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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC383815

Charge code: OC38 3815 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2022 and created by HOXTON VENTURES
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 10th November 2022 .

Given at Companies House, Cardiff on 14th November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804
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Execition vaision

Dated 1 November 2022

HGXTON VENTURES !!I L.P
- as Borfnwer B

HDXTUN VENTURE3 i, (GP) LLF
as General Fartner :

'HOXTON VENTURES LLP
_as Manager )

THE RQYAL BANK OF SC(‘JTLAND ENTERNATIGNAL LIMITED- ]
" as Security Agent '

~ SECURITY ASSIGNMENT -
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. This Deed is madeon: 1 November 022

Between

NG

oy

":HQXTDN VENTURES iil L. F" ‘8 ilmated gartnershép estab;shed i Englanci and Wales w;ihj '
- reglstered number LF‘DZWB-@ whose ragasiered office & at 483 Green Lanes, Lmndan NG

483 (ac:tmg by its maﬁager chxton Ventures LLP) as bormwer (Borrc&wer)

.'HQXTQN ‘n’ENTURES III (GF} LLP A Imted labrhty partnersmp mcorpurated in. Eng!and and: o
: -'Waies with regxs’ﬁemd number 66436?33 whose: reglsﬁ:erec% c:fface i at is-at 483 Graen L,anas .
- 'Lﬁnd{an N134BS (General Partner} -

HD){TUN VENTURES LLP & Itrmtef:! habmty ;:ﬁartnershtp |ncorparated in England am:i Wa s

“inith Tedistered  mumber 96383815 whose - registerad off ce. s at 55 Newi: Dxfurd Street
L.mndcm England WC‘EA 188 (lﬁanager) and ;

THE! RBY’AL BANK OF SCQTLANB iNTERNATIGNAL LIMITED as 5ecunty trustee far thies -
: Sec:ured Par’ues (Securlty Agent} (as defmed in the. Facmty Agreemem deﬁned beiuw} .

It is agreed

1

14

. Definitions and interpretation
Definitions
in this Deed:

:Asslgﬂad nghts means ali rsgh’tas t;tle and mteresi {bnﬁh prSEI']t amj future) of ealz:h-.
_Assrgner Inandfo: _ _

C(a) 'the.LfﬂdfaWn' Ihv&s’tﬁr Cbmmitfhents-

by the r%ght to deﬁwer Drawdown Natlces to sach of the Invesiars il respect cvf the. :
" _:':Uhdrawn Inveatmr Cﬁmmﬁmenis pursiant to the F’arinersirup Agreement '

(c) ' -the nght o réceive aII rmney and prcmeeds payabie m mnnecﬁon w;ih the Undrawn D
" “investor Commltmenis - :
' :(s:ij._ oo 'the fight” ta enfc»me paymen’e c}? Undrawn Investor Gommltmems pursuant to -

-'Drawdawn leces and the terms of the Partrership Agreement and 'm exerclse al["
-_-rela%ed powers aﬁd remedles wath respe::t thereto : -

g _'(e_)- - 'any and ali other cias;ms or rlghts on any account whatsuever whfch any Asmgnar may- =

"haue under ofir cmnnecﬂan wnih the Undrawn Investc:r Gmmmﬁments

Assngned Property means all of the nghts amj assets of each Asszgner whlch fram tume 1o |

time: are, or ‘are expressed to be; the subject of ‘Ary Security created {or expressed to be '
f:re_aieci_)_by,_ unt}er_cr.supplemanial_tm this Deed infavour ol the Secunt.y Ag_ent _

‘Assignors means the Borrower, the General Partner and the Manager

Drawdowr Notice has the meaning giveri 10 that term in the Partnership Agresmant

10-50855626-2 1



1.2

'Facility Agreement means the tacility agreement between; amiﬂngét others; the Borrower, the .
General Partner the Manager, The Roya[ Bank Of Smtland Intemational Limited as Agent {as
: ;defmed therem) and the: Ser::unty Agen@t a‘nd dated én car about the date m‘ thus Deed o

' Isnvest_or has-the.meanmg _leen'- o the. térii “'L;_m:ted -Paréner_ --m--the--Par-‘mershlp_Agreehiént :
CLPA misans fthéi'l_-:aw-'af 'Pmpérty Am .1-925 .

'Partnershlp Agreement means the ammded and restaied !m"nted partnemhip agreemem;.. E
:relatmg tc the Borrewer dated 21 April 2022 :

“Party _means a pa’rty tu_'thls Deed :

- :_.Reééivér means Eihy receiver, ‘receiver and manager. or administrative réc'ei"x)af tjf cany:
s :Ass;gnm of the whale éi any part of any. mf the Asagned Property anid mcludes ahy appﬂintee .
- omiade under 4 jt:;rﬁ or several appﬁmtment '

: _-.Secured Llahllmes means all present and fntut‘e ubliga‘cmns Elﬂd Ilabllitles (Wheiher actual or.-
. cantingent, and whether owad 30mtly o Severaily or in.any ather acapam‘ty whatsaever) of the
- Bofrower to any Sec;ured F’arty under each Fmance Dacument

~ Security Period means he peri_csd'beginni_ngﬂn the date of this Deed and ending on the date-
on which the Secured Liabililies. have beenirevocably and Unconditionally satisfied and
1:.;;dlscharged iy il and all. facilities- made’ available by the anance Partics (mr any of. them)_ :
- under the Fihdnice Dcn::uments {or any of themy have bear r::ancel led and ro Finance Party is: -
' --.undm' any fuﬂher actua[ ar cmtmgent ablagahcm to make advances or pmv:de uther fmanmal-
'-accommadatlon (o] the Bormw_er ar; any uther person uncier any of the Fmance_ Dc:i_cum.emts.

: 33Undrawr& Irwestur Cummitments means at tha relevant EfEltE and i reiatmn tﬂ &ty Erwestor 3
Lany C:ammltmenfs (.as deﬁned ircthe- Partnership Agreemem) whmh art. Assngnor sy call fram
i tﬁat Investur by dellvermg ane or more %i}rawdﬁwn Nottces '

Interpretation

iay -Unless athermse deﬂned in ’[hls Deed a term cief'ned mn ‘ti‘ke Faculﬂy Agreement has-_; .

the same meanmg when used ir th;s Deeﬁ ar.any’ nc:utmes acknmw eﬁgemeﬁtﬁ of-
'Oiher cim:sumsents issuec:l umder or.in:connectian. with thls Deed.

by T tms Deed the term tilspnsal mciudeg a sale transfer assugnment grant Iease -

_ |IEBHCE dealaratlm of trust or 0the=r dlsposa} whether veluntary or mmluniaw, atd
g dispase will be canslwed acccrdiﬂgiy :

!ﬁ--:_;'_)" -.Clauses 1.2 (Cmnstmcﬁﬁn} arid 1 3 (Curréncy s.ymbals and def{mtioﬂs} :;;«f the Fatility.

. Agreement are : mcarparated iy this Deed as. if set-out here in full but $o that each.
" refererice in that clause %0 this - Agraement or a Flnance Dacument shail be read as
- areference to this Deed: S :

Third party rights

fa) . Unless expressly provided to the contrsry in any Finance Document, & person who is -
-not-a Party has no right dnder the Contracts: (Rights .of ThirdParties) Act 19990

' :Enfm"r::e or enjoy the benefit 'of any term of this Deed or any uther Fmance Dncumeni: :
rsSued or emered into under or: in Connection W|th it '

10-50855626-2 Z



1.4

15

2.1

2.9

3.1

- (b} Uniegsi'ERpre'sél_y :nrdvi-d'éd-. to the _'mhtra’ry"in th‘_e:-._F'a‘_c]i.ity..Agree_men't},'_ the -'cﬁn‘sé‘ht o
' “any perétm who is not a Parly is not required to rescind’ ot vary this Deed at any time - -

arany. ather Fmar‘lce Dc:c:umerﬁ |ssued or éntered into under ar i fn cc:ﬂnec:horz w;th this -
Desd: -

‘(&) - Any Receiver or. Delegate may enforce and enjoy the benefit of any Clause which-
-_'-'expressly corifers. rights on it sub]eci o Clause ‘f S(b) and Ehe pmwsanns Uf the -

. Gantracts (Rights’ of Thm:i F’ames) Act 1 999

Present and- future a*_-‘.se'ts'

A reference irk thls Ueed tc any Asmgn&d Pmperty or otfier asset includes, unless the:
.'-conirary mtentlon appears present and fulure Asszgned Pruperty and other asaets '

_ -The absenﬂe U§ ar” lncmmple g deta;{s mf any Asmgned F’mpedy i any Schedule sf‘kall mt a
: affec.t the vahdlty o eafameabilrty of any Security under this Deed. -

"No obligations

. '_The Secua'lty Agent shall notbe’ under any ub%sgatlon in retatsﬁn ta the: Asslgned Praperty as ER 5
- ponsequence of this leed am:l the Assigrior shallat sl tames rernam !lable 15} perferm :sal '
'ob!agatlons expressed 1o be assumed by itin respect of the Asmgned Prapesrty

: 'Ewenant‘to pay "
“Covenant to pay
| Subjectto Clause 2.2 (Limiled recourse), sach Assigrior (otfier than the Mandger) covénamls
vith the Securlty Agent, as securily tusles Tor the Secured Parties. (o pay aid dischargs the.

' Secured Liabilitios when: they biecome due for- payment and dsscharge in amcarﬂanme with the o
. -terms of the Fifiance Dncumems :

Limited racourse

" Notwithstaniding any provision ta the contrary in this Deed theSecirity Agsnt acknowledges

that the: Manager has ho liability or abligation under this Deed including (without imitation) in-

. .Tespect cif.th;é:-Sjesuredf'--i'_-'i?b_i%i_t-i'es_z exce_pt'_tﬂ'_th_e ‘extent of its Ass’igned Rights ‘and that, other _
©than the enforcement of the ‘Security over its Assigned Rights, neithier the Security Agent nor:

any Regeiver shall have any recourse to the Manager under.this Deed to recaver or otherwise. -

-enforce the Secured Liabilities, provided that this-clause is withoiit prejudice to the: rights the: -
-_'Se&:uﬂty Agent oF any other Secured Party may have agalnst the: Manager under the: Facility. .
- - Agresmentand any other Fmance Dncument
e 'Charg.l;n'g-pm\nsmns
General
All Security 't:r'efaie'd by each -Eésig‘nﬁr under clause 3.2 is;i'
e R contznumg ser;unty for the paymen% and dlscharge of t?te Secured L|amlzixes

'(.b'):-- granfed wﬁh fuill - title guarantee bemg sub;ect io and quahﬂed by the Legal

Resewatlons and

10-58855626-2 3



32

4

43

44

(o) -granted in favour of the Security Agent as security trustee for the Secured Parties and

the Secunty Agent shali ‘held the. benefit of- thzs Deed and the Sec;urltgi created by or
pursuant ln itf.?m trust fer the Secured Parhes R

As'sign'ment

~(a) - Each Assignor (and in the case of the General Partner, if arid insofar as it is enfitied to. -

_ ’exerf.:lse or-does exercisc any of the Assigned ng%vts} assigns; absoiu%ely, by way of
se«curl’{y and sub_lect to @ proviso far re-asS:gnment fuial re{iemp‘émn all its. ngh%s tltle
'and snterest from limeio time: under o respect m‘ the Asslgned nghts

- R]ghts
ERN (c _'Noiwrthstaﬁdmg the @ther terms cf tius clause 3 2, prieE 1o 1he r:}f:curremce ﬂf AN’ Event o

of Default which is centmumg, _each Ass;grmr may, suh;ect ﬁx:u the: uther terms of the
_Fmance Documents; continug o exercise - all. and any Df its rights. under and ifv
confisétion with the ASSEQHEd Rights. :

Eﬂéﬂive-nes's of sécuri’ty .

. -Can'tin'umg security

g The Securlty mnstltuted by thig Deed shaii be cmntznumg se;:urlty and shall remaiti in fuli fercef- o

: -and affect UHIESS and ﬁrltgl dlscharged by the' “Seourity Ageritin. writing: at the end of the:

' iSecunty F’annd aﬁd regardless af ‘any mtermedﬁate payment dlscharge ar sahsfac:hon hy ariy
o ASSIQWQF or any uthef person cf the whcle or: any part of the Set:ured L|ab|ht|es '

_'Na pre;udu:e-

The Secunty created: by ar pursuarﬂ to’ thlS Deed shaél nﬂt ba’ pra]udlced by ang.r

o -unenfarceabshty of rvalidity of any other Egreement or documeant or by any time or. mdulgence o
i granted 1o @y Agsignor o any other persc:nn by the: Secunty Agent (whethar s capac:!ty as
s tristes or niherw;se) of anyof the ather Secured Partles o by any vanatlcun of the terms of the
T trust: upai whlch the ‘Security Agent hulds the Secumy ar :’e:-y any m’zher thlng which might,i'
--otherwise pregudfce that Secun‘[y

ﬁ Cu'm'uiative rights:

(aj "'Tﬁe Secunty ccmstltuied by th;s Deed shail be cumulatwe i addstmn tcj and S
' ~ifndependent of any’ t}ther Secunty which any Secured Party may hc: d at any time’ for :

the Secured Liabilities {or any of them) or a?ny ather abligations or ar\y rlghts powers
and’ remedies. provided ‘by faw and shall ‘opeérate. as” an- independent secirity -
nntwdhs%:andmg ary: racEipt, refease or ﬁfschsrge aﬂdnrsed rm oF. gwen iy respect of -
- orunder any such other Security. :

by N prlcr Securlty held: by the Securﬁy Agent (whether in itS capacuty as frustee ur_' o

_'_'utherwrss) or-any: of the’ »:;:ther Secured Parlies, over the wiliohe of “gny. part of the -
Assigned Property sha[l merge into 3he Secumy cc}nsiltuied by thls Deed :

'Wawer uf defences '

'The Dbhgatlons m‘ and the Secumy created byg each Assgnar un{ier 'thIEI Deeci will nat be
affected by an &¢t, -omission, matter Gr thing . which; bul for g clauss 4:4, would reduce, -

10-55855626-2 4



45

46

47

. rolease or prejudice any-of its obligations under this Deed {without limitation and whether or
" “not known fzcx it or any Finance 'P’aﬁz"ty} éﬂ'c[%ud'ing:

Cay any tlme wawer or: cmnsent granted o, of com;:ras-.ltlm wnth aﬂy Assigror or. oiher

'*person
_ _(_i;n_)' : '.;the release af any othier: Asslgnor r:)r Ay nther persan under 1he terms of any'- -
_-compc:s,ltlun ar arrangemem withi any creditor. of any A351gmr or: any (}’Eher Fund
F”artyg. ' : '
L) . the takmg, var:ahmn compromss exchange renewal or re%ease of or" refusai r)r"

neglect to perfect take up-or. enfame any nghts agamst ar secunty ovet asse‘ts of -

iy ASS@T’IDE' or mther perscm oF any mﬂ-p{esentatlon ge g non-obsewaﬂce “of ‘any:
. formah‘éy ar other reqmrement iri respect of any mstrument or. any %azlure tcs reahsa the: e
full value of any securlty, ' :

) -any mcapaﬁﬂy a::r Iack Qf pt&wer authanty or Iegal persanainty Df or dISSD!UtIDFI orF - o

ey eny a_mendment,: 'ﬂqva_;tm_n . supptem_e_ni‘, axte-nsrun-_restat_ement_ {nawe-véf:fundame_ntal
“and whether oF nat more onerous) or replacement of & Finance Document or any.

gther dacument or security including, ‘without:imitation, any char‘ige ity the' purpose. of,
-any ex’tens;on of or rncrease inany facility or the addltlm of any new faclflty under any -
_Fmanca Dmcument GF Oiher dmcument or secuﬂiy,

(_f'}_: a .-.:'ai_ny.__uneﬁfcrmeabi.ﬁ'_t_y; i%l'egsiity”-ﬂf in_v‘a_iiﬂity of _'ar'ny t_':bligét_ifﬁﬁ of _a’h'y _:ﬁérsbn..uﬁdéff any _
- Finance Doc’ument-qr--any othar docuriiént oF seeurity; or

(@) anyinsolvencyor similar proceedings.
.As$i'gnnr:i'ﬁte'nf" '

Wr{haut pre.uucllce o the generahty of {:Iause 44 each Assngnar expressy CUFIfIlT‘ﬂS that ;9;_. -
: .lntends that the Secumy m’eaied under the Beed shai ex’reaﬂ fmr‘n time o frme to any'f'. :

' (however fundamentaj variation; ncrease; extensmn or addltmn of o to any of tfm F;nance-'. '
Documents andfﬂr ARy famllly o atrount made: avalkabie under aﬂy of the Fmance Docu enls.
forthe- purpases nf or i canr‘xectsmﬁ with- any of:the fsi!nwmg acqu;s;tmns mf any. nature :

lnﬂreaslﬂg wmri{ing capltal Enablerlg d|strlhutlctns iﬁ be made carrylng o ‘é' restructurmgs -:.;. |

' Ifnew bﬁ:}rrewers any othe_r vanatmn or extans;on r:;f tthe purﬂusas f&r whnch any such famlni:y r.:r'-"
- armigunt-might be made avazlabie from tirne fo time; and any. fees costs’ andlor expanses
associated with any of the foregoing.

_ lmme'd'iaté._mcburs_e

Each Assigrior walives: any ri_cjht_it may have of first requiring any Sscured Parly (or any trugtes:

or é‘gent on réfs' beﬁé&f}' 0 pra-r;ee‘d 'againsvc-uf "er’r‘fﬁftré "any' o&her” 'z"ights br 'sfecuriiy or: cl'aiﬁﬁ :

: app |es xrrespectwe of any law or any prmnsmn ﬂf a Fmanc‘;e Domument o the ctmtrary
-'Defe.rral -uf 'angh_ts

: --'Unhl t;he End af the SEcu;’%ty PEﬁDd o Asﬁlgnnr will exercise. any nghts whlch |t méy have. hy--.

“regson of performance by itofits. Ubligatmns under th%S Dieed:

10-58855626-2 .5
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~(a) ‘o be indemnified by any-ﬁtherﬁsgignmfnr Fund -Pa’ﬁy;

: _ﬁh’) to clair any coninbutmn fram any nther gua?antnr af Emy Asmgnars of Fund Party's E

-'crbkgatmns underihis Deed

() "tr:: take  the beneﬁt L whuie Dl" W part and whether by way of submgatlm ore

“otherwise) of any: tights.-of - the Secured Pames ander this Deed ‘or of any other--
' .'guarantee of Securlty taken pursuani: to, orin mnnectmn wuth th;s Deed by any_- :
-.Secured F”ar‘%y,

' (d) : _ta brirg Iegal oF »cther pmceedmgs ﬁ::r an mrder requmng any {)ther Ass:gnar ar Fund- L

Party ta: make any payment or. perform any leigat[on AL respect of whlch any- _
"-Assrgﬂaf or Fund Party Has glven a guaraniee undertakmg i’ mdemnlty Under any_i
_ 'Fanance Dacument '

e, to exerdise any'_?ig-ht"of set-off against any other Assignor or Fund Party: and/or

' (f) to claim or prove asa credﬁtor of any other Assrgnor or Fund Party in mmpetltmn wrth_' e

-any Secured F’ar’tyr

3_§“F any Asmgnmr recewes any benefrt paymeni of dnstnbutmn i re{atlr:m ’m such nghis @E sha!l_-_
hotd: that’ benafit; payment or: d|smbutmn o the extent raecesgary o enable Al amourits which
'may bear becmme payab & to:any Secured Party by the: Assignars’ urlder DF i Cmnﬂecﬂmn with

. .'.-thls Deed to: be repaml i fulf on: truS‘t far the Seﬁun‘ty Agent arid shafl pmmptly pay ar tranafer -
: th& same tca the Seaursty Agent Dr as’ the Secunty Agent may dwect fclr appilcatuon i

. U'ndErtak'ings

1”Exc:ept to the extent permlﬁed under thes Famhty Agreemem o Wrth th& csmsent af the Securlty'
-Agent.no Asagmr shall : :

ta) -C‘réate’::cf:jérmﬁ' td 's'ubsis't any Security over any of the AsSigner:i 'P%@per‘cy’; _

E (b) - -asagn trans%ef or {:therwzse ﬁlspuse Gf (Gr pﬂrpnrt tu asstgn ‘traﬁsfer of’ ﬁthenﬁrIS.e:

_-'dlsmse of} all oF any part of its: tht fitle or intérast in the Asﬁgned Pmpeg’ty

-(c_)_' o -ameﬁd varyl wa:ve ar termmaﬁe {or acquresme i any amendment var;atn:m wawer or

termination @f) tne ﬁss:gned Rights: or -

: (-d)'-' _ 'take ar ot to- take any achcm ihe takzng ar: ﬂmlssmn wherenf would or rmght

reasonably be. expected {0 prevent or jeapar{izse the ablﬂty of any Secured Party o
ke any actmﬂ of 10 receive. any sums payable 1o any Secured F'ar&y (ur as i may'- =
“direct) tnder this Deed, : :

“The undertakings in this clause 5 shall remain in force during the Security Peried: |

Further assurance

Each Assignor shall prompty, at the cost of the Borrower; take -all such action {including

filings; - _registrations. dnd “rotarsations) and . execule =l such | documents. (iricliding
_ -assrgﬂments frar;sfers mnrtgages charges, notices and mstmctluns} as the Secumy Agent nr-'
A Recewer may reasonably spemfy {and in sush form as the Security i‘—\gent may recgmre)

10-58855626-2 &
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81 .

(&) . to create, perfect, - protect and/or - maintair-the. Sécﬁfity'dreatﬂed' or.intended to be-

~created ufider, or evzdenced by this Deed (and ‘on ‘terms no- more: onemus than those: - -

_prowded for i thls Deed) in-favour of the Security Agent or its nomines(s} of for the: -

exertise- Gf any r;ghts powers and z’emedles of the Security Agent, the Finance
.-.'P‘artles or any Recewer pmwded hy ot pursuant tothis; Deed ar by law anf:ifor

o (b) s '(aﬁee‘ the Seoumy Dreated by ot under thls Deed is enfomeable) to’ facnhta%e tha_'
- : realasatmn of the assets which are, c:r areg: lmended to be, the subject of the: Semntyf =

' creaﬁced hy or l.mder this Deed

Each Asmgnt:r shll take all 'such action: as i available 1o it (including making all filings and -
. reglsta‘amns) §2 5] may be necessary o the pﬂrpnse of the creation, perfect}an protaction ar
mainteriance. of any Se::unty ccmferrec.@ or ﬁntende& fo be cenferred arv the fSecunty Agent tar’ :

the Secmed Parties by or pursuant to this Desd: '

“Notices of -asmgnment of :As-s;-gned- ngh_ts _
 The Ass_tghmks shall give {or procure the delivery of) natice in the form specified.in Part1-
- (Form of natice of @ssignment)-of Schedule 1 {or such other form acceptablé to the Security .
o Agenﬁ) to the Enveslors that each Assagnor hias ass;gned {o'the Securuty Agent al it ngm iltle 5
“and: intérest in the Assngned Rzghts : . S

The ﬁssi’g‘n;ot‘s‘: .s'ha;ll"-g.iVe _(or- p'r-acure' 1i‘h'e deli‘u’réryﬁa'f)ﬁ 'thé noﬁc’es referred to .iﬁ clause 7.1

{a) in respect @f any lnvester as’at the date of this Eleed ‘as soan as reasuna&:;ly" .
. praclicable after the date of this Doad. and in any event wﬁhm 5 Business Days of the.
-date 6f this Dead: S

(b) inrespect of ‘any.other Investor, on the date falling five Business Days after the date - =~

“ihvat such perscm 5 acce;;ﬁed by the Manager Hs an’ Investﬂr i acmrdance w:th the” -
: _terms of the Partnersmp Agreemeﬁt : :

anid shai thm 5 Busmess Days prawde a mpy of each such natme te the Secunty Ageni :
-;mgether wﬁh ewdeﬂce that it has deiwered such- fiotice to the Investor- by emarl orto any:

regstered address *fcrr serwce of mﬁcc—:-s under the Parinershlp Agreemeni

- Seclifity power of at_torney" _

'Subgecﬁ to Clause 8. 3 each. Asmgnur by way of: securlty, mevcmably and severally appe nts.
the Seturity Agen’s esch: Recewer and any of their’ deiegates ar sib-delegates (each ar
e Attnrney} tca béits attomey with the full power and authority of suf:h Assignior (in: s mame and -
“olfierwise on-its: behaﬁ) 1o dcr all or any of the fr.;lmwmg acls, matters and things: as the:
K Atinmey may (and in the manner that the Attamey may) in. nts absczlute and’ unfettered. -
discretion deem necessary} “advisable’ or -desirable - respeci of its. POWEFS - under: ti‘%ls Deed or
i resper:t c:xf such As&ngﬂors Gbllgatmns under this Deed; lncﬁudlng wriheut livitation:

{a): . the pawer to issue and- deliver Drawdﬂwn Notices’ tn Invesmrs ir. fESpEE‘E of the': '
' ; Undrawn Imrestor Cemme’tments '

byl related pawers e enforce comphaace with the tarms and obi 1gat|ans uf any-

_ .Drawdown Nut&ce in respect of the payrment of Ay Uﬂdrawn investar Cammltments i
- -accordance wnth the F’ar&nershlp Agreement
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el the “power to cause the Borrower "to"abp ly_any . payment of Undrawn Investor

_ 'Commiimen%s i paymenl and” dlsaharge of any Uf the Securesc! Llablhtﬁes i
- accordance with the Partnershsp Agresment;

(dj ---carrymg cut any ubhgahon |mpu::sed o’ the Assrgnors under this Deed ries udmg the: 3

-execition and delivery of any deeds, ass@nments ﬂharges orother. Seouri‘ty and any.
transfers of the assets subject to the Security; :

o) endbing

i3 N ' 'lE’ae Secun‘iy Agent or any othar Attr:)rney to exemns:e nr tieIEQate the exemse.-
“of, all or any of the Assugned R;ghts :

-(__ii')':"" i'any Receiver to exarcise, or delegate: the exercise of; al or any n::f the nghts -
' powers and au%hontles corrferred on such Recewer by “or. pwrsuant to ihls* s
 Deed or by: El : '

: :g-f')‘ : :'the pewer to Bring: prosecute enfeme céefend and abandan actions;: swsts and'-:' '

: -pmceedlngs in relation to Ehe Asagned Rights which such Asmgnﬂf could bring in- |ts'_- :
_-own napamty a5 ihe EGI’FGWEF of a8 ihe genera pariner or manager {as appltcabie) of
T the Burruwer '

: Of ‘éhe Asmgmrs am:i generaliy tm {:Ir:) all other acts Whlﬂh may be necessary, a{lmaab
ar deswable fer carrying out: the purp@se of the powers: crf attarney granteal set aut in
| this clause 8.1 and : :

- (h) C gl related and mmden&al powers conferred or any of the Assugnnrs whmh i the

-opinion of the Sermrlty Agent are necessary oradyisable to be confeired b the:
_Aamgnwa on the Securlty Agent for any of the: purpnses referred to abcwe, '

' '_|ncluc§|ng the slgnlng executsﬁﬂ delwery and perfechon af all deeds mstruments and Diher
- doguments in nr&er ta effect the fﬂregmng

---.The Serzunty Agent ard any Rec.ewer shaié have full pnwer to delegate the DOWers, authgs'itles. : '
_and discrations. ccmferred (£]17 it by this Dasd (ing! uﬁung the powers of- almmey sat out i %h}s : -
. clause. 8). Arfy such: delegatxoﬂ miay be made on such terms .and conditions’ (mciud ng the

: :'pnwer of the Secunty Agent or any. Recewer 10, sub—cﬁelega&e’) a5 the Secuﬁty Agent or’
Recewer{as apprapnate} may thmk fit : S '

'The pnwer cxf attsmey t:re,ated hy thls clausa 8 38 tn sechre the perfcrmance o’f the Secured'_-

‘Liabilitiss. Thig pﬁwer of atmmey % rravocabie by any of the Asgignors ang: shall become -
- .--exerclsable by ihe Sem;rlty Agent at any time ‘when an. Ass1gnor was nbliged to pes‘farm an:
-~ action Urider the terms. of. this Dead but’ has Tailed to do so- w%thtn three Busmess Days :
- following & requést from the Security Agent {or any of its delegates or sub- delegaies) andf‘ur‘
following the Gccurrence Gf ary Evem of Defauit wmch s cunilnumg, amﬁ sha!l termmate at the

end of the Security Pariod. -~~~ : S :

Each Assignor:.

{a). ratifies and-confirms and agrees to ratify and confirm whatever any Attomey does or -

purports to- do in the-proper exercise of its or their powers .in dccordance with- this -
Deed; and
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(b "';i_h-éémhiﬁ'es;"th'e_-A.ttaifhéy_a‘n& its or their estates or any other person appointed i -

connection with this clause 9-and its or their assets against all actions; pfméea%ngs :
_ -ctanms cosls, expenses and Ilablhhes of any. descnpt;on arisiag from the exercise of-

any of the: powers: corferred by the power of aftorney granted in this' clause 8, save -
“where such E}rer{:lse of pmwers constitutes gross. negilgence or WIEfu mlsccmduc:t hy v
such Aﬂomey, itz or their estates or such other persan :

Enforcement of secirity
 When sec'uyity is enforceable

--'Cm and at any timig after the mﬁurrence of an Event: at Defauﬁ whlc:h IS nontznumg, any:._
: Securlty created by -ar under ih&s Deed is mmedxately enfurceable

Acts of énfbrcemem

The Ser::urlty Agent may, &t its absoiute dlsmre’m}n at amy time: after" the Secunty createci by ar-
- “under this Deedis enforceable : : .

(."aj : enforc.e aii or any part of the Securlty created by or undes‘ thls Deed ir any manner'-

~andg O the terms it Sees fl%

o ;'(:Eii;_j' ': -exercuse all anci any of its nghi:s and powers canferred o mcﬂgagees by ihe I_PA 2

of athermse by any: iaw on murtgagees as varicd and extended. by this. Deed “and -

) fights and pawers conferred on a Receiver by ihes Dieed or athemﬂse by law, Whﬂth&f-_

- oronat-it has taken possession or appmm‘ted a Recewer tos any r:n% the Assngned_
'-F’mperty, :

(c) ' appcunt one of more: persons to.bea Recewer to all or any part 0‘? the A551gned

: F’roperty,

(d)- - exercise its power of sale Under section 1071 of the LPA (a8 anierided by this Deed);

&) give any relevant notices {including: Drawdawn’ Notices) “which the ‘Securify ‘Agent’
' cohsiders t0 be necessary or desirable in connection, with the exercise of its rights: - -

_ " undar ﬁ’llS Deed fi ary- Investar or any ather reievaﬂ’t perscm ahd instruct ihat SHMS . -
payabie by any Invesior or other relevaﬂt person pur’suant to the As&gne@ Pr@perty'
_-be paid cirrect to the Security’ Ager}t bras it may direcl

Sy ._mst_ru:c:i:-.the _Mamager_m. _'lmm'edj_lately- d_elwer_- fo eac;h-:"bf_'_ -‘thé-:.:I__ﬁvés"idl’_ﬁ.”.{_ﬁr_: hracure:

~delivery of) any Drawdown Notice duly execited by the Manager which shall specify.
it any amolnts payable by any Investor pursuant to any such notice shail be paid 1o
) the 'Ser:urit'y Ageﬁt oras. 'it rway' ﬂ"irect '{am:@ the‘ Mah'ag'efhereby iagrees m dfo“so 'aﬁd )

k 'Securlty Agent) o

~{g). . assignor transfer any of the Asssgned Pmper‘ey to any person on such terms as it

desms appmpnate

:Rigﬁt of .ap-pro-pr'la'tlan' :

a 'TG the exterlt that the Security- sfeated hy lhlS Deed r_:r:tnstitutes a securlty fi nam::la% mllateral _
_ .-'arrangement" and the' Assigned. Property ‘constitutes “flnancaa f;ollateral" for the Qurpase r.}f._ h
- thie Finariciat-Collateral Arrangements {No-2) Regulations 2003 {_Reguiahnns} ‘the Security.
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. Agent shall have the right at any time after the Security. created by. or under this Deed.
‘becomes enfnrceable to appropriate all or any ‘part of that Assigried F’mperty in-or towards s

-d:scharge of ihe. Sedlred Lﬁablhfles ‘The Parties agree that the -vakie of the. appmpnated-

'_As&gr;ed Pmperty shaﬂ be, in the case of cash, the amourt of cash appropnatea’d For the

. purpose of Reguiatmn 18{‘1) of the Regulanons Eac;h Ass&gnor agrees. that the methﬂd af »
valuation provided far in this clause constitutes & valuation. "in a2 commermally reasanable T
manner”.

_ s_t_agutni:ry Powers - General ~

So(ay EFDr the | purposes of all pﬂwers |mplled by Stattﬁe ‘the Secured Lia’i:ulihes are deemed

to have become dus and payab!e on ‘ther date-of this Deed;. provided that the Secuntye

--Agent shali nmt be: entttled to- exefclse suc:h ;mwers uniil’ an Event of Default has o

- 'Gcc:urred wmch is mnt:numg

‘(b). Section 103 of the LPA (rés‘fricfzhg the. power of sale) and seotion 93 of the LPA

"-'(restrictmg the: nght of cnnsaEldatmn) de m:st apsply to-the Sec:unty conshtuted by m‘-_'
'un{‘fer thls Deed: ' : !

(f:) '-Eac:h Recewer and the Se{:unty Agsni us ehiltled to al: the nght& pﬂwegs prmleges o

cang: Emmunltzes conferred by the LPA and the Insolvency Act 1986 (as améndad and:
‘applied- i respect ‘of the Bgrrower by the &nsolvent Partnersh;ps Drder ’199&} o
' martgagees and feceivers duly a;apomted um:fer the relevant Ac:t except that secimn-
103 of the LPA does not apply:: '

Ccntingén_cies: .

- If the Security Agent enforces the Security constifuted by or under this Deed at a time when
- nio-Bmolints are ciue inder the- Finance. Dacuments but at'a time. when amounts may ar wilk
-':became s0.dus, the. Secur:ty Ageni (n:rr the: Reoewer) may pay the pr@c:eeds Gf any recwenes:- o

L effectad by itinto & suspense account of other account selected by it. v

mm-gagee in possession « na liability

"Nune of the Sez:unty Ageni lts nammee( ) m::r any Recewer shal be llabie i:vy reason of
entermg nto pogsession of dny A551gned Praperty o aa:caunt asE mortgagea or: martgagee o
iy possassion or for any lnss anszng By reasor. of takmg any astion perrmttefi by thES Déedof '
'any neg!ect default or . cmissmn iish cannectmn wnh the Asmgned Property or takmg D
o possessmn m’ or reahsmg ail o any part Uf tha A%lgﬂ&d Pmpez‘ty ' :

: 'Redemption. u.f-prlar mortgages- -

sy _ At any tnﬁe afi:er the Securlty crea‘ted by or under thrs Deec! has become enfnrceable -

the’ Secunty Agent may
iy ré;ie‘em-any ;jri-t;r'fcﬁ;r%h of Securily Uﬁfei%:aéy-.ﬂ}éé-ignea If_"f'tf:p_el‘j_.‘-y;'
iy ‘procure s it of th-at._s’écqr:@ftgg- fitsaifs andiior
i) sefe and pass the sééouﬁts' Ay prior mortgages; charges or

_ 'Encumbramer which once 50 seﬁled anci "passed shaii be cmncluswe ‘and
. -.bmcimg on the Assngnors '

10-59855626-2 10



10

401

b} - The Borrower must pay to 'i'he'SECUrity Agent, within the Maximum Period following” -

dematid, any ‘costs and expenses (mcludmg without limitgtion any payment of any .
'pnnmpai or mterest) incurred by the' Secunty Agent o effe::*é such - redemption or
transfer (bwt For the: avm::%ance of daubt without doubie ceuntang such abligation with
Cariy obllgailﬂn maurred under Dlause 20 {T ransachon e}(penses} of- the Fﬂﬂlﬁltyi.:”
Agreement. '

Receiver

Appointment of Receiver

(@l

) At any time afer any Security created by or under this Deed is enforceatle,
' 'the Secunty Agent may app@m’[ ong. ar mﬂre persons o be & Recewer toall or
. any. part of the Asmgned Pmperty i acccrdance With clause g 2( ¥ {Ac;ts uff'
- erforcement].

(ily - “Atany time, if so requested in writing by any Assignor, without further notice; .
the: Security Agent may ap;‘}diﬁt a Receiver to all or any part of the Assigned.
.'.F’mperty §: 13 lf the. Securlty Agent had Become entitied under’ the LPA 10 ..

' 'exemlse the pnwer of sale conferred under the LF’A '

By ' ﬂmy appomﬁment Lmder clause 10 44 a) may be i:yy deed ur‘ider sea% ar m wntmg under o

lts hand

E:xﬁépt_'a& ‘provided below; any restriction imposed by lawr-onv the right of a’ mortgages io
appoint a-'Reée‘iver: (i’nc-!’udingz Uhde"r’_' :sec;ttaﬁ? 1 09'{‘1 }-’nf the 'L_F'A) ddes not -appiy' 16 this -De:ed’.’ :

Ly Any F{ecewer appmnted under this. Deetl sha!l be deemed to hE the agent of tﬁe-?

-Asasgnms foral purpcsea and accordingly wzil he- deemed tc be in the same pﬁSltwn'-"' '
&g a Receivar duly appgmisd by. & m:}r“{gagee ihdear. the LPA. Each Ass;gmr is: -

._responmble for any contracts; e&gagements acts. lessmns defaults and Iesges of a
--Recewer and- for any liabilities lnc:urreﬁ By g Recewer : : coo

Uy mruums’rﬁntes whatsuevaf shali the Secunty Agent DF any Secured F‘afty ti:e Iéabie o
(gither tg an Asslgnur mr ta any niher perscm) by reason of the appaintment ofa Receiver ur-_ L
'fcur any other feason ot be in any way respnnsmle for any mzscuﬂduc‘t negligeﬂce ar defauﬁ &

' 'i-nf!:he Recewer : : - :

"'maratmnum (t)r anythmg dene wnih g vssw to mbtammg a4 mﬁralurmm} Lmder F’art Al af t:f"te
--=insr3lvency ALt 1*386 {as amended and apphed i respeet ‘of the Barrswer by the Insalvent
E __F“artnershms Order iggci} other ‘thar& in respect of & floating c:harge refarred to: in subsechon
{4} of 'section A52 of Part A1 of the Insolventy Act-1986 (as aniended and appiaed m FESPEDI::

- of the Borrower by the Insolvént Partnerships Grder 1994)..

G2

Remioval

‘The Security Agent may remove from time to time any Recsiver appointed by it and, whensver -
At may deen: appr@prtate appmnt a new Rer:ewer drrithe: plal_‘:e of aﬂy R‘ecewer whose“'-- .

appomtment has terminated.
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11.1

1z
2.1

-.'_under this: Deed or in cannection with the reahsatéon or- enf@memem nf ali-of part. of i:hfs.
-'Secunty will: be Held by the Secunty Agemt and shali be applied in at:mmance waih the terms-‘ S

'Powers of Réceiver.

_ {iy: A Recewer has ail Gf the nghts powea's and d|sc;retmns set am: below in ’zhlsl
: c:ause 10 m addition 1o th@se conferred on nt by the LPA.

. Gy - A Recewer ‘shiall: have. aH the: powers ol an admm:siratwe recewer set crut i
_Sr;hedu!e Tiothe: Insm!vency Adt 1986 ias amenﬂed and applsed i respect of-

- the Bormwer by the: Inscs vent: Partnerships: Ckrder 1%94) (whether aor mt the -

receiver'is dn admmlsira{we receaiver).

iy A Recei-v‘ef.may; i the ﬁamé‘@f'ihe Ass’ig-hmé

' (A} : _dn Ei” ethez’ acts and ‘thlngs wh%ch the Recewer may conmder’i:' :
o expedﬁent for reahsmg any Asmgned Prﬁperty, and

(B '___'E}(E!'CISE i rela%mn to any ASSlgned F’rﬁpeﬂy gl fhe pawefs,_
authnnnes and %:hmgs whlch that Reteiver wmuid iae mapable of-
exercising if the Recewer were its absalute benefsmat nwner

() I there i more than ane Recewer holcimg oﬁice at the: same tirhe: unless ther '
' dacument Appointing thal Recsiver states othenvise; each Reeewer ey

exercise all'of the powers conferred on a Receiver under this Deed orunder

the Insnlvenﬂy Act ‘EQBE {(as amended and apphed in respect of the Bﬂmjwep
iby the Tnsoivent: F’artnersh!ps Grcfer ik 994} mdlwduaily and to the excliisiorn of’
any ethe%' Recewers :

‘Remuneration

; T‘h’e.Séﬂu‘rity'Age'nE may from time to time fix the remansration of any Réceiver-appointad by
‘Delegation -~

" Each of the Security Agent, any Reteiver and'ahy'bEIegaté'rﬁ'a'y".'at' any time, delegate by. .
| power of aﬂafney ar atherwase te any persnn far any. penud all or any of. the nghts pawar e

a :authﬁrity or- discretlm vested in itinits capacﬁy as such : -

That de_%e;gaticm_ m-a_y_be thide Upor SUER terms a’nﬁ-_ cenditions (ificluding the power to sub- -
delegate) and subject to any restrictions’ as the Security Agent, that Receiver or that Delsgate.

g :-(_as th-_é ;c':__a-s__e -may--bé) may in its di-sme'_:tﬁiorj..,- thihﬁk_fit’ in the inferests of th_e Sécu réd__P_arfie.s;

;Nesther the Seaurlty Ager'rt nor any Recewer shiatl be" bound to supervise, or be in any way-..
3respnnalble far any damagas cosls ar. Iusses incurred by reason ol any m:srmm:luct 0m|ssmn

O default on the part: uf arty: such delegai& orsub- delegai:e
_ .Applica'tion of m-ani'es _

Sét‘itit:’n's 109(6) éﬁd (8} (Appmntment pcwers remunerailon and duﬂes of recewer) Df the--.

LPA shall ol apply it & Recsiver appmmted under tms Deed,

All mohies fmm tlme o tirrie: recewed or recoverad: by the Secuniy Agent ot any Renewer :

o of the Facility Agreenient. This clause 12
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43

132

- (a) s subject to fhe"baymenf.af any clai’ms--having pr‘icrity Gveﬁithés-.Securi"t'y; and -

R .*fhﬁ)_ dges nat pre;udme the: rrghi of any Secured Party to recover any shnrtfall from the

Assagﬂﬁr

- Theé: 'Sei:u'ri't'y Agent‘ and any Receiver may place any money received, recovered or realised
“pursuant ter this Deed ir aninterest bearirg: sﬂspense Acocount.and it "may retam the samie for

stich penod as it constders expedient wntheut havmg any mblzgatlon to appiy the same ar any_
'-__par't of si irvior iowards dlscharge vaf “&he Securet Llabsﬁltﬁes .

: meer’:ﬁbri- of ’thi’i’tf- pai‘tiés .

- Z;No persr:;n (mciudmg a purc:haser) deaimg wrth the Secunty Agent oI a Recewer ar ﬁs crr thenr'
agents has an obilgatlan 1o enqwre o S

| (aj - --Whether the Secursd Liabilities have béc’d_fﬁépﬁyabie;f
by whether any powsr purported to be exérdiad. has become: exermsable o is bemg_-
g p:raperly exerc:sed : e :
(© w-hether‘ ariy Secur'ef_:i--Ei_ab:ili'ti'gé o athar monies e, oﬁ't.stgnding;'_' |
- @ haw Ay -md’ni'eé.péid' t"c'af ’éhe. Sécﬁré’t’y 'Agent '.orl'tti- tﬁ'e.. Ré‘ceiver. sh.éii be-. é'ppliezﬂ" or

ey ' E -the sta’cus prﬁprlety o vahdaty csf the acts of ihe Recewer ar Secunty Agent

'_The recemt of the Secunty Agent or. any Recewer shall: be afi absalute Hﬂd a@ conciuswe'-.
- discharge o a pumhaser and-shall relleve that pumhasef of -any obligation: to - sae 1o the

e 3app§rcatmﬂ af any moriies paid to or by the dwechcm of the Security Agent or ahy Hecewer

i

“15: * ‘Settléments conditional

1

: 152

16"

T8

In clauses 13:1-and 13.2 puréhéser includes any-person acquiring, for money or Hionias
"worih any lease. D‘f or Secunty aver, or.any other interest or reght whatsoewr |r1 relatmn 1o,
' -the Ass;gned Pmper&y or any of it: o

'Addltmnal--security

. The Secunty created by of uﬂder thzs Deed is in addz%mn tm and is not in any way: prejucifced_" i

by any guaran*tee or Securlty now or subsequently held by aﬁy Fmance Party

if the ' Security Agent (acting reasanably) believes that ary amount paid by an Assignor or any -

: ather person i respect af the Secured Liabilities is capab e of being: ‘avoided or set aside for
-any reason, 1hen for the purpases af this Dead Sur;h amount shaIE ot fol=3 mz’;mdered to have v
~been paid.

Ay settiemieiit, discharge or releass between.an Assignor and any Secured Party shall be.
_;cr:mdmor\a upon no: Securlty or- payment ta or for thal Secured Parly by thal Assrgnmr or- -any
- other person tsemg avaided orset asrde or ordered fo be refunded’ or reduced by virtLic- of any' -

Jaw: {elatmg to: bankruptzy, mso]vency or Izqmdatmn or atherw;se

' Subseq uent security

' _._f dny subsequent charge m’ other mteresl affects: any Asszgned Praﬂerty a Sec:ursd Party‘_
T may open & new account with the. relevant Assignor.
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18

19

- 20

“ifthat Secured Party does hot open a new. account; it will nevertheless B treated as if i had.
- dorfe so atthe time: when it recewed Dr was deemed to have rec:ewed rotice ;}f that Gharge 0r5
- c:ther mterest ' : '

As frcsrﬁ tha’é hme alf payments msde to ihai Secured Party WI|| be c:rednled oF be treated gs -

:hawng Been’ credited to' the hew account and will “not opétate to reduce any Securéd

Liahilities,

Setﬁ--nff

A Fmance Party may set off any matured Ubhgamn due from. an Assugncrr under the Fmance-. D

Documeonts. {to: the exteﬂt benef“ clally - owried by that Finarice. Party): agalnst any ‘matured’

.obiggatmn owed: by that Fmance Party to that- Agsignor, regardless of {he. place of payment,

~ ‘booking branch: or currency of wither- obligatiot.. If. the chligations: are in d;ﬁereut currengies,

; -‘the Finance Pafty may c::}nvert either - le&gs’uon at a market rate of E:{Ghange sk |ts usua! :

- cotrse of busingss for the purpcase of” ihe zet-off : '
NO’tICES'

: Any cammumca%mn uﬂder this. Deed or any cher Set:uriiy or Fmance ﬂmumen‘t created by csr'. xa

unider this Deed; shall be made ‘and given ifiaccordances with the terms of clause 33 [Noticas)
of the Faml&ty Agreement.

. .Invaisdlty '

: -Clause 35 (Partlal rwva |d|ty} of the Famllty Agreement shal apply to-this Deed a5 If set. aut}_

hiera In full but g0 that referonces to frhe Flnance Dﬂcuments Shal be c:tmstmed as zefe;’ences- Lo

“hey s Deed and any Secunty created by ar under |t

Assignment

Each Finance: F’arty may ‘assignor oiherwme transfer all or any part of it nghts under this

S :ZDeed o -any’ Secunty createci by ot under it in amardancg with the terms nf the. Ftnance-.- :

22

: DOGU?TIE%IS

Na A&SIQI‘IB? may asszgn or: 0them1se trans’r’er any crf its nghts and thgatgens under th:s Deed
unless: ﬁonsentet:l to by the Agent (astmg of the msi:ructlons of al! the Lenders} in wrstlng

. R.eieases :

Z=Up=3n the exmry af the Secunty F’ermd the Secunty Agent shall, at the request and cost. f:f the' -
:-Borrower take whatever actlon is necessary tc release and reassugn to each Asssgﬂcr

v '-(_-aj . |ts rlghts ansmg under this Deed; and

(by the Ass,lgned Praperty from the Ser;unty created by and under this Deed

Certificates and determinations

- Claise 34.2 (Cerlificates and determinations) of the Facility Agresment shall apply to this -
Deed ‘as if set out herg in full but so that refemnces ta- the Finance - Bﬁcuments shiali b
construed as refarences. o this’ Deed and Ay Security creaied by or urider it A6 references :
o the Fmance Parties shall be cﬁﬂstrued as references to'thie: Securlty Agenf :

10-58855626-2 14



.23

254

i B

' Cbu'mt-emarts

"Z'Thls Deed ot any- Fmance Dc:cumerrt entered mia under or in. CQRI‘I&CHOH w;th this Deed mayj L
- he-axeduted in Eny number of cwnterparls anid- thrs hag the gare affect asif the srgnatures- .
O lhe ceunterpar&s WErR m & smgle (:opy af thls Deed or any. Fmance Documsent, - -

-Goverhing law

- 'Thrs Deed and any nonncantfaﬂtua ﬁbliga’tmns ansmg ot of or-in conneetfﬂn with ;t are’
. ;gwemed by Engtish |aw : : : '

: Enfnrcement. '

:'The courts uf Eng]and have excluswe }unsdlcﬁtlan tﬂ Betﬂe aﬂy d:spute ansmg out of .or i

i mnnectmn ‘with this Dead (mc‘éudmg & dispute relamg to: ther existence, vahd;ty of termmaticm -
ot this Deed Dl" any. nan—uontrattua} ab%ugatmn ansmg out of or in canﬂec%zlon w;th thls Deed o
: :(Dlspute)

-The F’ames agree that the courts »z:;f Eﬂg!and are. the st appropréate and convement courts.: :
o settie Disputes and accord%ngly no F’arty will argue to the: cantrary ' '

_Thls clause 25is ft::r the: beneflt ofthe. Secunty Agent Asa resuli the Security: Ageni shall not:
‘e p{everﬁeﬂ frarm takmg proceedmgs refaling o B Dispute. in any - olher cdurls with
: -jUFlSdECtIOT! To the oxtent alinwed by law the Securlty Agent may take. Ccncurren% proceedmgs :
Cin any number of jUTISdiGtiDﬂS :

-'?Deed that ﬂ'IIS Begti wﬂ! fake effeci #9 8- deed natwnfhgéanding ‘t‘hat thé Ser:uﬁty Agfgnt Ey nn%y:.“.__ :

: execute it uncier hand

10-55855626-2 15



-Schedule 1

- Part 1- Form of notice of assignment

CTa: {Insert name of ."nvesmr]
- [Address]- '
Dated: 2022
Dear Sirs -

"Haan Ventures I, §_ P. (the Partnershlp) ass:gnment hy way of securi‘ty

1.

We refer tor.

'_(-9") . the ameaded and resfated hmted partnarship agreement consmu%mg the Partnershrp:

dated 2% April 2022 (Partnershlp Agreement} and

(b} -8 secunty asmgnmem‘ dated i and rnade betwe&n NE:; (Asslgnors}f. o

Cand ‘é'he Rnyal Bark of Seotland intematzenal L|m|ted as securuty trustee. for- the
. Secured Pariies (Securlty Assignment). : .

-LJniess mtherwrse deﬁned i thls Nmtlce & terni defmed i the F’artnershp Agreement has the
_ ity when used in this nﬂﬁce G ahy natmes* azknnwledgements ar Dther'- :
- dacuments ;ssued under or in mnnectlun WIth this Nntlce

_ _We hereby mtify you that we have asmgned absolute?y, s&bject o a prmrlss for re- asmgnment'- o

o redemption {o The Rc;:yal Sank of Scﬂ%land hilernationar Limli;ed {Se&unty Agent) whigh -
:term shall include any: person gppointed as “security trustee or as: an additional trustee in .
‘absordance with the terms of the Faclllty Agreement as defmed i the: Sec;uﬁiy Assignrent}

. as securlw trustae. for itséif anﬁ mhers all our nghts ts‘ﬁle anv:;f lnferest {bﬁtﬁ nresent and fuiure}

an and o

-'(aj_'.j_ "-any Cammitments whzch arn Assgnor may cai% from you by delsvermg Gne er more-j

sDrawdnwn Noitices (ihe Undrawn Investor Gmmrmtmenfs}

(b __the rlght to dellver Orawdown: Nr:x%mes to each D’f the L|m|ted Partners n respect m’ thef' -

;.' Undrawn lrwester Gummzments pursuant lﬂ the Partnershlp Agreement

'-_'(é)' - the rlght t¢ receive all muney and. pmceeds payabie in COI”I?‘%GCHGI’I w;ih the Und:‘awn
_:§mrestor Commltments - '
'_-_:(_gi:_{)__ '_'_'the’ r‘igﬁt hio} éhf&:}rc'e' paym'em' of Undrawn In\festb'r'" Gﬁmw&tmeats nur:;uant' fils

Drawdown Notices and the tarms of the Partnershlp Agraemem and o exermse. all'
“relatad powers and remedies mth respe::t thereto; and

(e 'any and all ather gia%ms or rlghts oy any account whatsc:ever wmch any Asmgnor may.
“hawe underor in connec’uon with, the Undrawn Investar Cummltments

' "(the'Assigned R_igﬁts}:

'-We hemby lrrevmcabiy and uncandltamal y Aulhorise and mstruct you {upcm recemt of & noilce :
from the Security Agen‘t that the Secunty Asmgnment has bemme enforceable) '

i gaEeE - A



{a)

o

'.__"the Secunty Agent shall be éntitied to exemse all of our- respac:twe r;ghts pc;wers and__ _
.disc:re%mns m relation  to he - Assigned -Rights,. mciudmg aur rights, pnwezrs “and
'dascreimﬁs o deiiver Drawdmwn NDﬁCES 1o the: L|m|ied Paﬁners and tn receive. all - .

- maney and: proceeds payab!e in ‘conrection with- and enforce payment of Undrawn‘
_énwestor Commltmenis under the P’artnershrp Agreamem :

';.'all remedias: pramded for in the F‘artnershlp Agreement or a\failable at iaw ar m equﬂy- )

in. relation to the: furiding ef Undrawn Investcr Commztments sha!l be exercisablé by.- _

the Securlty Agent: and,

'fol'lmww’zg writteri- notice io ijﬂu' from: the: "Sécurity Agent,-alf payments to-be: ﬁiadé by
: ym} in respect uf demaﬂds for Undrawn Investor Cﬁmmltments or i respect of the -
'Ass;gned nghts shmuld be made ‘ﬁo such accuurﬁ as the Secunty Agent may 3pemfy. -
'. froim tnme ol fime,

S each case WItEloui nmt;-::e ar refereme to or further autharlty frnm us’ and w;thaut enquarlngj
" as to the Justlf cataon r:sr the vaildlty of any znstructmns pmwded by the Secunty Agent

f-'_l:_ ' Noiwnthstandmg the abeve we: remam fiable _'to-. _perfﬂjrm_' all ;Qur' t_:n‘b_‘_[gatlcans undér"'" the -
' P‘artnershlp ﬁ@reement ' : o L :
. 5 E .Nelther thls Ncitme nr.:ar these mstmctlnns may bigi amended madlﬂed Ur revaked WIthQut the

: __prlor wntten consen% nf the Secunty Agent

6 b 3The prowsmns “of: this notlce and “any. non-cantrac:tua& Gbllgatmna amsmg out ro‘f or m"'
- eonnsction w;lh it ars gmvemed lz:y Engl;sﬁ T :

| _;["F_iilease..ackmwz-edge--reaeigt- of this’ Notice. and your agreement ta the above terms by signing and -
 dating the acknowledgement on the enclgsed copy Notice and returning it o the Security Agent]’

- Yours faithiully

_fﬂr and on behai? cf
Hc&xton Ventures IIl L. P as Bormwer, acting by s manager Hoxtnn Ventures LLEP

'for and on behalf of
' Hoxtan Ventures i, (GF) LLP as General Partner

for and on behalf of
Hoxton Ventures LLP as Manager

10-GoeEERE-2
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Part 2 - Forin of acknowledgement

To: - The F:Zoyal Bank of Scotﬁand infemat:onal Limited
© TR Floor
"1 Princes Street

Londaon

ECZ2R 8BP
- Dated: 20:22
T We ac:knowledge recem% of the notlce of assngnmeht (Nntme} dated 2022 from anian-z:
'Ventums 1, {Burrowerj Haxton v‘entures it (GP) LLF‘ (Genera! Fartner} Ho:{tan \feniures_ '

LLP (Managef} am:i tngether wﬂh %he Borrewer* and thie Genigral- Partrier, the Assngnors) af i

: assagnmem of il of the Assrgnars nghﬁs title and mterest (both presant arid fumre) i and fo- b
Assigned nghts mcludlng ‘without: limitation the ability to enforce payment of Undrawn lnvest&r-
Gﬁmmﬁments put‘suant ta Drawdown Nétices and the' F‘artnershlp Agreemenf '

Terms r::lefmed in the Notice sha!é have the same meamng when used in thls ackmwiedgemeni
We confirm that;
{a)- - -weshall a’rjt i é‘c&cérdénce with "th‘e Nd’iirie*

(b) - as at the date of th:s acknnwiedgement we ha\re not recewed any notace of securltyf
' -assignment of; Charge of {or: of any m’ferest of any thlrd pafty lﬂ) thie Asmgnors interest
i any Assngned nghtﬁ in famur af any other perscln

ey o the: extent that it may prejudice’ or campe‘te' With “the. priority -of your security .

_pursuant to the' Sec:ursty Assrgnmen’[ e vl not seek to enforce any lien of r%ght of:
“set-off, counterclaim or other nght that we may from time to t;me ‘have- n\ter the:
.Ass;gned Rights and ' '

{dy ;ip_.zpc_m“ --r-ecei;m-.af:_a;- 'ﬁotir_.;g' from - you - corifirming’ that the: Securily Assignment has.
'ibe'cc:im'e_- ehforceable, we sh“a"li'a*ci. iti aic'cdrda'néei Mt;ﬁ-tﬁe _pmi;i’sidr‘is of the-.Ngtéce, o

Tha pmwsrens of “this ackhowledgement and any nanwceﬂtractuai Dbliga’tlcns arismg out r::,uf o’ m
-connection with |t dre govemed by Enghsh lawr,

for and on behaﬁ of - _
. |[insert name of invesfor]

TH-50855826-2 18
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SIENATURES TO THE SECURITY ASSIGNMENT

THE ASSIGNORS

- Borrower

Executed as.a deed by _
“HOXTON VENTURES I, L.P acling byits
manager Hoxten Vemures LLF o

acting by its membeérs:
o DoctSigned by
' Name Hussem Kanji
Title:: Darecfor

[ DocuSigred by

 Name: Rnbert Knsaz_.
~ Title: Director

General Partner

Execcuted as'a deed by
HO)(TGN VENT!.}RES Iii (GP} LLP

actmg by itg member
 HOXTON VENTGRES 1, (ENG] LTD.
acting: by its director '

DocESigned by

s IREEBFBECCR0ASE L 77T T i AR
Mame: John Cullinane
“ Title: Director -

- Hcting by rts member _
'HOXTON VENTURES I, (SCOT} LTD, .
acting by its dm‘ecto_r

~DociSigned Gy

BGSBESJ-BE‘SFE-'L_?C,, ----- _'. - LN - i
Name: David Egglishaw
Title: Director

10-HOBE5626-2 10



DocuSigh Envelope 1D 078AECS-CALDA508-8E52-3ETOACS3ECREY

-Manager

‘Exectted as a deed by -
HOXTON VENTURES LLP

acting by its mermbers -

; « DocuSigned y: ’
: iFQBF4F1FDO1E43E._... R TR

Name: Hussein Kanji
“Titte: Director

DoziiSigned by:

s A AGSDEEABUNGIEE R P LR IR PR BN E R R
_ Mame: Robert Kniaz :
Title: Director

10-BE855826-2 20



THE SECURITY AGENT
THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED.

By:

. ~ Dpoubigned by: o
E BCORABABEIZRA8d ne v ik n i iiur e s e PR R P

Raja Hussain

10-50855626-2 21
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