursuant to Clanse 5.4 {Approprigtions) -

(&) in satisfaction of ot provision for all costs, charges and expenses incwrred and
payments made by the Bank, together with interest (after as well as before judgment)

3
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at the Defalt Rate from the. date the-same becomes. due-and payable until the date the
same are unconditionally and itrevocably paid and dischavged.in-full;

(b} thereafter shall be applied by the Bank: (ootwithstanding any purporied appropriation
by the Assignors) in accordance with the Facilities Agreemenis and

«© after the end of the Segurity Period, in paymient of the sarplus (if any) fo the
Borrowers or other person entitled thereto,

12. PROTECTION OF THIRD PARTIES

No person ot company dealing with the Bank-or its-agents shall b concerned to enquite whether the
Secured Obligationg have become dueand payab]e or whether any of the Secured Obligations remains.
oufstanding orto sec to the application of auy moiiey paid to the Bank,

13, CURRENCY OF ACCOUNT
131 Cuxrency of Account |

All payments. hiereunder shall be made-th immediately available funds in the carrericy and fo. the
account specified by the Bank in the corresponding demand,

132  Currenecy Conversion

If any monies.-are received or held by the Bank in a currency other than that specified in such demsand,
such montes may be cenverted inlo such other currency as-the Bank considers necessaty o desirable
to cover the Secuted Obligations in that other cugrency at the Bank’s spot rate of exchange,

333 No Discharge

No paymentto the Bank (whether uider any judgnient or coint order or otherwise) shall dlscharge the
abligstitn or habﬂxty of any Assignor unless and until thie Bank shall have received payment in fullin
the currericy in ‘which the obligation or liability was incurred and fo. the extent that the amount of any
such payment shall on actual conversion fito such currency fall short of sich obligation or Hability
expressed in that currency the Bank shall have a futiticr separate causc of action against cach Assignor
torecover the amount of the shortfall, '

14, DELEGATION BY LENDER

The Bank mviay at any time and from time. to time delegate by power of attorney orin-any other manner
to any-person or persons all or any of fhe powers, aulhorities and discretions which aré for the time
being exercisable by the Batk under this Assignation in rélation to the Assignéd Rights or any pact
thereof. Any such délegation may be made upon such terms {including power to sub-delegate) and
subjeet to such regulations as the Bank may think fit. The Bank shall not be in any way Hable of
responsible to the Assignor for any loss or damage arising. from any act, default, omission or
tisconduct on the part of any such delegate or sub-delegate,
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15,  ASSIGNATIONS, ETC.
i51  Pepmitied Successor

This Assignation shall be binding upon and shall-inure to the henefit.of each party and its direct or
subsequeit legal successots, permitted transferees and dssighs.

182 The Bank

The Bank may assign and transfer all of its respective rights and obligations herennder pursuant to and
iit-accordance with the Pacilities Agreement.

153 'The Assignors

No Assignor shall be entitled to transfer or assign all or any of its rights in respect of this Assignation
without the pifor wittten consent of the Bank.

16.  WAIVERS AND REMEDIES CUMULATIVE

161
(a) The vights of the Banlcunder this: Assignation -
(i) may be exercised as often as the Bank deems necessary {in its discretion);
(ii} are cwimiative and not exclusive of any rights provided by laﬁ; and
(i}  maybewaived only in-writing and specifically.
. Drelay in exercising or non-exercise of any such tight shall not be construed as a waiver of that
tight.
() The Bank may waive any breach by either Assignor of any of the -Assignors’
ubligations hereunder,
162

(@  Each Assignor irrevocably and unconditionally:

{1 waives and abandens any and all rights-or eititlement which it has or may
have under the existing or future laws of Scofland to require that recourse be
haid o the assets of any other person before auy cldim is enforced againgt it in
respect of ity obligations under any of the Loan Documents; and

i) waives-and abandons any and all rights or estiternent. which it has or may
have under the existing laws or futore laws of Scotland to requive. that umy
Hability under any grarantee or ndemnity given or in-connection with any

11
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Loan Document be. divided or apportioned with any other person or reduced
in-any matter.

17,  ADDITIONAL PROVISIONS
171  Provisions severable

1f any provision of this Assignation is-or becomes illegal, invalid or snenforceable in any way ih any
Juiisdiction, it-shall not @ffect the legality, vatidity or'eiforceability:

{a) in that jurisdiction of any othér provision; or
{s)] i any other Jorisdiction of that of any other provision,
17.2  Potentially avoidable payments

I{ the Bank considers that an amouat paid o credited to il under. any Loan Documenl is capable. of
heing avoided or otherwise set aside or reduced by vittue of any bankruptey, insolvency, Hguidation or
similar laws of fhe: petson by whon such amount is paid, then for the purposes of this Ass1gnaﬂon,
such amount shall be regarded as not having been irrevocably paid.

18. NOTICES

Clause 26 (Notices) of the Facilities Agreement shall apply to this-Assignation.as if suéh clause were
set-out in-full herein. '

19, ENFORCEMENT
18,1 Jurisdiction

The coutts of Scotland have exclusive jurisdiction: to séttle;any dispute arising out-of or in connection
with this Assignation (including a dispufc rclating to the existence, validily or termination of thig
Adsipnation or the consequences of its tullity or any non-contractual obligations arising out 'of or in
conmection with this Assignation) {a ‘Dispute’).

192 Appropriate Forom

{a) The parties hereto agree that the courts of Scotland are the most appropriate and
-convenient courts to seitle Disputes and accordingly no party will argue to the
conrtrary. '

{b) This Clause 19 is for the bengfit of the Bank only. Ag a résult, the Bank shall niot be
- prevented from taking proceedings relating. to a-Dispute: in any other courts with.
jorisdiction. To the extent allowed by Jaw, the Bank may take concurrent proccedings
in any other furisdiction.
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2. COUNTERPARTS
Where executed it coiniterparts:

() {his Assignation shall not take effect uniil all of the counterparts bave been. delivered;
and

{b)  delivery will take place when the date of delivery is-agreed between the parties after
exetution of this Assignation as evidenced by the ddte inserted at the start of this.
Assipration.

2. GOVERNING LAW

This Ass:gnahon and any non-conteactual obligations arising out of or v connection with it shail be
governed by and construed in accordance with Scots law. IN WITNESS WHEREOF this
Assignation consisting of thig dnd the preceding 12 pages together wilh the Schedule appended hiereto
is executed as follows and is delivered for the purposes of the Legal Wiitings (Counterparts -and
Delivery) (Scotland} Act 2015 on the date set out on page 1 of this Assignation:

For MAYFAIR EUITY PARTNERS ['GENBERAL PARTNER LIMITED in its own capacity and in

i sxgnature of ]
4 ﬂector/seam&yfambmed signatespduimess -director/secusla A
DRwIEL W SATR# WL SMwae

full name of ahove (print) full name of above (print)

o7/ 11416

date of sxgmng

LB N& [in 1L

place of signing

"Addeess of witness
13
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gnatuie of

membey member
DNIEL W STAH ok DASGUMA

FuH fiame of above (print) full name of above (print)

o7 /14 7 16

date of signing

' 4138

place of signing

Address-of wilness

For MAYFAIR QUITY PARTNERS I LP actmg by ity general partaer MAYTAIR EQUITY
: PARTNI

iicc&or{sw signntory/williEss 'ducutuaimmymeﬂsedﬁgﬂwﬁy
DEMEL 4 NG Ko n_ "HARGA A

" full name of above {print) _full name of sbove {print)

o7/ /16

date of signing

London.

place of signing

Address of witness

i4
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For SILICON VALLEY BANK. as Bank

signature of
director/steretary/anthorised signatory/fwitness

signature of
ditectorfsecretary/anthorised signatory

Full name of above. (prinr.)

full name of above (print)

date of gigning

Address of wiiness

15
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THIS IS THE SCHEDULE REFERRED T0 IN THE FOREGOING ASSIGNATION BY MAYFAIR
BQUITY PARTNERS I LP, MAYEFAIR EQUITY PARTNERS T GENERAL PARTNER LIMITED
and MAYFAIR EQUITY PARTNERS LLP.IN FAVOUR OF SILICON VALLEY BANK
SCHEDULE

PART L

Foirn of infimation 1o the New Investors dnd Incréased Commitnent fivestors

Toy [ 1

Dated: '.2'{)16__

Dear Sirs

Re:  The amended and restated limited pactpesship sgresment dated
constituting and governing Mayfair Bquity Partners ILP (the “Parinership Agreement”)

All words and expressions.defined in the Assignation (as.defined below) shall have the-same meaning
when used in thiz infimation unless the context otherwise requires, Please note the followirig:

1 On 16 April 2015 we, Mayfair Bquity Partners 1 1P, Mayfair Equity Pariners T Gﬂﬂﬁliﬂ Partuer
Limtited and Mayfaiv Bquity Partners LLP, (the “Assxgners”) signed a revolving capital calt facility
agreement’ for short ferm operational . and Hauidity plitposes. As part of this process. we sigried an
assigation in security in favour of Silicon Valley Bank (lhe “Assignation”) where some of thexights
regarding i issuing drawdown notices under the Parlnership Agreement have been assigned by way of
security to them.

z Accordingly, we hereby irrevocably and unconditionslly instiuet and  authoiise you
(notwithstanding any previous instrictions which ‘we may have given o te contrary) to pay all
monies payable by you under the Partnership Agreement in terms of our Assigned Rights directly to
such bank gccount of the Bank or its. nominge.as it may from time to time notify to you in writitig and
to such extest asthey mway specify.

3 Until feceipt of any such nofice from the Bank:

31 'you may contiitie to make such payments to us in accordance with the Partnexship Agreement;
and

3z Wi may, an behalf of the Bank; continue to exercise the Partnership Rights,

14
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4 A certified true copy of the Assignation is enclosed with this inlimgtion. Please nole in
parficuldr, without limitation, the terms of the following provisions which we have agréed with: the.
Bank — '

41 Clause 6 (Representations and Waranties),

42 Clause 7 (Undertakings).

5 This inlimation 1s goveraed by the laws of Scotland,

The instructions in this letier may not be revoked or amended without the prior written consent of- the
Bank,

Please acknowledge recoipt of this notice and. your acceptance of its contents by signing the attached
acknawledgeiment and relurning it to the Bank. .

Yours faithfully

For and on behall of Mayfair Equity Partners I LP, acting by its general parfuer Mayfair Bquity
Partners I Gencial Partnier Limitéd

Fou aitd-on behalf of Mayfair Bqunity Partners T General Partnet Limited

For and on behalf of Mayfair Bquity Parthers LLP

i ¥
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PART 2

Form of acknowledgment

Te:  Silicon Valley Bank as Bank

We confiven that —

1. We have réceived thesabove intimation and certified copy of the Assignation referred to in it
2. We irrevocably accept the instractions contained in theintimation.
3. We have noted the terms and provisions of the Assignation fricluding, without Himitation, those

‘provisions referied to in paragraph 4 of the intimation.

4. We are not aware of any assignation or other transfer by the Assignor in refation. to “its
Assigned Riglits,
3. We have not claimed or exercised, and we agree not-to claim or exercise following receipt of

any notice from the Bank under paragraph 2 of the intimation, any right of seb-off, countercladm,.
retention, licn or balancing of accounts sgainst the: Assignot in respect of its Assigied Rights.

Yours faithfully,

{Investor]

By

Dated:

18
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1. MAYFAIR EQUITY PARTNERS I LP
MAYFAIR EQUITY PARTNERS I GENERAL
PARTNER LIMITED
AND
MAYFAIR EQUITY PARTNERS LLP
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2.SILICON VALLEY BANK
{#s Bank)

ASSIGNATION IN SECURITY

Brodies LLP
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¥or the pmrposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015, this

assignation is delivered-on N M i b s LA

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

1) MAYFATIR EQUITY PARTNERS I LP, 2 limited partnership established under the-Taws of
Scatland with registered number SLO19880 and whose tagistered address is 50 Lothian Road,
Festival Square, Edinburgh EH3 OWJ, acting: by the General Partner (as defined below)
("MEP"},

{Z) MAYFAIR EQUITY PARTNERS I GENERAL FPARTNER LIMITED, a limited
compairy incorporated under the laws of Scotland with registered number SC498626 and
whose tegistered address Is 50 Lothian Road, Festival Squate; Hdinburgh EH3 9WT (the
“(yenreral Parfner”) (inits own capacity and:in ifs capacity as Ceneral 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 Sfreef, London W18 1YQ (in its own capacity and in ils capacily as manager, the
“Manager™)

{MEP, General Pariner and Manager collectively the “Assignors”);
in favour of

{4 SILICON VALLEY BANK, registered in England and Wales under dumbers BRO14561
amd FCO29579 of 7th Floor, 41 Lothibury, London EC2R 7HF (the “Bank™).

WHEREAS

(A} The.Ezm}_( has executed the Facilities Agreement pursuant to which ceriain loan facilities have
been made-available to the Borrowers.. Utilisation under the Facilities Agréement is subject to
certain conditions, one of whichis that the Assignors-enter into this Assignation.

(B) The Assignors ate satisfied that they will receive ditect or indirect economic benefits from the
loans and other extensions of credil under the Facilities Agreement and that entering into this

Assignation is for the purposes and to the benefit of the Assignors and their business,

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Assignaticn -
‘Commitments’ has the imeaning given to that terr in the MEP Partnership Agicement. -

“Defanlt Rate” means the rate specified in clause 8.3 (Default interest) of the Facilitics
Agreement, :

‘Drawdown Notices’ has the meaning given to that term in the MEP Partnership Agreement.

1
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12

‘Facilities Agreement’ means the facilities agreement dated 16 April 2015 between inter alios
(13 the Borrowers {2) the General Pariner (3} the Manager and {4) the Bank as amended,
restated or varied from time to time.

“MEP Partnership Documents” means the MEP Parthership Agreement and each
Subscription Agreement, Side Letler; Management Agreement issued usider or purseait to the
MEP Pairtnership Apreeiment,

‘Schedule” means the schedule annexed 1o this Assi.gnation,_

“Secured Obligations’ means cach Obligor's obligations (whether actval or .contingent and
whether owed jointly or-severdlly or in-any other capacity whalsoever) to pay wheit die any
dehis, principal, interest, the Bank Expenses and othier amounts it owes the Bank now or'in the
futnie, whether under the Pacilities Agreement, the othier Loan Documents or otherwise;
ncluding, without Imitation, interest accruing after Insolvency Proceedings:begin and debts,
liabilities or obligations of an Obligor (both actoal and contingent) assigned to the Bank and
the performarce 6f each Obligor's duties vnder the Loan Documents.

‘Security Period" means the peiiod beginning on the date of this Assignation and ending on
the date ori which all of the Secured Obligations have irrevocably and unconditionaily been
dischiarged in fill and all the facilities under or pursuant to the Facilities Agreement have been
cancelled in full.

Interpretation

(a) Usiless. expressly defined in this Assignation, or the contéxt otherwise requires,
capitatised terms-defined in the Facilities Agreement have the same meanings when
used in'this Assipnation;

(2); references to ‘assets” includes present, fulure, actwal and coniingent propesties,
revenues and rights of every description;

)] the expressions ‘hereof, herein, hereunder’ and similar expressions shall be construed
as references to this Assignation as a whole and shall not be limited to the particular
-clause or pravision in which the relevant expression aAppears;

(d} the word ‘include(sy’, ‘Including” and “in particolar shall be consticed a3 being by
wiiy of illustration or emphasis only and shall tiot be constraed as, nor shall they take.
&ffect ag, imiting the generality of the preceding words,

(&) feferences to & ‘person’ includes any individual, frm, company, corpoeration,
governmenl, state or agency of a state or any assaciation, (rust, joint venture,
gonsortium, partnership or other entiy (whether or not having separaic legal
-personakity); .

H references to-any of the Loah Documents and-gny other agreement or instrument is a
reference to that Loan Document or other agreement as amended, novated,
sopplerented, extended, restated orreplaced from fime to time;

Z
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)]

()

@ -

)

(k)

-

{m)

{m)

unless otherwise specified, references to a Clause is to be construed as a reference (o
the releyant elause of this Assignation]

words importing the singular shall include the plural and vics versa;.

references 1o the Assignor, the Bank or asy othet person shall be constraéd so as to

include ity successors in title, permitted assignees or permitted transferees to, ov of, its
righits-and pbligations under the relevant Loan Documents;

~ a “successor” includes an assignee or successor in title of any parly and any peison

who unider the laws of its jurisdiction of incorporation, establishment.or domicile has

assumed the rights-and obligations of any party under this Assignation or any other

Loan Document or to which, under such laws, any rights and obligations have been

transferied;

A Default (other than an Bvent of Default) is "continuing” if 1t has not been remedied

or'waived and an Event of Default 18 "continuing™

(i)  in thecase of an Byent of Default arising under paragiaph (b) of Clause 21.2
{Covenani Defauliy of 1he Facilities Agreement, i has nol been remedied or
waived;-or

(iiy in the-case-of any cther Event of Default if it has not been waived,;
the headings in this Assignation are for ease of reference only;

& regulation includes any regulation, rale, official directive, vequest or guideline
(whetber -or not having the force of {aw, but if not, where compliance by similar
companies. is usual) of any poverntnental, inlergovernmental or supranational body,
apency, department or of any regulatory, self-repulatory or other authofily or
organisation; and

any statute or statutory provision includes any statue or statutory provision which
amends, extends; consolidlates or veplaces if;,. or which: has been amended, exiended,
consolidated or replaced by it, and any orders, regulations, insiruments or other
subirdinate legislalion made under it ’

1.3 Certificates

A certificate signed by the Bank setfing forth fhe:amount of ‘any Secured Obligation due from: thic
Assignors shali be prima facie evidence of such amountin the dbsence of manifest error.

2. UNDERTAKING TO PAY

Tach Assignor as primaty obligot atid not merely. as. surety undertakes to the Bauk that it will pay or
discharge the Secured Obligations on thé due dite therefor in the mannet provided in the refevant
Loan Documents.

3
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32

ASSIGNATION

Assignation

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

(@)

®

{©

all of their rights, title and interest under each of the MEP Partneiship Documents to
which they are-g parly to (A) miake calls on the tndrawn Commitments in the case of
the Tuvestors, (B) issue and deliver Drawdows Notides 10 {he Investors in telation o
MEP and (C} otherwise requite the Trivestors to niake Comfhitments to MEP o miegt
Drawdown Notices;

(i) -all of their rights, titles, interests; remedies, powers and privileges in and to the
undrawn Conanifrents inickuding, without Hmifation, (A) any undrawn: Commitments
and (B} all of the Assignors’ rights under the MEP Parlnership Documents to receive
undrawn Commitments that are the subject of a Drawdown Notice sent by the General
Partner or the Manager, as applicable, and all accounts, contract tights and general
intangibles related to the right to receive such undrawn Commitments, and (if).all of
its interesis in and o and right to receive any cash, secusities, notes or othes property
of any nature whatsoever from the Investars ander the MEP Partnership Documents to
which it1s & party; and

each of their rights, titles, inlerests, vemedies, powers and privileges wnder the MEP
Partnership Documents to which they are: a party relating to {hie enforcement of
Commitments following Drawdown Notices issued to the Investors (including,
witheut limitation, vights under any such Drawdowi Notice);

(the *Assigned Rights’).

in relation to all Investors of MEF who have increased their Commitments-(the *Increased
Commitment Investors”), the assignation in security hereby credted shall extend enly to
Assigned Rights riot previously assigned in security: pursuant to an assignation in security 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 dischiarged in full and the Bank is under no comimitrnent, obligation or
liability under the Facilities Agreement to lénd mioney or provide other financial accommodation to
the Oblipors, the Bank shall, at the request of the Ass1gn01s and reasonable cost of the. Obligots,
prompily re-assign the Assigned Rights to the Assignors in each case without Hability to, of any
represeniation -or. warranty by, the Lender or any of its nominees and veturn all documents ini-its
passession relating fo the assets subiject to the Secutity created by this Assngnatmn provided that, in
the reasonable opinion of the Tender no payment made in or towards. the discharge of any of the
Secured Obligations is capable of being avoided or sel aside under any Taw applicable to liquidition,
aduntinisiration, receavership ot insolvency,

4
LIVE: 35888842 ¥ 1.




4, POWER OF ATTORNEY IN RESPECT OF DRAWDOWN OF
COMMITMENTS

41 Appointment

The Assignors hereby irfevocably appoint the Bank and every delegate or sub-defegate theraof tw be.
each of their mandatories and attorneys (the “Attorney’) acting severatly, and on each of their befiaif
and in each of theli names or otherwise ol

{ay Assue. Drawdown Notices to the Investors of MEP in respect of their anealled
Commitments (as defined in the MBP Parlnership Aglﬂﬁrﬁeﬂi) under the relevant
MEP Parinership Docuinents;

()  enforce all sights and remedies available (o each Assignor on behalf of MEP in respect
of payment of any uncalled or unpaid Commitments (as defined in the MEP
Partnership Apreefnent) under the relevant MEP Partnership Documents;

& cause each ObHgor o apply any amounts of uncalled Commilments (as defined in the
MEF Partnership Agreement) to. dischargs obligations under the Loan Documents
together with accruéd interest thereon or any other amounts due and payable by the
Obligors under the Facilities Agresment and the other Loan Documents; andfor

Gy delegate one or.more of the powers conferred on it hereby to an officer or officeis of
) the Atforney and appointed for that purpose by the Attoraey.

This power of attorney shall take effect immediately but shall only be exercisable upon the occurrence
of an Bvent of Default that is continuing,

4.2  Ratification

Subject to.all applicable laws and regulations, the Assignors hereby ratify and confirm all things done
and all documents executed by any attorney in the exercise or putported exercise of all or any of the
powers granted to him- pursuant to-Clause 4.1 (Appointient) provided that no such-acts result from
such.attorney’s gross negligence or wilful misconduct,

4,3 Indemmity

The Assignois indemnify the Altorney against any liability, claim, loss, cost, charge or expense arising
from the lawful exercise of any power under Clause 4.1 (Appointment) (including any cost fncurred in
enforcing this méemm[y), other than such liability resulfing from the wilful misconduct, fraud or gross
negligence by the Attorney.

A, CONTINUING SECURITY
51 Contimiing Security
The Security constituted by this Assignation shall be a continuing security which shall exiend to alithe

Becured Obligations, shall not be considered as satisfied or discharged by any intermediate payment or
settlemient of all or any of such Secured Obligations and is in addifion o and independent of and shall

"
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not prejudice, affect or merge with any other Seewrity which the Bank-may holdat any time for any of
the Secured Obligations. '

52  Breasking of Accounts

If the Bank receives notice of any Secarity {other than Security ereated pursuant to this Assignation)
created  after the.date hereof ‘and affecting any. of the Assigned Rights or if the: Secur;ty constifuted
hereby-ceases to be continuing Security -

{a) the Bank may open-a new account or accounts in respect-of any orail of the Secured
Obligations, and if it does not do so it shalf be weated a5 i It had doste o 4t the tine it
received such notice or at the time such Security ceased to be coritinning; and

{b) ali payments made by the Assignors to the Bank after the Bank receives:such otice
shall be credited; or shall be treated as having been credited, to a niew account and not
-as having been applied in or towards payment of all or any of the Secuved Obligations.

53  Aveided Payments

Where any reassignment or discharge or other amangement in respect of amy of the Secured
Obligations or any Secwity the Bank may hold for any of the Secured Obligations i§ made in reliance
Ui any payment, secutity or other disposition which is avoided or must be-vestored in-4n insolvency,
liquidation or otherwise without limitation, this Assignation -shall, whether or not the Bank has
conceded or-compromised airy-claim that any payment, security or other disposition will oi-should be
-avoided, continve as if suclidiseharge ot otherarrangement had not been made.

54  Appropriations

Uniil -alf the Secured Obligations have been unconditionally and irrevocably paid and discharged in
full, the Bank (after this Assignation has become enforceable in accordance with Clause 9
{Enforcentent of Security)) may yefrain from applying or enforcing any othér moneys; Security. or
fights hield or received by it in respect of such Secured Obligations or apply and enforce the-same in
‘such manner-and order as if sees Fit (but against the Secured Obligations only) subject to Clause 11
{Application of Proceeds). Any such appropriation shall overtide dny ppoited sapproprigtion by the.
Assignogs, and the Assignors shiall not bé entitled to the beriefit of the sarme.

55  Suspense Account

Until all the Secured Obligations have been unconditionatly and irrevocably paid and discharged it

full, after. this Assignation has become enforceable in accordance with Clause & (Enforcement of -
Security), the Bank may hold in a suspense account any moneys recelved from any Assignor of

otherwise invespect of any of the Secured Obligations..

6.  REPRESENTATIONS AND WARRANTIES

‘Bach Assignor makes the following representations and warranties to the Bank ((1) on the date of this
Assipriation and {ii) by reference to-the.facts and circumstances then existing, on the same dates as the
representations and warranties contained in the Facilifies Agreement in accordande with Clavse 15
(Representations and Warrantiesy of the Facilities. Agreement, and acknowledges that the Bank hay
+ entered into the Loan Documents in reliance on such representations and warranties.
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6l Assigned Rights

{a)

(b)

&

)

&)

0

the MEP Parinership Documents pmmit the General Partner and the Manager to make
ealls and fssue Drawdown Notices in respect of the undrawn Comrmitinents (as
defined in the MEP Parinership Agreement) in-ordes to repay the Advances under the
Facilities- Agreement;

{other than pursuant {o-the terms of the Loan Documents) the General Pariner and the

Manager has the legal right to make calls on the undrawn Conimiitments {as defined in

the MEF Parinsrship Apreement) of the Investors and to'isswe Drawdown Notices-on

the Investors:

-rione of the Assigniors noi, to the best of their knowledpe, any other party Is in default

in any material respect- under any Partnership Document. other than to the extent
expressly permitted by the Loan Documents;

mone of the Assignors has assigned or agreed to assign any of its present or future
rights, title or interest in and to auy of the Assigried Rights othier than pursudnt to this

Assignation or to'the extent permilted by the Facilities Agreement;

s far as ¢ach Assigiiorisaware, as af the date of this Assignation, no right of action is

vested in any party to-any’ of the MEP Partneiship Docuniénts in respect of any

-representation, breach of condition, breach of warranty or. breach of any other express

ar implied term by each Assignor thereunder (imless witch right of action is vested by
virtite.of the operation of law); and

the Assignors have fio knowledge of aify fact which would or might préjidics or
affeel-any vight, power or ability of the Baitk to enforce any-of the Assigned Rights,

6.2  Confirmation of security

“Ifie Assipnors confirm that any Security created by an Assignor under any Security Document
continues in full force and effect on the terms of such Security Documents dnd will contine to
constitule the legal, valid and binding obligations of each Assignor enforceable in gecordance with the
terms of such Security Docurnent,

7. UNDERTAKINGS

Each Assignor undertakes as follows to the Bank throughout the Sceurity Pettod:

71 Negative Pledge

Tt shall not, exceépt pursuaiit fo this Assignation, ciedfe or-agree or attempt to create or pefmit to exist
in favour of ‘any petson (other than the Bank); any Security {other than as permitted by the Loan
Docurnents) over e whole or any part of the Assigned Riglits oragree' 1o do so,
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7.2 Compliance

Fach-Assignor shall, at-any time afler the occurrence of an Event of Default which is continuing, do or
permit-to be done each and-every act or thing the Bank 1osy from time to time requite to be dowe for
the puipose of enforcing the Bank’s rights under this Assignation and shall allow the relevant
Assignor’s name to be used as and when required by the Bank for that purpose.

7.3  Notice of Assignation

&), An intimation of this Assignation. shall be sent oot to () all wew Investors of MEP
whose Cornmiiments are niot the subject of existing security created pursuant to an
assignation in security by the Assignors in favour of the Bark (the “New Investors”),
and to all (i) Inereased Commitment Yovestors, substanitally in the form.of notice
confained in Part 1 of the Schedule,

{b} The notice referred 1o in paragraph (a) above shall be sent out to all New Investors
and Increased Commitment Investors: of MEP immediately after the date of this:
Assigngtion,

{c) Each -of the General Partnér and the Manager hereby intiniates this Assignation to
MEP and MEP by its execuition hereof after execution by the General Partner and the.
Marager acknowledges such intimation.

8. FURTHER ASSURANCES

The Assignors shall, at the reasonable and properly inciived. expense of the Oblipors front fime. to
time; exeoute-and give all such assuiances and do all scts and things as the Bank imay reasonably
require utider the laws of any jurlsdiction governing the Assigned Rights {o enable the Bank o perfect
or profect the security intended to be created.hereby over the Assigned Rights or any patt thereof or,
fallowing the oceurrence of an Byent of Defanit that is continning, to facilitate the sale of the Assigned
Rights or any part thereof or the: exercise by the Baiik of any of the riphts, powers, authotities and
discretions vested in it or any such delegate ot 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 iis porminee, agent or afiy
purchaser: To that intent, without prejudice to the generality of the foregoing and subject to the terms
and conditions. set out in the othei Clauses of -this- Assignation, the Assignors shalf ‘execute all
‘iransfers, sales, dispositions and appropriations and in particular (but without lmitation) promptly
after being requested to do so by the Bank, execute all assignations and transfers of any Assigned
Righis which come into existenve-after the date of’ this Assignation (wliethei to the Bank of otherwise)
and shall give all notices, orders and directions and make 2l registeations which the Bank may
reasonably consider expedient.

9. ENFORCEMENT OF SECURITY
91  Event of Default

At any. time. after the occutrence of an Fvent of Default which is continuing the Bank may exercise
any of the Assignors” rights or vemedies under the MEP Partnership Documents in relation to the
.Assigned Rights as.are conferred on the Bank pursuant to this Assignation 2nd perform the obligations
assumed by any of thie Assignors under the MEP Partnership Docuriénts in relation to the-Assigned.
Rights in such mannet as-it sees fit (but provided that where such Bvent of Default relafes 1o an
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Tnvestor, the Bank may only exercise such right or remedies, or perform such obligations, where éﬁ_
Assignor has failed to do so in accorddrice with the tetms of the MEP Pattnership Documents) and
may, without notice lo. (he Assignors and without demand. for payment, apply the moneys derived
from the relevant MEP Partnership Docwuments in relation to. the Assigned Rights in or towards
discharge of the Secured Obligations in asccordance with the terms heieof.
10,  RIGHTS UNDER THE ASSIGNED PROPERTY
10,1 Clanse 9 not affected

‘The provistons of this Clanse are without prejudice to Clause 9.1 (Evenr of Default).
10.2  Limitation of the Bank’s Liabilities

‘The Bank shall not be obliged -

(a) fo-make any enquiry as to the nature or sufficiency of any payment received by it
vnder this. Assignation of purseant to.a Partnership Document;,

)] to make any enquiry as to the adequacy of performance by any other party to a
Patinership Documenit or of its obligations under any rélevant cohtract;

{c) to-make any claim or take any.other action under this Assignation; or
{d) to-collect any moneys or to enforce any of its otherrights under this Assignation,
10.3  Assignor Yiable to perform

Yach Assignor shall remain liable to perform all ihie obligations: assumied by it in velation fo-each
Partnership Document to which it is.a party,

104  Furiher limitation of Bank‘s Habilities:

The Bank shall have no obligation under-any of {he MEP Partnership Documents and shall have no
liability in the event of the failure by any Assignor to perform its obligations under s MEP Partnership
Document fo which itis 4 party

i, APPLICATION OF PROCEEDS
11, Application of Proceeds

Any moneys received by the Bank pursuant to this Assignation andfor under the powers hereby
conferred shall, subject t6-the Facilities Apreement, after the oecutrence of an Bveént of Delaull which
15 continning, be applied by the Bank for the follbwing purposes and, wiless otierwiss 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 Assignor and to the Bank’s rights pursuant to Clause 5.4 (Appropriations) -

(8)  in satisfaction of or provision for all costs, charges and expenses incurred and
payments made by the Bank, together with inferest (after a5 well as before judgroent)
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at the Default Rale from the date the same becomes due and payable until the date the
spme are unconditionally and jrrevocably paid and discharged in full;

€] thereafier shall be applied by the Bank (notwithstanding any purported appropriation
by the Assignors) in accordance with. the Facilities Agreement; and

(c after the end of the Secwrily Period, in payment of the surplus (if any) to the
Borrowers or other person-entitled thereto.

12. PROTECTION OF THIRD PARTIES

No person or company-dealing with the Baak or its agents shall be concerned to enquire whether the
Secured Obligations: hiave become due and payable or whether any-of the Secured Obligations remains
outstanding or to see fo the spplication of any money paid to the Bank.

13. CURRENCY OF ACCOQUNT
131  Currency of Account

All payments hereunder shall be made in immediately available fonds in the cunency and to the
ageount specified by the Bank in the corresponding demand,

132 Currency Conversion

If:any monies are received or held by the Bank in a currency other than that-specified in suich demand,
sitch monies may be converted into such other currency. 48 the Bunk considers necessary or desirable
to cover the Secured Obligations in that other curtency at the Bank’s spot rate of exchange,

133 No Discharge

No payment {o-the: Bank (whether under any judgment or court order or otherwise) shall discharge the
obiigation or liability of any Assignoi unless and antil the Bank shall have received paymenit in full in
the curtericy in which the obligation or Hability was incugred and-to the extent that the amount of any
such payment shall on.actoal conversion imto sich: currency fall short of such ebligation or Hability
expressed in that currency the Bank: shall bave a further separate cause of action against each Assignor”
to recover the amount of the shortfall,

14, DELEGATION BY LENDER.

The Bank may af any time and from time to time defegate by power of attorney or in any other manner
to any-person or persons 2l or any of the powers, authorities and. discretions: which are. for. the time.
being exercisable by the Bank under this Assignation in relation to the Assighed Rights or any pait
thereof, Any such delegation may be made upon such leims (including powei to sub-delegate) and
subject to such regulations as the Bank ‘may think fit.. ‘The Bank shall not be in any way Iiable or
responsible to the Assignor for any loss or damage -arising from ary act, defaul!, omission or
misconduct on the part of any such delegate or sib-delegate.
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15, ASSIGNATIONS, ETC.
151 Permifted Successor

This Assignation-shall be binding upon and shall inure to the henefit of each parly-and its direct or
subgequeént legal successory; permifted transferees and assigns.

152  TheBank

The Bank:-may assign and transfer all of its respective tights and obligations hereunder pursuant to-and
inaccordsnce with the Facilities Agreement.

153 The Assignors

No Assignor.shall be-entitled to transfer or assign all or any of #s rights in respect of this Assigitation
without the prior wiitter consent of the Bank.

i6.  WAIVERS AND REMEDIES CUMULATIVE

161
(a) The rights of the Bank imdei this Assignation -
o] may be exercised as often-as the Bank deetns necessary (in its discretion);
() are comulative and not exclusive of any rights provided by law; and
(iiij}  maybe waived only in wiiting and specifically. |
Delay in exercising or non-exercise of any such right shall not b constiued as-a waiver of that
right.
{b) The Bank ‘may waive any breach by eithier Assignor of any of the Assignors’
obligations herennder. :
16.2

(2} Each Assignor irrevocably and unconditionally:

) waives and abandons any and all righls or entitlement which it has or may
have under the existing of future laws of Scotland to réguire that recourse be
had to the assets of any other person before any ¢laim is enforced against it in
respect of its abligations-under any of the Loan Documents; and

(iiy  waives and abandons any and all rights or entitlerent which it has or may
have under the existing Iaws or future Iaws of Scolland to require that any
Hability under any puarantee or indemnify giveti of in connection with any
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Loan Document be divided or apportioned with any other person or reduced
in any matter.

17. ADDITIONAL PEOVISIONS
171  Provisions severable

If any provision of this Assignation is-or becomes illegal, invalid or unenforceable in any way in any
jurisdiction, it shall not affect the legality, validity or enforeeability:

&) in-that jurisdiction of any other provision; or
{b) tn.any other jurisdiction of that or any other provision.
17:2  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 of teduced by virtue of any barnkruptey, insclvency, liguidation or
&imilar laws of the person by whonv such amount s paid, then foi the purfidses-of this Assipnation;
such amouni shall be regarded as.not having been irrevocably paid,

18. NOTICES

Clause 26-{N0ﬁces)-0f the Facilities Agreement shall apply to this Assignation as.if such clause were
set out in firll herein,

19, ENFORCEMENT
193 Jurisdiction

The courts.of Scotland have exclusive jurisdiction to settle any dispute arising out-of or it conficction
“with his Assignation (icluding a dispule relating: to the existence, validity 6r termination. of this
Asdipnation or the consequences of itz nullity or any non-vontractual obligations arising out of or in
connection with this Assignation) (a ‘Dispute’).

19.2  Appropriate Forum

(a) The parties hereto agree that the courts of Scottand are-the most appropriate and
convenient cowits o settle Disputes and accordingly no- party will argue to the
CORtAryY,

(b)  This Clause 19 is for the benefit of the Bank only. As avesult, the Bank shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Bank iy fake concurient procesdings
in-any other jurisdiction R
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268, COUNTERPARTS
‘Where executed in counterparis:

(a) this Assigration shall not take effect until all of the counterparis have been delivered;
and

(by delivery will take place when the date of delivery is agreed between-the parties after
execaifon of {his Assignation as evidenced by the date inserfed at the start of this
Assignation.

31, GOVERNING LAW

This Asstgnation and any non-contraciual obligations arising out of or in connection with it shall be
governed by .and. construed in accordance with Scofs law. IN. WITNESS. WHEREOT this
Assipnation cousisting of this and the preceding 12 pages topether with the Schedile appended hereto
s executed as follows and is delivered for the purposes of the Legal Writingy (Cownferparts and
Delivery) (Scotland) Act 2015 o0 the date set-out on page 1 of this Assignation:

For MAYFATR EQUITY PARTNERS I GENERAL PARTNER LIMITED in its own capacity and in
its-capacity as (eneral Pariner

sxgnature of ' signatore of _
directoifsecretar y/authorrsed sighatory/witness directorfsecretary/aithotised signatory
Tall name of abbv’e;(pﬂm} T — full name of above {print)
date of signing
“place of signing

Adémss éf witness '
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For MAYFAIR EQUITY PARTNERS LLP as Manager

signature of
member

signature of

~ member

full name of above (print)

full néfﬁé of above (p;-iﬁt)'

date of sipning

' Address of witness

For MAYFAIR BQUITY PARTNERS I LP acting
PARTNERS I GENERAL PARTNER LIMITED

place of sig:_nhl.g

by its general pertner MAYFAIR EQUITY

Sigﬂaml‘e of
directorfsecretary/authorised signatory/witness

signature of
directar/secretary/avthorised signatory

foll name of above (pring)

fuull name of gbove (print)

date of signing

Address of witniess

14
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For SILICON VALLEY BANK a

Bank

signature of / I signature of
director/secretary/authorised signatgty/witness. dir ecmrisec: etay yl{_‘éﬁ)_n‘sewgy)
NAM e grdindd SegH CoA
full name of gbove.(print) Full name of gbove (punt}
10y [ Dot

date of signing

LoNDON

place of signing

Address of w‘i{hess'
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THIS IS THE SCHEDULE REFERRED TO INTHE FOREGOING ASSIGNATION BY MAYFAIR
EQUITY PARTNERS I LP, MAYFAIR EQUITY PARTNERS I GENERAL PARTNER LIMITED
and MAYFAIR BQUITY PARTNERS LLP IN BEAVOUR OF SILICON VALLEY BANK.
SCHEDULE

PART 1

Form of intimation to the New Investors-and Increased Commitment Investors

To i ]

Dated: 2016

Dear Sirs

Re: The amended and restated limited partnership agreement dated
coristituting and governing Mayfair Bquity Partners I LP {the “Parinership Agreement”)

All words-and expressions-defined in the Assignation {as defined below) shail have the same meaning
when used in this intimation unless the confext otherwise requires. Please note the following:

1 On 16 April 2015 we, Mayfair Equity Partners I LP, Mayfair Equity Partners I General Pariner
Limited and MayFair Equity Partners LLP, (the “Assignors™) signed & revolving capital call facility
agreement for short term operational and liquidity purposes. As part of This procéss we signed an
assigriation in sccurity in favour of Silicon Valley Bank (the “Assignation”) where some of the rights
regardiiip issuing drawdown notices under the Paitnership Agreement have been assigned by way of°
security to fher, '

2 Accordingly, we hereby irrevocably and uncondifionally instruct and authorise you
{notwithstanding any previous instroctions which we. may have given to the contrary} to pay all
monies payable by you under the Parinership Agreement in ternis of ou Assigned Rights directly lo
such bank account of the Bank of its dominee as it may from time to time notify to you i writing and:
to siich extent as they may specify.

3 Untif receipt of any such notice froiy the-Bank:

31 you-may continue fo make such payments lo us in accordauce with the. Payierkhip Agieement;
and

32 we may, on behalf of the Bank, continue to-exercise the Partnership Righits.

1&
LIVE: 35888842 v'1




4 A certified true copy of the Assignation is enclosed with ihis intimation, Please note in
particular, without limitation, the teims of the following provisions which we have agreéed with the
Bank -

41 Clause 6 (Represeniatidns: and Warranties);

4.2 Clause 7 (Undertakings).

5 “This intimation is governed by the laws of Scotland,

The instructions 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 accepiance of iis contents by signing the attached
acknowledgement and refurning it fo the Banl.

Yours faithiully

G vdareanlarirettaniib e i baEd it

For and on behall of Mayfair Equity Pastners I LP, acting by-iis general pariner Mayfair Equity
Pattners 1 General Partner Limifed

For and on behaff of Mayfair Equity Partners I General Partner Limited

------------------------------------

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

Form- of acknowledgment

To: Siﬁtan.Valiey-B‘ank as Bank

We confirm that -

1. We have received the above intimation and certified copy of the Assignation referred to init.
2 We irrevacably accept the ifstiictions containted in the intimation.
A, We have noted the terms and provisions of the Assignation including, without limitation, those

provisions referred fo in paragraph 4 of the intimation.

4, We are nol aware of any assignation or other transfer by the Assignor in relation to its
Assigned Rights,
5. We have not claimed-or exercised, and we agree not to claim or exercise following receipt of

any netice from the Bank under paragraph 2 _of the inthmation, any tight of set-off, cosnterclaim,
reténtion, lien or balancing of decounts againgt the ASsignor in respect.of its Assigired Rights.

Yours faithfully,

‘[Investor]

Dated:
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