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A fee 1s payable with this form, You can use the WebFiling service to file this form online.
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Charge creation date
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Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees
entitled to the charge

Name SILICON VALLEY BANK (as lender)

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

(] §confirm that there are mare than four persons, secunty agents or
trustees entitled to the charge
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LL MRO1 :

Particulars of a charge created by a Limited Liability Partnership (LLP)

Brief description

Please give a short deseription of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submut only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
0 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[4l Yes Continue
[] No GotoSection?

Is the floating charge expressed to caver all the property and undertaking of
the LLP?

] VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the LLP from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[¥] Yes
0 neo

Trustee statement @

You may tick the box if the LLP named in Section 1 1s acting as trustee of the
praperty or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registratton of the charge {use
form LL MROB)

Signature

Please sign the form here

Signature

Signature

x  Rod fucth LGP X

This form must be signed by a person with an interest in the charge

06/14 Version 2 0




LL MRO' .

Particulars of a charge created by a Limited Liability Partnership {LLP)

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there is a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Magdalena Wierzchowska
Reed Smith LLP

LLP name

l "™ The Broadgate Tower

| 20 Primrose Street

‘ Post town

London
County/Region

== (efclz[x [2[r[s

Country

[DX

I Telephone

020 3116 3473

Certificate

We will send your certificate to the presenter’s address
if given above or to the LLP's Registered Office if you
have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The LLP name and number match the information
held on the public Register

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the enginal instrument, 1t must
be a certified copy

o O

ooo O 0Ad

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
tn respect of each mortgage or charge filed
on paper,

Make cheques or postal orders payable to
‘Companies House ’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For LLPs registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For LLPs registered in Scotland

The Registrar of Companes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scatland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For LLPs registered in Northern lreland

The Registrar of Companies, Companies House,
second Floor, The Linenhall, 32-38 Linenhal! Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N R Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number OC364955
Charge code. OC36 4955 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th November 2015 and created by NOTION CAPITAL
MANAGERS LLP was delivered pursuant {o Part 25 of the Companies Act
2006 as applied by the Limited Liability Partnerships (Application of
Companies Act 2006) Regulations 2009 on 3rd December 2015.

Given at Companies House, Cardiff on 9th December 2015
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EXECUTION VERSION

DATED 25 NOVEMBER 2015

(1) THE ENTITIES LISTED IN SCHEDULE 1

as Chargors

{(2) SILICON VALLEY BANK
as Lender

DEBENTURE

Certified as a true copy of the onginal instrument
otfier than materral redacted pursuant to s 859G of

the Companies Act 2006 L &D
Reed Smith LLP

Date ?O Ao J ZO/A/

ReedSmith
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THIS DEBENTURE 1s dated 25 November 2015 and is made between'

4} The entities listed 1n Schedule 1 (The Chargors) as chargors (the "Chargors"), and

(2) Silicon Valley Bank, as Lender (the "Lender")

RECITALS

(A) The Lender has agreed to make a term loan credit facihty available to Notion Capital
Managers LLP (the “Manager™) on the terms of the Facility Agreement

(B) The Chargors have agreed to provide Security to the Lender to secure the payment and

discharge of the Secured Liabilities

IT IS AGREED as follows

|

11

DEFINITIONS AND INTERPRETATION
Definitions

Woids and expressions defined 1n the Facility Agreement have the same meanings 1n this
Debenture unless they are otherwise defined m 1t, and 1n this Debenture.,

"Account” means an account with any bank, building society, financial institution or other
person

"Authorisations” means all authorisations, consents, approvals, resolutions, licences,
exemptions, filings, notarisations and registrations from time to tume held or enjoyed by any
Chargor 1n connection with its business or the Security Assets

"Blocked Account” means each of the Accounts of the Chargors (if any) specified in Part |
{Blocked Accounts) of Schedule 3 (Details of Accounts), including any sub-division or sub-
account of any of them

"Enforcement Event" means an Event of Default that 13 continuing

"Facility Agreement" means the facihity agreement dated on or around the date of thus
Debenture between the Manager as borrower, the Chargors (other than the Manager) as
original guarantors and the Lender

"Financial Collateral” shall have the meaning given to that term by the Regulations
"IA" means the Insolvency Act 1986
"LPA" means the Law of Property Act 1925

"Monetary Claims" meaus, i relation to 2 Chargor, any baok and other debts, receivables
and monetary claims owing to that Chargor (other than 1n respect of any Blocked Account)
from time to time

"Operating Account” means each of the Accounts of the Chargors specified in Part [I
(Oper ating Accounis) of Schedute 3 (Details of Accounts), including any sub-division or sub-
account of any of them, and any other Account that the Lender may from time to time
designate as an Operating Account




“Partnership Agreements” means the Notwon 11 Partnership Agreement and the Notion 111
Partnership Agreement (as those documents are described 1n Schedule 4 (The Scheduled
Relevant Agieements)

*Planning Acts" means all legislation from time to time regulating the development, use,
safety and control of Real Property and highways including but not limited to the Town and
Country Planning Act 1990, the Planning {Listed Buildings and Conservation Areas) Act
1990, the Planning (Hazardous Substances) Act 1990, the Planning (Consequential Provisions)
Act 1990, the Local Government, Plannmg and Land Act 1980, the Planning and
Compensation Act 1991, the Planning and Compulsory Purchase Act 2004 and any regulations
made pursuant to any of the foregoing.

"Real Property” means all of the Chargors’ land (as defined in section 205(1)(1x) of the LPA)
from time to time, wherever situated, including the freehold and leasehold property in England
and Wales specified in Schedule 2 (Real Property)

"Recelver” means a receiver or receiver and manager (whether appointed alone or jointly) or
an admimistratyve receiver of the whole or any part of the Secunty Assets

“Regulations" means the Financial Collateral Armangements (No 2) Regulations 2003
(S1 2003/3226) or equivalent legislation 1 any applicable junisdiction bringing mnto effect
Directive 2002/47/EC on financial collateral arrangements, and "Regulation” means any of
them.

"Related Rights" means, in respect of any Secunity Asset or any part of a Secunty Asset

{a) the proceeds of or consideration for its sale or rental, and all other moneys paid or
payable in respect of 1t;

{b) all rights under any lease, licence, agreement for sale and agreement for lease, and
(c) the benefit of all other covenants, rights, remedies and benefits 1n respect of or ansing
out of it

“Relevant Agieements" means the Scheduled Relevant Agreements and any other agreement
in or under which each Chargor may from time to tume have an interest and which the Lender
may from time to ume designate as a Relevant Agreement (acting reasonably).

“Scheduled Relevant Agreements" means the agreements (if any) specified in Schedule 4
(The Scheduled Relevant Agreements)

"Security Assets” means, subject to Clause 1 6 (dssefs held in capacity as general partner or
manager) and Clause 1 7 (General Partner share) , the assets of each of the Chargors which
from time to time are, or are expressed to be, the subject of any Secunty created or to be
created under this Debenture,

“Security Financial Collateral Arrangement” shall have the meaning given to that term by
the Regulations

"Security Period” means the period starting on the date of this Debenture and ending on the
date on which the Lender is satisfied that all the Secured Liabilities have been irrevocably and
unconditionally paid or discharged m full and the Lender has no commitment or liabilities
under any of the Loan Documents

“Secured Liabilities" means the babiliies of the Chargors to the Lender under the Loan
Documents, including habilities 1n respect of any further advances made after the date of this
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Debenture, except for any liabilities that, if secured under this Debenture, would result in a
contravention by any Chargor of any apphicable law,

Construction

(2)

b

(©

The prmciples of construction set out n clauses 12 (Jnterpretation) and 13
{Headings) of the Facility Agreement shall apply to this Debenture insofar as they are
relevant to 1t and m this Debenture a reference to

(1) the words “include(s)", "including" and "in particular" shall be construed as
bemng by way of illustration or emphasis only and shall not be construed as,
nor shall they take effect as, limiting the generality of any preceding words,

(1i) "liabihty" or ‘“liabilities" includes any obhgation whether incurred as
principal or as surety, whether or not in respect of indebtedness, whether
present or future, actual or contingent and whether owed jontly or severally
or 1n any other capacity;

(m)  bhabihtes, nghts (including rights in respect of property), interests, powers,
benefits, authorities or claims under any deed (including this debenture) or
other document or law or regulation sncludes a reference to habilihes, rights
and other such matters arising pursuant to or in consequence of that deed,
document, law or regulation,

{iv)  “other" and "otherwise" shall not be construed ejusdem generis with any
preceding words where a wider construction is possible, and

) a provision of law 15 a reference to that provision as amended or re-enacted.

Unless a contrary indication appears, any obligation imposed on the Chaigors under
this Debenture includes an obligation on it to procure that its nomunees, trustees,
fiduciaries, depositaries, custodians and {in the case of the Investments, any relevant
clearing house or system) shall perform that obligation

An Event of Default is "continuing” if it has not been waived in writing by the
Lender

Third party rights

(@

(b)

(e}

Unless expressly provided to the contrary n this Debenture, a person who 15 not a
party 10 1t has no right under the Contracts (Rughts of Third Parties) Act 1999 {the
“Third Parties Act™) to enforce or to enjoy the benefit of any term of this Debenture

Notwithstanding any term of this Debenture, the consent of any person who 1s not a
party to it is not required to rescind or vary it at any time,

Any Receiver, any delegate and any officer, employce or agent of any of them may,
subject to this Clause 13 and the Third Parties Act, rely on any Clause of this
Debenture which expressly confers rights on that person

Effect as a deed

This Debenture shall take effect as a deed even if 1t 1s signed under hand on behalf of the

Lender
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Incorporation of Facility Agreement terms
The following clauses of the Facility Agreement are mcorporated in this Debenture

Clauses 26 (Notices), 27 (Partial invahdiy), 28 (Remedies and waivers) and 32
(Counterparts), n each case nutaits mutandis and in particular as if each reference 1n them to
the words and expressions set out in column (1) below were a reference to the words and
expressions set out opposite them i column (2) below

) 2

this Agreement, Loan Documents this Debenture
Borrowers, Obligors, the Chargors
Collateral Security Assets

Assets held in capacity as general partner or manager
The Lender and each Chargor acknowledge and agree that for the avoidance of doubt

(a) each Chargor 1s entering into this Debenture for itself in 1ts own respective capacities
and not as a manager or a general partner of any Fund or funds, and

(b) any assets of a Chargor that it may from time to time hold 1n (s capacity as a manager
or a general pactner of any Fund or funds are-

()] not subject to any Security created or to be created under this Debenture, and
(i) and do not form part of the Secured Assets
General Partner share

The Lender and each Chargor acknowledge and agree that, m relation to each Partnership
Agreement, the Secunty created under this Debenture shall be limited solely to

{a) in the case of the Notion ]I Partnership Agreement, the rights of Notion GP LLP to
recerve the General Partner’s Share (as defined in the Notion H Partnership
Agreement) in ifs capacity as general partner under the Notion II Parinership
Agreement; and

(b} 1n the case of the Notion I1] Partnership Agreement, the nights of Notion III GP LLP
to recerve the Prionty Profit Share (as defined n the Notion UI Partnership
Agreement) in its capacity as gencral partner under the Notion [T Partnership
Agreement

PAYMENT OF OBLIGATIONS
Covenant to Pay

{(a) Each Chargor as primary obligor and not merely as surety, covenants with the Lender
that 1t will pay and discharge promptly on demand the Secured Liabilities on demand
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b) Each Chargor scknowledges to the Lender that the amount secured by this Debenture,
and 1n respect of which this Debenture and the security hereby created 1s enforceable,
1s the full amount of the Secured Liabilities

CREATION OF SECURITY

Thus Clause 3 1s subject to Clause 1 6 (Assets held i capacity as general pariner or manager)
and Clause 1 7 {General Pariner share).

Nature of the Security

The Security created under this Debenture 15 created.

(a) over all present and future assets of the kind described that are from time to time
owned by each of the Chargors or, to the extent that each of the Chargors does not

own them, over any right, fitle or interest 1t may have 1n o1 1 respect of them,

{b) as a continuing security for the payment and discharge of the Secured Liabilities,
regardless of any intermediate payment or discharge 1n whele or in part, and

(c) with full title guarantee, provided that

(1) the covenant imphed by section 3(1) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to-

)] all charges, mcumbrances and rights, even 1f each Chargor does not
and could not reasonably be expected to know about them, and

() liabilities imposed and rights conferred by or under any enactment,
even 1f they are only potential lizbilities and rights, or are imposed in
relation to property generally; and

(1) sections 3(2) and 6(2) of that Act shall not apply
Fixed charges
Each Chargor charges by way of fixed charge
(a) the Real Property,
b) all amounts now or at any time standing to the credit of any Blocked Account,
(c) all Monetary Claims, and
(d) all 5its Related Rughts

Assignment

Each Chargor assighs absolutely all of its rights, title and interest (but not the obligations) in
and to the Relevant Agreements

Floating charge
(a) Each Chargor charges by way of first floating charge all its present and future

business, undertaking and asscts that are not effectively mortgaged, assigned or
charged by way of fixed charge under this Clause 3.
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(b) Paragraph 14 of schedule Bl to the 1A shall apply to any floating charge created under
this Debenture

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation on notice

The Lender may, by notice to any Chargor at any time, convert the floatmg charge created
under this Debenture inte a fixed charge over any Security Asset referred to in that notice 1f

(a) an Enforcement Event has eccurred,

{b) the Lender considers 1t necessary to do so to protect or preserve that Security Asset or
the Security over it created under this Debenture, or the ranking of that Security, or

(<) the Chargors request the Lender to do so, or to enforce the Security created under this
Debenture

Automaltic crystallisation
The floating charge created under Clause 3.4 (Floating cha ge) shall convert automatically

(without notice) and immediately mto a fixed charge over each Secunty Asset that 1s subject
to the floating charge:

(a) if any Chargor takes any step to create Security over any Security Asset in breach of
Clanse 8 2 (Negafive pledge) or to dispose of any Security Assel in breach of
Clause 8.3 (Disposals),

(b) if any steps are taken to seize, attach, charge, take possession of or dispose of any

Secunty Asset under any form of distress, sequestiation, execution or other process,
{c) on the crystallisation of any other floating charge over any such Secunty Asset;

(d) if any steps are taken (including the presentation of a petition, the convening of a
meeting ot the making of an application) for the reorganisation of any Chargor, the
making of an admimistration order in relation to any Chargor or to appoint a liquidator,
provisional hquidator, administrator or Recetver in respect of any Chargor over all or
any part of its assets, or 1f any such person 1s appointed i respect of any Chargor,

{e) any analogous procedure or step 18 started or taken in any junisdiction in relation to
any Chargor, or

£3) mn any other circumstances prescribed by law.

When the floating charge will not erystallise

Regardless of any other provision of this Debenture, the floating charge created under this
Debenture shall not convert into a fixed charge solely by reason of a moratorium being

obtained, or anything bemng done with a view to a moratorium being obtained, under section
1A of the IA
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PERFECTION
Removal of restrictions

Each Chargor shall ensure that the Security Assets are at all times free from any restriction
that would or might prevent the Lender from perfecting the Secunty created under thes
Debenture

Service of notices
Each Chargor shall serve notices

@ on the date of this Debenture substantially in the form set out in Part I of Schedule 7
(Farm of Relevant Agreement Notice} in respect of cach Scheduled Relevant
Agreement, and

(b) at the request of the Lender and in form and substance satisfactory to the Lender, i
respect of any other asset that 1s expressed to be charged by way of fixed charge under
this Debenture

Deemed notice

(a) The execution of this Debenture by each Chargor and the Lender shall consiitute
nolice to the Lender of the charge created over any Account opened or maintained
with the Lender

(b) The execution of this Debentare by each Chargor shall constitute notice to each
Chargor of the charge created, as applicable, over the Notion 1I Management
Agreement and the Nonon I Management Agreement (as those documents are
described in Schedule 4 (The Scheduled Relevart Agieements)

Acknowledgement of notices

Each Chargor shall use tts reasonable endeavours to procure that each such notice
contemplated by Clause 5.2 above other than a notice 1n respect of the Notion I Partnership
Agreement or Notion 111 Partnership Apreement is acknowledged by the addressee in the form
attached to the notice or in such other form as the Lender reasonably agrees

Future Security Assets

Unless the Lender agrees otherwise each Chargor shall, in respect of each Scourity Asset it
acquires after the date of this Debenture, and 1n such form and manner as the Lender may

teasonably require.

(a) reguster the Security created under this Debenture over that Secunty Asset within the
applicable time period in each relevant register; and

(b) grve written notice to all third parties from whom any Security Asset may be derived
of the mterest of the Lender in that Security Asset,

in each case, in such form and manner as the Lender may reasonably require
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6.2
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72

7.3

REPRESENTATIONS AND WARRANTIES
Creation of Security

‘The Chatgors represent and warrant that this Debenture creates the security which it purports
to create over the Security Assets and is not liable to be avoided or otherwisc set aside on its
liqudation or administration or otherwise,

Description of mformation

Each Chargor represents and warrants to the Lender on the date of this Debenture o1, as
applicable, the date of any supplemental mortgage (as the case may be), that all Real Praperty
1n respect of which it has an interest is fully and accurately described in Schedule 2 (Real
Praoperty)

REAL PROPERTY

Acquisitions

If a Chargor acquires any Real Property after the date of this Debenture 1t must
(a) promptly notify the Lender,

(b) promptly on request by the Lender and at the cost of that Chargor, exccute and deliver
to the Lender a mortgage 1n favour of the Lender,

(c) if the title to that freehold or leasehold property is registered at the Land Registry or
required to be so registered, grve the Land Registry wnitten notice of this Secunity and
any mortgage, and

if applicable, ensure that this Secunty and any mortgage is correctly noted in the Register of
Title agamst that title at the Land Registry

Compliance with regulations, etc.
Each Chargor shall at all times

{a) observe and perform (and use all reasonable endeavours to ensure the observance and
performance by any other person or persons at any time occupying or usmg all and
any part of the Real Property of) the Planning Acts, building regulations and all
restrictions, conditions and stipulations for the time beimng affecting all or any part of
the Real Property or the mode or use or eryoyment of the same, and

(b) preserve and renew when desirable or necessary all Authorisations and nghts relating
to the Real Property

Appheation to the Land Registry

Each Chargor hereby consents to an application n the following {or substantially similar}
terms being made to the Land Regstry to enter a restriction n the proprietorship register of
any registered land at any time fornung part of the Real Property

*"No disposttion of the registered estate by the proprietor of the registered estate 1s fo be
register ed without a wrillen consent signed by the proprielor for the time bewng of the charge
dated fe] i fovour of [e] (as Lender) referred to n the charges register or then
conveyancer."
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PROVISIONS APPLICABLE TO ALL THE SECURITY ASSETS

Documents of title

(a)

(b)

Unless the Lender otherwise requires (but subject to paragraph (b) below) each
Chargor shall deposit with the Lender or 1ts delegates (at the risk of the Chargors)

(1) all deeds, certificates and other documents of or evidencing utle to the
Secunty Assets (including the Real Property) and their Related Rights, and

() any other documents whose deposit i1s required under thus Debenture or the
deposit of which the Lender may from time to time require n order to perfect
or transfer title to any of the Security Assets and their Related Rights.

[n relation to the Security Assets expressed to be charged by way of floating charge
under this Debenture, the Chargors' obligations under this Clause 8 shall arse upon
crystallisation of the floating charge.

Negative pledge

(a)

{b)

Subject to paragraph 8 1(b) below, no Chargor shafl create or permit to subsist any
Security over any Security Asset

Paragraph (a) above does not apply to Permitted Security.

Disposals

(a)

(b)

No Chargor shall enter nto a single transaction or a series of transactions (whether
related or not) and whether voluntary or involuntary to sell, lease, transfer or
otherwise dispose of or surrender any Security Asset, or dispose of, create or permit to
be created in favour of any third party any interest in a Secunty Asset

Paragraph (a) above does not apply to any sale, lease, transfer or other disposal that at
the time of disposal, relates to an asset that 1s subject to an uncrystallised floating
chaige created under this Debenture,

Safeguarding the Security Assets

Each Chargor shell, 1n relation to each of the Security Assets and each part of them

(@)

{b)
(c)

take all steps necessary to safeguard and maintain them and their subsistence, validity
and value and not use them or permit them to be used in any way that may have a
matenal adverse effect on theiwr subsistence, validity or value,

defend any proceedings brought by a third party relating to them, and

not, without the written consent of the Lender,

)] enter to any onerous obligation or restriction affecting them that may be
adverse to the interests of the Lender under the Loan Documents,

() create or permit to anse any wnterest or night in favour of any thuird party 1n or
over them;

(1m)  agree to any proposal the effect of which may be to impair sts value, or
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(iv) agree to the amendment of any agreement or mstrument that sets out the terms
and conditions on and subject to which any Chargor holds or enjoys the
benefit of any Security Asset that may be adverse to the interests of the
Lender under the Loan Documents

Information and inspection

(a)

()

Each Chargor shall, i relation to each of the Security Assets and each part of them
(n give the Lender
4))] such mformation as the Lender may reasonably require, and

{2) if requested by the Lender, a copy of every material communtcation
or notice it sends or receives, and comply with the reasonable
nstructions of the Lender or its delegate n relation to any such
communicatton or notice, and

(1) permit the Lender and any Receiver or delegate at all reasonable times and on
reasonable notice to enter onto any land or premises where any other Secunity
Asset 15 located (or where 1t reasonably believes such a Security Asset 1s
located) for the purpose of inspecting and examining the Security Asset and
the records relating to 1t, and (i) notify the Lender of any claim or action
started or threatened by a third party to seize, attach, charge, take possession
of, cance! or dispose of them

Each Chargor shall use ail reasonable endeavours to allow the Lender and any
Receiver or delegate free access to any premuses that it does not own or occupy for the
purpose of paragraph (a)(ii) above, and to obtain any necessary consents of third
parties for that purpose,

Compliance with laws, contracts and Authorisations

Each Chargor shall, in relation to all the Security Assets and each part of them

(a)

)

©

(4

obtain, renew and comply with any Authorisations that may be required for their use
and enjoyment,

comply with and perform all covenants, undertakings, contracts, laws and regulations
from time to time under or affecting them or their use and emoyment, and with any
notices or orders issued or made by any public body n respect of them,

enforce the due observance and performance by al third parties of all their obligations
under or 1n relation to them; and

pay all Taxes, rents, rates, duties, royalties, fees, charges, assessments, impositions,
calls, instalments, premiums and other payments and outgoings that are properly
payable at any fune n respect of them or by the owner or accupier of them, and
produce evidence of such payment to the 1.ender or its delegate on demand

BANK ACCOUNTS

Restriction on Accounts

Other than as permitted under the Facility Agreement, no Chargor shail without the wriiten
consent of the Lender
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(8)

(b)

open or maitain any Accounts except for the Operating Accounts and Blocked
Accounts; or

close any of those Accounts

Operation of Blocked Accounts

(a)

(b)

Repardless of the terms on which moneys have been deposited in any Blocked
Account

Q1) no amount standing to the credit of any Blocked Account will be or accrue
due or payable to each Chargor, and

{u) each Chargor may not recetve, withdraw or transfer any ciedit batance from
time to time ot any Blocked Account, except with the written consent of the
Lender

Paragraph (a) above shall not apply to the extent it would prejudice the Lender’s nghts
under the Loan Documents to any amount standing to the credit of a Blocked
Account, including any right of the Lender under the Loan Documents to make a
withdrawal from a Blocked Account

Operation of Accounts

(a)

)

©

@

In this Clause 9 3 "Book Debts" means all book and other debts of any nature owing
to each Chargor and all other rights to receive money, and the proceeds of all such
debts and rnights, but excluding

(1) any debts specifically and effectively charged by way of fixed charge or
assigned under this Debenture, and

(1) any amounts now or at any time standing to the credit of any Account,

Each Chargor shall collect 1 and realise all Book Debts, pay the proceeds into the
Operating Accounts immediately on receipt and, pending that payment, hold those
proceeds on trust for the Lender

Subject to the terms of the Facility Agreement, each Chargor may withdraw any
amounts now or at any time standing to the credit of any Operating Account, or
procure its payment to sny third party, until such tune as the Lender gives written
notice to the bank, financial institution or other person with which that Account 1s
held that this permission is withdrawn This permission may be withdrawn or
modified by the Lender in its absolute discretion upon the occurrence of an
Enforcement Event,

The Chargors agree that the Lender may debit amounts from the Accounts in the name
of the Manager pursuant to clause 6.3 (Debif of Accounts) of the Facility Agreement.

ENFORCEMENT

When the Securify becomes enforceable

The Security created under this Debenture shall be enforceable if

(a)

an Enforcement Event has occurred; or
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®)

the Chargors request the Lender to do so.

Rights and powers of the Lender on enforcement

(a)

(b

(c)

(d

The power of sale and the other powers conferred by section 101 of the LPA (as
varied or extended under this Debenture) shall anse on the date of this Debenture, but
the Lender shall not exercise those powers until the Secunty created under this
Debenture has become enforceable under Clause 10 1 (When the Secuiity becomes
enforceable).

At any time after the Security created under this Debenture has become enforceable
the Lender may {without prejudice to any of tts other nghts and remedies, and without
notice to any Chargor) enforce all or any of that Security, and may exercise

(i) gll the rights and powers conferred by the LPA on it or on any Receiver or on
morigagees {without the restrichions contamned n sections 103 or 109(1) of the
LPA) at the times, 1n the manner and order, on the terms and conditions and,
subject to Clause 10,3 (Right of appropriation), for the consideration that it
determines,

() the power of leasing, letting, entering into agreements for leases or letungs
and accepting or agreeing 1o accept surrenders of leases, without the
restrictions imposed by sections 99 or 100 of the LPA (and, for the purposes
of those sections, sections 99(18) and 100(12) shall not apply, so that the
expression "mortgagor"” shall include an incumbrancer deriving title under any
Chargor), and

{m)  the other nghts and powers conferred on 1t under the Loan Documents

At any time afier the Security created under this Debenture has become enforceable
the Lender and any Receiver or delegate may (without prejudice to any of their other
rights and remedies and without notice to any Chargor)

(1) take possession of any Security Asset and for that purpose enter on any
premises where a Secunity Asset 18 located (or where 1t reasonably believes a
Security Asset is located) without incurring any liability to any Chargor, and

(u) complete and date all or any of the transfers and other documents supplied to
them pursuant to this Debenture

Each Chargor shall use s best endezvours to atlow the Lender and any Receiver or
delegate free access to any premises that it does not own or occupy for the purpose of
paragraph {c) above, and to obtain any necessary consents of third parties for that
purpose

Right of appropriation

(a)

(b)

This Clause 10 3 applies to the extent that.
() the Security Asset referred to in 1t constitutes Financial Collateral, and

(u) this Debenture and the obligations of the Chargors under 1t constitute a
Secunty Financial Collateral Arrangement,

The Lender or any Receiver or delegate may, by giving written notice to any Chargor
at any time after the Security created under this Debenture has become enforceable,




11

1.1

11.2

1.3

appropriate all or eny part of a Security Asset in or towards payment or discharge of
the Secured Liabilities, subject always to Regulation 18 of the Regulations

(c) The value of any Secunity Asset, except for an Account, appropriated in accordance
with this Clause 10 3 shall be determined by the Lender as being a fair market value
having regard to the prevailing market conditions (but without any obligation on a
seller 1n such a market to postpone (or request the postponement of) any sale of that
Security Asset in order to achieve a higher value),

{d) The value of cash on account in an Account shall be the amount standing to the credit
of that Account, together with any accrued interest, at the time of appropriation,

(e) Each Chargor agrees that the method of valuation provided for 1n thus Clause 10 3 1s
commercially reasonable for the purposes of the Regulations

APPOINTMENT AND REMOVAL OF RECEIVERS AND ADMINISTRATORS
Power of appointment and removal

At any tme after the Secunty created under this Debenture has become enforceable, the
Lender may by deed or otherwise in wnting (acting through an authorised officer or manager

of the Lender)

(a) appoint one or mote persons to be a Recever or Recetvers (Jomtly and severally) of
all or any part of the Security Assets;

(b) subject to any requirement for a court order m the removal of an admmistrative
receiver, remove any Receiver;

(© appoint one or more persons as additional or replacement Receivers, or

(d) appoint one or more persons to be an administrator or administrators of any Chargor
under schedule B1 of the IA

Powers additional

The power to appormnt a Receiver under this Clause 11 2 shall be in addition to all statutory and
other powers of appointment the Lender may have under the LPA (as varied and extended
under this Debenture) and may be exercised from time to time by the Lender in respect of all
or any part of the Security Assets

When a Receiver may not be appointed

Regardless of any other provision of this Debenture, the Lender may not appomnt a Recelver,

(a) solely by reason of 8 moratorium being obtamned, or anything being done with a view
tc a moratorium being obtained, under section 1A of the IA, or

(b) in the case of an administrative recetver, 1f prohibited under section 72A of the IA
Receiver's remuneration
Every Recerver shall be entitled to remuneratton at a rate to be fixed by agreement between

the Receiver and the Lender, and the maximum rate specified 1n section 109(6) of the LPA
shall not apply
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POWERS AND STATUS OF RECEIVER
Powers and rights
Every Receivet shall have all the powers and rights

(a) conferred by the LPA on mortgagees in possession and on receivers appointed under
the LPA,

(b) specified 1n schedule 1 of the 1A in relation to, and to the extent applicable to, the
Security Assets or any of them (whether or not the Receiver is an administrative
receiver within the meaning of that Act),

{c) of the Lender under this Debenture,

{d) of an absolute legal and beneficial owner of the Secunty Assets; and

(e) that seem to the Receiver to be mcidental or conducive to the exeicise of any of the
other powers and rights conferred on or vested in the Recerver

Joint ot several

I two or more persons are appointed as Receivers of the same assets, they may act jontly and
severally so that (unless any mstrument appointmg them specifies to the contrary) ¢ach of
them may exercise individually all the powers and discretions conferred on Receivers under
this Debenture

Receiver as agent

Every Receiver shall be the agent of the relevant Chargor for all purposes, and the 1clevant
Chargot shall be solely responsible for the Receiver's

(a) acts, omissions and defaults, and
{b) remuneration, costs and expenses
APPLICATION OF PROCEEDS
Order of apphcation

The Lender or any Receiver or delegate shall apply all moneys, and all receipts or recoveries
under this Debenture i a form other than cash.

(a) first, in or towards the payment o1 discharge of, or provision fou, all costs, charges,
expenses and habilities incurred, and payments made, by the Lender or any Receiver
or delegate, and the payment of the remuneration of any Receiver or delegate, and

(b) secondly, 1n accordance with the Facility Agreement, and section 109(8) of the LPA
shall not apply to the application of moneys received by a Receiver

Disapplication of rights

This Clause 13 shall overnde any appropriation made by any Chargor.
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PROTECTION OF PURCHASERS
No obligation to make enquiries

No purchaser or other person dealing with the Lender or any Receiver or delegate shall be
bound or concerned

(a) to enquire whether the right of the Lender or any Recerver or delegate to exercise any
of the powers conferred on them under this Debenture has arisen or not,

(b) with the propriety of the exercise or purported exercise of those powers, or

{c) with the application of any consideration (whether cash or non-cash) paid to the
Lender, any Receiver or delegate or to any other person.

Conclusive discharge

The receipt of the Lender or any Receivet or delegate shall be a conclusive discharge to a
purchaser and, m making any sale or other disposal of any of the Security Assets or in making
any acquisifion in the exercise of their respective powers, the Lender and any Recerver or
delegate may do so for any consideration, in any manner and on eny terms that it or he thinks
fit

PRESERVATION OF SECURITY

Waiver of defences

The obligations of each Chargor and the Security created under this Debenture will not be
affected by an act, omission, matter or thing which, but for this Clause 15, would reduce,

release or prejudice any of the Chargors’ obligations under, or the Security created by, this
Debenture (without limitation and whether or not known to it or the Lender) including

(a) any time, watver or consent granted to, or composition with, any Chargor or other
person,
(b) the release of any Chargor or any other person under the terms of any composition or

arrangement with any creditor of any member of the Group,

(e) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets of,
any Chargor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise the
full value of any Secuiity,

(d) any incapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or status of, any Chargor or any other person,

(e) any amendment, novation, supplement, extenston {whether of maturity or otherwise),
restatement (in each case however fundamental and whether or not more onerous) or
replacement of a Loan Document or any other document or Security or of the Secured
Liabilities, including any change in the purpose of, any extension of or increase in any
facility or the addition of any new facility under any Loan Document or other
document or Security;

) any unenforceability, itlegality or mvalidity of any obhgation of any person under any
Loan Document or any other document or Secunty,
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() any solvency, hiquidation, administration or simlar procedure; or

(h) any change in the constitution of any of each Fund

Chargors' intent

Without prejudice to the generality of Clause 151 (Wawver of defences), each Chargor
expressly confirms that it intends that the Secunity created under this Debenture shall extend
from time to time to any (however fundamental) variation, mncrease, extension or addition of
or to any of the Loan Documents and/or any facility or amount made available under any of
the Loan Documents for the purposes of or in connection with any of the following,

(a) acquisitions of any nature,

(b) increasing working capital,

(c) enabling investor distributions to be made,

(d) carrying out restructurmgs,

{e) refinancing existing facildies,

) refinancing any other indebtedness;

(g) making facilities available te new borrowers,

(h) any other variation or extension of the purposes for which any such factlity or amount

might be made available from time to time, and

[§)] any fees, costs and/or expenses associated with any of the foregoing

Immediate recourse

Each Chargor warves any right it may have of first requiring the Lender (or any trustee or

agent on its behalf) to proceed agamst or enforce any other rights or Security or claim

payment from any person before claiming from any Chargor under this Debenture. This

watver applies iwrespective of any law or any provision of a Loan Document to the conirary

Appropriations

During the Secunty Period the Lender may

(a) refrain from applymg or enforcing any other moneys, Security or nights held or
recerved by it {or any trustee or agent on its behalf) 1n respect of the Secured
Liabilities, or apply and enforce them in such manner and order as it sees fit (whether
agaimst the Secured Liabilities or otherwise) and no Chargor shall be entitled to the
benefit of them, and

{b) hold 1n an interest-bearmg suspense account any moneys received from each Chargor
or on account of the Secured Liabihities

Deferral of Chargors' rights

Durning the Secunity Period and unless the Lender otherwise directs, no Chargor shall exercise
any nights 1t may have by reason of petformance by it of its obligations under this Debenture
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or any other Loan Document or by reason of any amount being payable, or liability ansing,
under any such document

(a) to receive or claim payment from or be indemnified by an Chargor;

(b} to claim any contribution from any guarantor of, or provider of Security in respect of,
any Chargor's obligations under the Loan Documents;

(c) to take the benefit (in whole or n part and whether by way of subrogation or
otherwise) of any nights of the Lender under any Loan Document or of any other
guarantes or Security taken pursuant to, or in connection with, any Loan Document by
the Lender;

@ to bring legal or other proceedings for an order requiring any Chargor to make any
payment, or perform any obligation, in respect of which any Chargor has given a
guarantee, undertaking or indemnity under thus Debenture or any other Loan

Document;
(e) to exercise any right of set-off or similar night against any Chargor, or
() to claim or prove as a creditor of any Chargor in competition with the Lender

If any Chargor recerves any benefit, payment or distribution mn relation to any such nghts it
shall held that benefit, payment or distribution, to the extent necessary to enable all amounts
that may be or become payable to the Lender by the Chargors under or in connection with this
Debenture or any other Loan Document to be repad in full, on trust for the Lender and shall
promptly pay or transfer the same lo the Lender or as the Lender may direct for application in
accordance with Clause 13 (Application of pi oceeds)

Additional Security

The Security created under this Debenture 1s in addition to and 1s not 1 any way pigjudiced by
and shall not merge with any puarantee or Security now or in the future held the Lender

Tackimg

For the purposes of section 94(1) of the LPA and section 49(3) of the Land Registration Act

2002 the Lender agrees that (subject to any applicable agreement tn relation ta the Facility) the

Lender 1s under an obligation to make further advances

Notice of subsequent Security

(a) If the Lender, acting m any capacity, receives (or 1s deemed to have recerved) notice
of any subsequent Security or other interest over or affecting any of the Secunty

Assets, the Lender may open a new Account of any Chargor with the Lender

(b) If the Lender does not open a new Account, it will nevertheless be treated as if 1t had
done so at the time it recewved (or was deemed to have recerved) that notice

(c) As from the time the Lender opened or was treated as having opened the new
Account, all payments recerved or recovered by the Lender, acting n any capacity,
under this Debenture

(1) will be eredited, or treated as having been credited, to the new Account, and
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(i) will not be applied, or treated as having been applied, in reduction of the
Secured Liabilities

FURTHER ASSURANCE
Requirements

Each Chargor shall (at its own expense) do whatever the Lender, each Receiver and each
delegate may reasonably require (including executing further documents and making filings,
registrations and applications for relief agamnst forfeiture) for the purpose of all or any of the
following.

(a) giving effect to the requirements of this Debenture,

(b) creating, protecting, preserving and perfecting the Secunity intended to be created
under this Debenture, and the ranking of that Security,

() enzbling any of the Security Assets to be transferred 1nto the name of a purchaser on
enforcement of the Security created under this Debenture or (in the case of Financiai
Collateral) the Lender or its delegate;

(d) entermg 1nto, executing and completing, i favour of the Lender or any Receiver or
delegate, mortgages or equivalent security i overseas jurisdictions of any assets
expressed to be charged by way of fixed charge under this Debenture,

(e) recording the mterest of the Lender 1n the Security Assets 1n any relevant registers in
the United Kingdom and elsewhere icluding the register of mortgages and charges of
its general partner or the generat partner of its genera] partner (if apphicable), and

® faciltating the realisation of all or any of the Secunty Assets or the exercise of any
nghts, powers and discretions conferred on the Lender or any administrator.

Form of documents

Any deeds or documents that the Lender or any Recerver or delegate requires any Chargor to
si1gn or execute under this Clause 16 2 shall be m such form and addressed to such persons as
the Lender, Receiver or delegate (as the case may be) shall reasonably require, and may
disapply section 93 of the LPA

CONSEQUENCES OF THE CHARGORS' FAILURE TO ACT
Non-compliance with obligations

If any Chargor fails to comply 1 any material respect with the requirements of this Debenture
the Lender or any Recerver or delegate may (but shall not be obliged to) take such action as
they consider necessary or desirable to remedy that falure, without prejudice to ther other
rights and remedies under this Debenture.

Non-payment

If any Chargor fails to pay any amount payable by it under this Debenture on 1ts due date, the
Lender or any Receiver or delegate may do so on its behalf, m which case the Chargors shall
resmburse on demand all sums paid by the Lender and any Receiver or delegate, together with
interest on the overdue amount from the due date up fo the date of actual payment (both before
and after judgment) at a rate calculated in accordance with clause 8 4 (Defauls Inferest) of the
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Facihty Agreement Any interest accruing under this Clause 17 shall be immediately peyable
by the Chargars on demand by the Lender or any Receiver or delegate

POWER OF ATTORNEY
Power of attorney

(a) Subject to paragraph (b) below, each Chargor #irevocably and by way of security
appoints the Lender and each Receiver and delegate severally to be ifs attorney, in its
name, on 1ts behalf, as its act and deed and in such manner as the attomey thinks fit

(1) to carry out any obligation imposed on each Chargor by any Loan Document
or other agreement binding on such Chargor and to which the Lender or any
Recetver or delegate is a party, and

() to exercise, or delegate the exercise of, any of the rights, powers and
authorities conferred on the Lender, any Receiver or any delegate under this
Debenture or by law

(b) The power of aftorney pursuant to paragraph (a) above shall not be exercisable untl
an Enforcement Event has occurred or where the relevant Chargor has failed to
perform any of its obhgations under any agreement referred to n paragraph (a)(1)
above

Ratification Each Chargor shall:

(a) ratify and confirm all things done and all documents executed by any attorney
appointed under Clause 18.1 (Power of aitorney) in the exercise or purported exercise
of all or any of the attorney's powers; and

(b) indemnify all such attorneys agamst all losses, costs, damages and expenses they may
incur in doing those things and executing those documents

RELEASE OF SECURITY
Release

On the expiry of the Security Period and provided that no third party then has any subrogation
or other nghts n respect of the Secunty created under this Debenture, the Lender shall, at the
request and cost of the Chargors, release, reassign or discharge (as appropriate) the Secunty
Assets from that Secunty

Continuation of Security

If the Lender considers that any payment or discharge of the Secured Liabilities 1s capable of
being avoided or restored in insolvency, liquidation, administration or otherwise, the Secured
Liabilittes will not be considered to have been irrevocably and unconditionally paid or
discharged (n full and the hability of the Chargors under this Debenture, and the Security
constituted by it, will continue

ASSIGNMENTS AND TRANSFERS

By the Chargors

No Chargor may assign any of 1ts nghts or transfer any of its ebligations under this Debenture
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By the Lender

The Lender may assign all or any of its rights under this Debenture in accordance with the
terms of the Facility Agreement

POWERS OF DELEGATION
Appointment of delegates
The Lender may appoint (and remove) any person

{a) to act as a delegate (including as custodian or nominee) on any terms (including
powers to sub-delegate), and

(b) to act as a separate trustee or as a co-trustee jointly with the Lender
Delegation by the Lender, Receivers and delegates

Each of the Lender, any Receiver and any delegate may delegate, to any person for any period,
all or any right, power, authouity or discretion vested in it 1n its capacity as such

Terms of appointment

(a) Any person eppointed under this Clause 21 3 shall have the rights, powers, authonties
and discretions (not exceeding those given to the Lender under or in connection with
the Loan Documents) and the duties, obligations and responsibilities, which are given
or imposed by the mstrument of appointment

(b) Any appointment or delegation under this Clause 21.3 shall be on such terms
(including the power lo sub-delegate) as the appoitor sees fit, and the apponter

(i) shall not be bound to supervise, ot be responsible for any damages, costs,
fosses or liabihiies icurred by reason of any misconduct, omussion or default
on the part of the appotntee, and

(1i) may pay remuneration to the appointee which shall, together with any costs
and expenses (and any applicable VAT) incurred by the appointee in
performing tts funciions, be treated as costs and expenses incurred by the
Leader or any Receiver or delegate,

PROTECTION OF THE LENDER, RECEIVERS AND DELEGATES
Exclusion of liability
None of the Lender, any Recewver nor any delegate, nor any of their respective officers,

employees ot agents shall be liable, except in the case of its gross negligence or wilful
mscoenduct.

(a) to account as a mortgagee In possession, or
(b) for any liability, damages, costs or losses ansing as a result of
() taking or not taking any action under any Loan Document or :n connection

with any of the Secunty Assets or any documents of or evidencing titie to
them;

20
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(1) the loss or destruction of, or damage to, any of the Security Assets or any
documents of or evidencing bile to them, or

(1)  taking possession of or realising the Secunty Assets as permitted under this
Debenture.

Insurance by Lender

None of the Lender, any Receiver nor any delegate, nor any of their respective officers,
employees or agents, shall be cbliged to insure any of the Security Assets or require any other
person to do 50

GOVERNING LAW

Thus Debenture and any non-contractual obligations ansing out of or in connection with it are
governed by English law.

JURISDICTION
Jurnisdiction of English courts

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with thus Debenture (including a dispute relating to the existence,
validity or termination of this Debenture or any non-contractual obligation arising out
of or in connection with this Debenture) {(a "Dispute"),

b The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary

() This Clause 24 1 1s for the benefit of the Lender only As a result, the Lender shall not
be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions

21




SCHEDULE 1
THE CHARGORS

Name

Jurisdiction

Registration number (or
equivalent, if any)

Notion Capital Managers LLP England and Wales 0C364955
Notion GP LLP England and Wales OC371866
Notion Capital TIT GP LLP England and Wales 0C399964

22




None at the date of this debentute.

SCHEDULE 2
REAL PROPERTY




SCHEDULE 3
DETAILS OF ACCOUNTS

PartI
Blocked Accounts

Part 11

g

Account Silicon Valley Bank
Account Nymber.
Sort Code

Account Name' Notion Capital Partners 2 LLP
Notion GP LLP Sterling

Account Silicon Valley Bank

Account NW

Sort Code*

Account Name* Notion GP LLP GBP Current

Account
Notion Capital 11} GP LLP None at the date of this Debenture
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SCHEDULE 4
THE SCHEDULED RELEVANT AGREEMENTS

The management agreement dated 30 June 2015 and made between, among others, Notion
Capital Managers LLP as manager and Notion Capital IT GP LP n respect of Notion Caprtal
T LP (the “Notion III Management Agreement™)

The management agreement dated 29 March 2012 and made between the Notion Capital
Managers LLP as manager and Notion GP LLP in respect of Notion Capital II LP (the
“Notion II Management Agreement”)

The hmited patinership agreement relating to Notion Capital 2 LP dated 19 December 2013
and entered between (1) Notion GP LLP, (2) Notion Capital Partners Carried Tnterest LP and
{3) The Secretary of State for Business, Innovation and Skills amending and restating a
partnership agreement dated 5 July 2013 (the “Notion 11 Partnership Agreement”),

The amended and restated hmited partnership agreement relating to Notion Capital IIT LP
dated 30 June 2015 and entered between (1) Notion Capital II1 GP LLP and (2} Notion Capital
M Carned Interest LP (the “Notion III Partnership Agreement”)




SCHEDULE §

Part ]
Form of Blocked Account notice
To [#] [:nse1t name and addhess of Blacked Account bank)
Attention [®] [insert name and add ess of officer]
Date [#]
BPear Sirs

Account name [}
Account number [e]
Sort code (]

We refer to our above account with you, as it may from timne to time be re-designated or 1e-numbered
(the "Account")

We give you notice that by a debenture (the "Debenture”) dated {e] between us and Silicon Valley
Bank (the "Lender") we have charged by way of fixed charge in favour of the Lender all amounts
now or at any time standing to the credit of the Blocked Account (the "Deposit”) and all of our nght,
title and interest in and to the Blocked Account.

Regardless of any previous authonisations and instructions we may have given you, we irrevocably
authonise and request you, with effect from the date you receive this notice

1 To disclose to the Lender any information relating to us, the Blocked Account and the Deposit
that the Lender may from time to ume request you to disclose

2 To hold the Deposit to the order of the Lender, and generally to act in relation to the Deposit
only in accordance with the written instructions of the Lender

3 To send to the Lender all statements and notices sent or given by you in relation to the
Blocked Account, with a copy to us

4. Not to permit the whole or any part of the Deposit to be withdrawn by us or paid to any third
party, except in accordance with the written mstructions of the Lender

5 To comply with any written notice or instructions that you may receive from the Lender that
relate to the Blocked Account or the Deposit

6. To agree that that the instructions and authorisations contamed m this notice may not be
revoked or varied without the written consent of the Lender,

This notice and all non-contractual obligations arising out of or in connection with it are governed by
and will be construed in accordance wath the laws of England and Wales,

Please stgn and return to the Lender (with a copy to us) the attached form of acknowledgement and
confirmation.

Yours faithfully,

26




for and on behalf of [e] [Char gor]

copy [Lende:]
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Part 11
Form of acknowledgement and confirmation from Blocked Account bank

To Silicon Valley Bank, 7" Floor, 41 Lothbury, London EC2R 7HF
Attention” Mr. Jim Watts

Date [s]

Dear Sirs

Account name |e]
Account number [e]
Sort code [e]

We acknowledge receipt of a notice {the "Notice") from [®] dated [e] that by the Debenture referred
to tn the Notice (the "Debenture”) it has charged by way of fixed charge in favout of you all amounts
now or at any time standing to the credit of the Blocked Account referred to in the Notice (the
"Deposit”) and all of its nght, title and mierest i and to that Blocked Account (the "Blocked
Account™),

We agree to the requests contamned 1n the Notice and undertake to comply with them

We are aware that you will rely on this letter in connection with your rights under the Debenture

Ths Jetter and all non-contractual obligations arising out of or in connection with 1t are governed by
and will be construed in accordance with the laws of England and Wales.

Yours faithfully,

for a.nd oh hehalt: of.' to.} [Blocked Account bank}

copy [Chargor]




SCHEDULE 6

Partl
Form of Operating Account notice
To {®] [insert name and addr ess of Operating Account bank)
Attention [®] [mnsert name and address of officer}
Date [#]
Dear Sirs

Account name [#]
Account number |e]
Sort code [o]

We refer to our above account with you, as it may from time to ttme be re-designated or re-numbered
(the "Operating Account")

We give you notice that by a debenture (the "Debenture®) dated [e] between us and [e] (the
"Lender") we have charged by way of floating charge in favour of the Lender all amounts standing to
the credit of the Operating Account from time to time (the "Deposit”) and all of our right, title and
interest 1n and to the Operating Account

Under the Debenture we are permitted to withdraw the whole or any part of the Deposit from the
Operating Account, or procure its payment to third parties, until such time as the Lender gives you
written notice that this permission 18 withdrawn This permission may be withdrawn or modified by
the Lender 1 its absolute discretion at any time

Regardless of any previous authorisations or nstructions we may have given you, we revocably
authorise and mstruct you, with effect from the date you recetve this notice

1 to disclose to the Lender any information relating to us, the Operating Account and the
Deposit that the Lender may from time to time request you to disclose to it,

2 to send to the Lender a copy of all statements and notices sent or given by you in relation to
the Operating Account,
3 to comply with any written notice or instructions that you may recerve from the Lender that

relate to the Operating Account or the Deposit, and

4 10 agree that the instructions and authorisations contamned in this notice may not be revoked or
varied without the written consent of the Lender.,

This notice and all non-contractual obligations arising out of or in connection with it are governed by
and will be construed in accordance with the laws of England and Wales

Please acknowledge and confirm the above to the Lender in the form attached, with a copy to us

Yours faithfully,
fo:: and on behalf of [-.]'[E};;lr‘g'r')r]

copy Lender




Part 11
Form of acknowledgement from Operating Account bank

To Silicon Valley Bank (the Lender)
Attention [}

Date [#]

Dear Sirs

Account name [e]

Account number |e}

Sort code [¢]

(the "Account™)

We acknowledge 1eceipt of a notice (the "Notice") from [] dated [#] that by the Debenture referred
to 1n the Notice 1t has charged by way of floating charge in favour of the Lender all amcunts now or at
any time standing to the credit of the Account referred to 1n the Notice (the "Deposit") and all of its
night, title and snterest 1n and to that Operating Account (the "Account”)

We confirm that'

I we accept the authorisations and wnstructions contamed m the Notice and we undertake to
comply with tts terms,

2, we have not received notice or become aware of any actual, potential or asserted assignment,
encumbrance or security, or any interest, claim or night of, over or in respect of the Deposit (or
any part of it} or the Account, and we shall promptly give you notice if we do;

3 we do not, and will not, hold or otherwise have the benefit of any security imterest or other
encumbrance over the Account or the Depasit [other than in our capacity as Lender referred to
in the Debenture], and

4 we will not at any fime exercise any right of combination, conselidation, merger or set-off that
we may have in respect of the Account or the Deposit

We are aware that you will rely on this letter ;n connection with your rights under the Debenture

This letter and all non-contractual obligations ansing out of or in connection with it are governed by
and will be construed 1n accordance with the laws of England and Wales

Yours fathfully,

....

copy [Chargor]
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SCHEDULE 7

Part I
Form of Relevant Agreement Notice

To [ ®] [insert name and address of counterpar1y)
Attention [®] [insert name and addi ess of officer ]

Date [e]

Dear Sirs

|identify the relevant document], as amended, novated, supplemented, varied, extended, reslated
or replaced from time to time (the "Relevant Agreement")

We refer to the Relevant Agreement,

1

We give you notice that by a debenture (the "Debenture") dated
between us and Silicon Valley Bank (the "Lender") we have assigned absolutely to the
Lender all of our right, title and nterest in and to the Relevant Agreement

We will remain liable under the Relevant Agreement to perform all obligations imposed on us
under the Relevant Agreement and none of the Lender, 1ts agents, any receiver, administrator
or any other person will at any time be under any obligation or liability to you under or in
respect of the Relevant Agreement

We will remamn entitled to exercise all of our nghts under the Relevant Agreement and you
should continue to give notices under the Relevant Agreement to us, until such tume as the
Lender provides weitten notification to the contrary Thereafler, all rights in respect of the
Relevant Agreement (including the right to direct payments of amounts due thereunder to
another account) will be exercisable by the Lender and notices under the Relevant Agreement
should be given to the Lender or as 1t directs,

You are authorised and mstructed {without requiring further approval from us) to provide the
Lender with such information relating to the Relevant Agreement as it may from time to time
request

These nstructions may not be revoked without the prior written consent of the Lender

Please sign and return the enclosed copy of this notice to the Lender (with a copy to us) to
confitm (by way of undertaking 1n favour of the Lender) that

(a) you agree to the terms of this notice and to act in accordance with its provisions;
(b) you have not and will not claim, exercise or enforce any right of set-off, counterclaim
or similar right in respect of the Relevant Agreement without the consent of the

Lender,

{c) you have not received notice of the interest of any third party in the Relevant
Agreement, and

(d) you will notify the Lender of any breach by us of the terms of the Assigned
Agreement and will allow the Lender to remedy that breach

E]|




Please sign and return to the Lender (with a copy to us) the attached form of acknowledgement and
confirmation

This notice and all non-contractual obligations ansmg out of or in connection with it are governed by
and will be construed in accordance with the laws of England and Wales

Yours faithfully,

F(;;‘ and on bt;ili;li'of [Chargor]

copy Lender

k7]




Part 11
Form of acknowledgement and confirmation of Relevant Agreement notice

To' Silicon Valley Bank

Attention [#1 [inses t name and address of officer]
Date [*]

Dear Sirs

|identify the relevant documeni] (the "Relevant Agreement')

We refer to the Document

We acknowledge receipt of a notice (the "Notice") from [ ] (the "Company”) dated [ ] that by the

Debenture referred to in the Notice it has assigned absolutely to you all of 1ts right, title and interest in,

under and to the Relevant Agreement,

We confirm that

1 we agree to the requests contained 1n the Notice and undertake to comply with them;

2 any purported amendment, modification or termination of the Relevant Agreement, or waiver
or release of any right, interest or benefit of the Company under it, will not be effective
without your written consent, and

3 we have not received notice or become aware of any actuai, potential or asserted assignment,
encumbrance or security, or any interest, claim or right of, over or in respect of the Relevant

Agreement if favour of a third party, and we shall promptly give you notice If we do

This letter and all non-contractual obhgations arising out of or in connection with 1t are governed by
and wiil be construed 1n accordance with the laws of England and Wales

Yours faithfully,

for and on behalf of [#] [counterparty)

copy. [Chargor]
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SIGNATURES
CHARGORS

EXECUTED AS A DEED by
NOTION CAPITAL MANAGERS LLP
acting by

Witness signature

OLARE TRUS CoTT

Witness name

Witness address

EXECUTED AS A DEED by )
NOTION GP LLP }
)
)

acting by v
ember

Witness signature

0LARE TRuscoOTr

Witness name

Witness address

EXECUTED AS A DEED by )
NOTION CAPITAL HI GP LLP )
acling by )
) Member

Witness signature

CLARE TRuSCOTT

Witness name

Witness address




LENDER

Signed by

for and on behalf of SILICON
VALLEY BANK

y . Fae

Authorised Signatory
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