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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC447594

Charge code: OC44 7594 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th September 2023 and created by AEP V INVESTMENT
GENERAL PARTNER 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
2nd October 2023 .

Given at Companies House, Cardiff on 5th October 2023

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

Companies House s
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DATED 15 September 2023

(1) AEP V INVESTMENT LP
{2) AEP V INVESTMENT GENERAL PARTNER LLP

{3) AUGUST EQUITY LLP
(as Chargors)
{4} HSBC INNOVATION BANK LIMITED

{as Lender)

BLOCKED ACCOUNT CHARGE

EXECUTION VEREION

REFERENCE: [S/CTN/MT/767927 00266

Reed Smith we

The Broadgate Tower

20 Primrose Street

London EC2A 2RS

Phone: +44 {0} 20 3116 3000
Fax: +44 (0) 20 3116 3599
DX10686 City / DX18 London

reedsmith.com
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THIS DEED (the "Deed") is made as a deed o © S&PemMber 5053 hetween the following parties:

BETWEEN:

(1}

(2}

AEP VINVESTMENT LP, a limited partnership established and registered in England with registered
number LPO23225 and having its registered address at 10 Slingsby Place, 8t Martine Courtvard,
London, United Kingdom, WCZE SAB in its capacity as borrower {the "Borrower');

AEP V INVESTMENT GENERAL PARTNER LLP, a limited liabilty partnership established and
registered in England with registered number OC447594 and having its registered address at 10
Slingsby Place St Martins Courtyard, London, United Kingdem, WC2E 9AB, in its capacity as general
partner of the Borrower (the "General Partner');

AUGUST EQUITY LLP, a limited liability partnership established and registered in England with
registered number CGC313107 and having its registered address at 10 Slingsby Place St Martins
Courtyard, London, United Kingdom, WC2ZE SAB, in s capacity as manager of the Borrower {the
"Manager’, together with the Borrower and the General Partner, the "Chargors”}; and

{4 HSBC INNOVATION BANK LIMITED, a private limited company with registered number 12546585
and having its principal place of business at Alphabeta, 14-18 Finsbury Square, London EC2A 1BR
as lender {the "Lender”).

WHEREAS:

(A} The Lender has executed the Facility Agreement pursuant to which a term loan facility has been
made available to the Borrower. Ulilisation under the Facility Agreement is subject fo certain
conditions, one of which is that the Chargors enter into this Deed.

(B} Each Chargor is satisfied that it will receive direct or indirect economic benefits from the loans and
other extensions of credit under the Faciiity Agreement and that entering into this Deed is for the
purposes and to the benefit of each Charger and its business.

{C} The Lender and the Chargors intend this Deed to, and it shall, take effect as a deed, notwithstanding

the fact that the Lender may only execute this Deed under hand.

THIS DEED WITNESSES as follows:

“
i

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Uniess expressly defined in this Deed, capitalised terms defined in the Facility Agreement have the
same meanings when used in this Deed and in addition:

"Account Bank” means HSBC Innovation Bank Limited, with whom the Collateral Accounts are held.
"Collateral Account” means each of the accounts opened or maintained with the Account Bank by
the Borrower more fully described in Schedule 1 (Chargors and Collateral Accounts) (and any
renewal, redesignation, replacement, subdivision or subaccount of such accounts).

"Enforcement Event'' means an Event of Defauit which is continuing.

"Facility Agreement” means the up to £50,000,000 term credit facility agreement dated on or around
the date of this Deed and entered into between the Borrower, the General Partner, the Manager and
the Lender, as may be amended, restated, supplemented or otherwise modified from time fo time
and any other agreement entered into under, or supplemental to it.

"Secured Obligations' has the meaning given fo i in the Facility Agreement.

"Security Asset” means any asset of the Chargors which is, or is expressed 1o be, subject {0 any
Security created by this Deed.

"Security Peried” means the period beginning on the date of this Deed and ending on the date upon
which all of the Secured Cbiligations have been unconditionally and irrevocably paid, discharged and

1
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1.2

1.3

1.4

released in full, or all of the Security hereby created has been unconditionally released and
discharged.

interpretation

(@)

(d)

(€)

()

the provisions of clause 1.2 (Construction), clause 28 (Notices} to clause 32 (Remedics and
Waivers) of the Facility Agreement apply to this Deed as though they were set outin full in this
Deecd except that references to the Facility Agreement will be construed as references to this
Deed;

references to "assets” shall include revenues and the right thereto and property and rights of
every kind, present, future and contingent and whether tangible or intangible;

the expressions "herecf, herein, hereunder” and similar expressions shall be construed as
references to this Deed as a whole (including all Schedules) and shall not be limited to the
paiticular clause or provision in which the relevant expression appears, and references to this
Deed and all like indications shall include references fo this Deed as supplemented by any
other agreement or instrument supplernenting or amending this Deed;

the word "including” when used in this Deed means "including without imitation” except when
used in the computation of time periods;

references to a "person’ shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any association or partnership {whether
or not having separate legal personality) of two or more of the foregoing;

references to any of the Finance Documents and any other agreement or instrument shall be
construed as g reference fo the same as amended, varied, restated, extended, supplementad
or novated from time to time (including, where relevant, by any accession agreement);

uniess otherwise specified, references to Clauses and Schedules are references fo,
reapectively, clauses of and schedules fo this Deed;

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

references (by whatever term, including by name} to either a Chargor or the Lender shall,
where relevant and subject as otherwise provided in this Deed, be deemed fo be references
to or fo include, as appropriate, their respective successars, replacements and assigns,
transferees and substitutes permitted by the terms of the relevant Finance Documents,

a "successor' includes an assignee or successor in title of any party and any person who
under the laws of its jurisdiction of incorporation or domicile has assumed the rights and
obligations of any party under this Deed or any other Finance Document or to which, under
such laws, any rights and obligations have been transferred,

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

all references to statutes and other legislation include all re-enactments and amendments of
these statutes and that legislation.

Certificates

A certificate signed by the Lender setting forth the amount of any Secured Obligation due from the
Chargors shall be prima facie evidence of such amount in the absence of manifest error.

Third Party Righis

A person who is not a party to this Deed has no rights under the Contracts {Rights of Third Parties)
Act 1888 to enforce or to enjoy any benefit of any term of this Deed and the consent of any person
who is not a Party is not required to rescind or vary this Deed at any time.
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1.5

3.1

3.2

n

Deed

The Lender and the Chargors intend this Deed to, and it shall, take effect as a deed, notwithstanding
the fact that the Lender may only execute this Deed under hand.

LIMITED RECOURSE

Without prejudice to the rights of any Secured Party in respect of any breach of an express obligation
of the General Pariner or the Manager under the Facility Agreement, no liability under this Deed shall
attach to the General Partner or the Manager in excess of the procecds of realisation of the Securily
Assets and the Security Agent shall not have recourse o any of the General Partner’s or the
Manager's assets other than the Security Assets. The General Pariner's or the Manager's assels
{other than the Security Assets) shall not be subject to any form of execution or attachment or other
recourse whatsoever in respect of any liability of the General Partner or the Manager under the
Finance Documents.

CREATION OF SECURITY

Covenant {o pay

Each Chargor as primary obligor and not merely as surely, covenants with and undertakes o the
Lender that it will pay or discharge the Secured Obligations on the due dafe therefore in the manner
provided in the relevant Finance Documents.

General

All the security created under this Deed is:

(a} granted in favour of the Lender;

(b}  continuing security for the payment and discharge of all the Secured Cbligations;

(c) made with full title guarantee in accordance with the Law of Preoperty (Miscellaneous
Provisions} Act 1984, and

(dy  granted in respect of all the right, fitle, interest and benefit, present and future, of the Chargors
from time fo time in and to the relevant Security Assets.

FIXED CHARGE

Each Chargor charges in favour of the Lender, by way of first fixed charge, all of its rights in respect
of the Collateral Accounts, any amount standing te the credit of the Collateral Accounts and the debt
represented by them.

FLOATING CHARGE

{a} Each Chargor charges by way of first floating charge in favour of the Lender all of its rights in
respect of the Collateral Accounts, any amount standing to the credif of the Collateral Accounts
and the debt represented by them.

(b} The floating charge created pursuant to paragraph (a) above shall be deferred in point of
priority to the fixed charge expressed to be constituted by Clause 4 (Fixed Charge).

{c) Subjectto paragraph (dj below, the Lender may by notice to the Chargors convert the floating
charge created by this Clause 5 (Floating charge) into a fixed charge as regards the Chargors’
assets specified in that notice if:

{i) an Enforcement Event ocours; or
(it the Lender considers those assets to be in danger of being seized or sold under any

form of distress, attachment, execution or other legal process or to be otherwise in
jeopardy.
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6.1

6.2

6.3

7.

{d}  Subject to paragraph (e} below, the fioating charge created by this Clause 5 (Floatfing charga)
may neot be cenverted inte a fixed charge solely by reasen of:

(i) the obtaining of a moratorium; or
(it  anything done with a view to obtaining a moratorium,
under Part A1 of the Insolvency Act 1986.

{e}  Paragraph (d) above does not apply in respact of any floating charge referred fo in subsection
(4} of section A52 of Part A1 of the Inscivency Act 19886,

{f The floating charge created by this Clause 5 {Floating charge) will (in addition to the
circumstances when this may cccur under the general law} automatically convert into a fixed
charge over each of the Chargors' rights in respect of the Collateral Accounts i an
administrator is appointed or the Lender receives notice of an intention fo appoint an
administrator.

REFPRESENTATIONS
Times for making representations

Each Charger makes the represeniations set out in clause 16 (Representations} of the Facility
Agreement and this Clause 6 in favour of the Secured Parties {i} on the dafe of this Deed and (i} by
reference to the Tacts and circumstances then existing, on the same dates as the representations
and warranties contained in the Facility Agreement are deemed to be repeated in accordance with
clause 16 (Represeniations) of the Facility Agreement, {A) in respect of ifself, and (B} in the case of
the General Partner, also in respect of the Chargors of which it is a general partner; and (C) inthe
case of the Manager, also in respect of the Chargors of which it has the authority and power fo
operate and manage pursuant to the Management Agreement, and acknowiedges that the Lender
has entered into the Finance Documents in reliance on such representations and warranties.

Mo adverse claims

Mo Chargor has received, or acknowledged notice of, any adverse claim by any person in respect of
the Security Assets or any interest in them.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Security Assets is subject to terms entitling
any person o terminate or curtail its use.

ACCOUNTS
Operation of Accounts

{a}  No Chargor shall be entitled to receive, withdraw or otherwise transfer any credit balance from
time to time on any Collateral Account other than with the prior consent of the Lender or as
expressly permitted under the Fagcility Agreement.

it}  The Lender shall apply any funds held to the credit of the Coliateral Accounts in accordance
with clause 20 (Bank Accounts) of the Facility Agreement.

{cj  The Lender may, at any fime while this Deed is enforceable in accordance with Clause 10
(When security becomes enfarceable), without prior notice subject to the provisions of this
Deed, including without limitation compliance with the provisions of Clause 10.1 (Events of
Defatiff).

i set-off, transfer or apply the Account Balances in or towards satisfaction of all or any
part of the Secured Chligations; and

(i} demand and receive all and any menies due under or arising out of the Collateral

Accounts and exercise all rights as each Chargor was then entitled to exercise in relation
to the Collateral Accounts or might, but for the terms of this Deed, exercise.

4
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7.2

10.1

10.2

10.3

Motice

(8} The execution of this Deed by the Chargors and the Lender shall constitute notice to the
Account Bank of the charge created over the Collateral Accounis.

(b} The Account Bank shall not allow any disposition by any Chargor of any of the Collateral
Account.

() The Account Bank shall allow any disposition by the Lender of any of the Collateral Account
in accordance with the provisions of this Deed.

(dy The Lender as the Account Bank hercby acknowledges receipt of the notice sef out in
paragraphs {a} to {c} above.

NEGATIVE PLEDGE
None of the Chargors shali:
(a} create or permit to subsist any Security over any Security Asset;

(b}  seli, assign, transfer, part with possession of, or otherwise dispose of inany manner (or purport
to do so), ail or any part of, or any interest in, the Security Assets; or

(c} create or grant {or purport to create or grant} any interest in the Security Assets in favour of a
third party,

other than any Security granted pursuant to this Deed, the Secuwrity Documents or as permitted under
the Facility Agreement.

FURTHER ASSURANCE

Each Chargor shall, at the reasonable expense of the Chargors from time to time, execute and give
all such assurances and do all acts and things as the Lender may reascnably require fo enable the
Lender to perfect or protect the security intended to be created hereby over the Seourity Asset or
any part thereof or, following the occurrence of an Event of Default that is continuing, fo facilitate the
sale of the Security Asset or any part thereof or the exercise by the Lender of any of the rights,
powers, authorities and discretions vested in it or any Receiver of the Security Asset or any part
thereof or any such delegate or sub-delegate as aferesaid, inciuding to facilitate vesting all or part of
such assets in the name of the Lender or in the names of its nominee, agent or any purchaser. To
that intent, without prejudice to the generality of the foregoing and subject o the terms and conditions
set out in the other Clauses of this Deed, each Chargor shall execute all transfers, sales, dispositions
and appropriations (whether to the Lender or otherwise) and shall give all notices, orders and
directions and make all registrations which the Lender may reascnably consider expedient.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable at any time an Event of Default is continuing.

Discretion

After this Security has become enforceable in accordance with Clause 10.1, the Lender may, without

notice to any Chargor or prior authorisation from any court, enforce all or any part of this Security in

any manner it sees fit in accordance with the Facility Agreement and take possession of and hold or

dispose of all or any part of the Security Assets.

Statutory powers

(a}  The power of sale and any other power conferred on a morigagee by law (including under
Section 101 of the Law of Property Act 1825} as varied or amended by this Deed will be

immediately exercisable at any time afier the Security constituted by this Deed has become
enforceable.
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10.4

10.5

10.6

10.7

_n
_n

(b}  Forthe purposes of all powers implied by statute, the Secured Cbligations shall be deemed to
have become due and payable on the date hereof.

(c) Section 103 of the Act (restricting the power of sale) and section 83 of the Act (restricting the
right of consclidation} do not apply to this Security.

Mo liability as morigagee in possession

Neither the Lender nor any Receiver will be liable, by reason of entering into possession of a Security
Asset to account as mortgagee in pessession or for any loss on realisation or for any neglect, default
or gmission for which a merigagee in possession might be liable.

Privileges

Any Receiver and the Lender is entitled to all the rights, powers, privileges and immunities conferred
by the Act on mortgagees and receivers duly appointed under the Adt, except that section 103 of the
Act does not apply.

Protection of third parties

No person {including a purchaser} dealing with the Lender or a Receiver or its or his/her agents will
be cencerned to enquire:

(8} whether the Secured Obligations have become payable;

(by whether any power which the Lender or a Receiver is purporiing fo exercise has become
exercisable or is being properly exercised,;

(Y whether any money remains due under the Finance Documents; or
(d} how any money paid to the Lender or to that Receiver is {o be applied.
Financial collateral

(8} To the extent that the Security Assets constitute financial collateral’ and this Deed and the
obligations of the Chargors under this Deed constitute a 'security financial coliateral
arrangement’ (in each case for the purpose of and as defined in the Financial Collateral
Arrangements (No. 2) Regulations 2003), the Lender will have the right after this Security has
become enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Obligations.

(b} For this purpose, a commercially reasonable method of valuing a Security Asset shall be in
the case of cash on account in an Account, the amount standing to the credit of that Account,
together with any accrued interest, at the time of appropriation.

RECEIVER
Appointment of Receiver

At any time an Event of Default is continuing or if an application is made for the appointment of, or
notice is given of intention to appoint, an administrator in respect of a Chargor or if a Chargor so
requests, the Lender may without further notice appoint under seal or in writing under its hand any
ane or more qualified persons to be a Receiver of all or any part of the Security Assets in like manner
in every respect as if the Lender had become entitled under the Law of Property Act 1925 to exercise
the power of sale thereby conferred. In this Clause 11.1, ‘qualified person’ means a person who,
under the Insolvency Act 1886, is qualified to act as a receiver of the property of any company with
respect to which he is appointed or (as the case may require} an administrative receiver of any such
company.

Powers of Receiver
(a} Every Receiver appointed in accordance with Clause 11.1 (Apponiment of Recefver) shall

have and be entitled fo exercise, in relation fo the Security Assets in respect of which he was
appointed, all of the following powers sef out in paragraph (D) below in addition o those
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13

14

14.1

conferred by the Law of Property Act 1825 on any receiver appointed thereunder. If at any
time there is more than one Receiver of all or any part of the Security Assets, each such
Receiver may (uniess otherwise stated in any decument appointing him} exercise all of the
powers conferred on a Receiver under this Deed individually and separately from each other
Receiver.

(bY  The powers referred to in the first sentence of paragraph (a} above are:

(i} to bring, prosecute, enforce, defend and abandon any actions, suits and progeedings in
relation to any of the Charged Property as may seem te him o be expedient;

(i}  togive valid receipts for all moneys and execute all assurances and things which may
be proper or desirable for realising any of the Security Assets; and

(i}  to de all such other acts and things as he may consider desirable or necessary for
realising any of the Security Assets or incidental or conducive to any of the matters,
powers or authorities conferred on a Receiver under or by virtue of this Deed, fo exercise
in relation to any of the Security Assets or any part thereof all such powers, authorities
and things as he would be capable of exercising if he were the absolute beneficial owner
of the same and to use the name of the Assignor for any such purposes.

Removal and Remuneration

The Lender may from time fo time by writing under its hand remove any Receiver appointed by itand
may, whenever it may deem it expedient, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated and may from time te time fix the remuneration of
any Receiver appointed by it.

Lender's right to exercise

Ta the fullest extent permitted by law, all or any of the powers, authorities and discretions which are
conferred by this Deed (either expressly or impliedly} upon a Receiver of the Security Assefs may be
exercised at any time an Event of Defaull is continuing by the Lender in relation to the whole or any
part of the Security Assets without first appointing a Receiver of such property or any part thereof or
notwithstanding the appointment of a Receiver of such property or any part thereof.

APPLICATION OF PROCEEDS

Any moneys received by the Lender or by any Receiver appointed by it pursuant {o this Deed and/or
under the powers hereby conferred shall, after the occurrence of an Event of Default {which is
continuing}, be applied by the Lender in accordance with clause 28 {Application of Proceeds) of the
Facility Agreement.

DELEGATION BY LENDER

The Lender or any Receiver appointed hereunder may at any time and from time fo time delegate by
power of atforney orinany other manner to any person or persons all or any of the powers, authorities
and discretions which are for the time being exercisable by the Lender or such Receiver under this
Deed in relation to the Assigned Property or any part thereof. Any such delegation may be made
upon such terms (including power o sub-delegate} and subject to such regulations as the Lender or
Receiver may think fit. The Lender or Receiver shall not be in any way be liable or responsible to an
Assignor for any loss or damage arising from any aot, default, omissicn or misconduct on the part of
any such delegate or sub-delegate.

POWER OF ATTORNEY
Appointment

Each Chargor hereby, by way of security and in order to more fully secure the performance of its
obligations hereunder, irrevocably appoinis the Lender and every Receiver of the Security Asset (or
any part thereof) and every delegate or sub-delegate thereof appointed hereunder {o be its attarney
(the "Attorney') acting severally, and on its behalf and in its name or otherwise to:

(a) carrying out any cobiigation imposed on the Chargors by this Deed or any other agreement
binding on any Chargor to which the Lender is a party (including the execution and delivery of

7
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14.2

14.3

1581

15.2

18.3

15.4

any deeds, charges, assignments or other security and any transfers of the Security Assets
and perfecting the security created or infended to be created inrespect of the Security Assets);
and

(b} enabling the Lender and any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant to this Deed or by law
{including, after this Deed has become enforceable in accordance with Clause 10 (When
security becomas enforceable), the exercise of any right of a legal or beneficial owner of the
Security Assets).

This power of attorney shall only be exercisable upon the occurrence of an Event of Default that is
continuing.

Ratification

Each Chargor hereby rafifies and confirms and agrees fo ratify and confirm whatever any Aftorney
as is mentioned in Clause 14.1 (Appointment} shall do or purport to do in the exercise or purported
exercise of ali or any of the powers, authorities and discretions referred to in such Clause 14.1
{Appointment).

indemnity

Each Chargor indemnifies the Attorney against any liability, claim, loss, cost, charge or expense
arising from the lawful exercise of any power under Clause 14.1 (Appoiniment) {including any cost
incurred in enforcing this indemnity}, other than such lighility resulting from the wilful misconduct,
fraud or gross negligence by the Attorney.

CONTINUING SECURITY
Continuing security

The Security constituted by this Deed shall be a continuing security which shall extend to all the
Secured Cbligations, shall not be considered as satisfied or discharged by any intermediate payment
or settlement of all or any of such Secured Obligations and is in addition to and independent of and
shall not prejudice, affect or merge with any other Security which the Lender may hold at any time
for any of the Secured Chiigations.

Cumuiative rights

The Security constituted by this Deed shall be cumulative, in addition to and independent of every
other Security which the Lender may at any time hold for the Secured Obligations or any other
obligations or any rights, powers and remedies provided by law. No prior Security held by the Lender
over the whole or any part of the Security Assets shall merge into the Security.

No prejudice

The Security constituted by this Deed shall not be prejudiced by any unenforceability or invalidity of
any other agreement or document or by any time or indulgence granted to any Charger or any other
person, or the Lender {in any capacity} or by any variation of the terms of the trust upon which the
Lender holds the Security or by any other thing which might otherwise prejudice that Security.

Waiver of defences

The obligations of, and the Security created by the Chargors under this Deed will not be affected by
any act, omission, matter or thing which, but for this Clause 15.4, would reduce, release or prejudice
any of its obligations under, or the Security created by this Deed and whether or not known to the
Chargors or the Lender including:

(a} anytime, waiver or consent granted to, or composition with, the Chargors or any other person;

(b}  the release of any person under the terms of any composition or arrangement with any creditor
or the Chargors;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or Security over assets of, the Chargors or any

8
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15.6

15.7

18

17

other person or any non-presentment or non-observance of any formality or other requirement
in respect of any instruments or any failure to realise the full value of any other security;

(dy anyincapacity or lack of powers, authority or legal personality of or dissolution or change in
the members, partners or status of, any Chargor or any other person;

(e} anyamendment (however fundamental} or replacement of any document or Security;

() any unenforceability, illegality or invalidity of any obligation of any person under any Finance
Deocument or any other document or security; or

(g} anyinsclvency or similar proceedings.
Immediate recourse

Each Chargor waives any right it may have of first requiring the Lender (or any trustee or agent on
its behalf} to proceed against or enforce any other righis or security or ciaim payment from any other
person before claiming from any Chargor under this Deed. This waiver applies irrespective of any
law or any provision of this Deed to the contrary.

Deferral of righis
Lintil the end of the Security Period, none of the Chargors shall exercise its rights (if any):
(a} tobe indemnified by an Obligor; andfor

(b}  to benefit in any way (whether by way of subrogation or otherwise} from the Secured Parties”
rights under this Deed.

Appropriations

Until all the Secured Obligations have been unconditionally and irrevocably paid and discharged in
full, the Lender {affer this Deed has become enforceable in accordance with Clause 10 (When
security becomes enforceable) may refrain from applying or enforcing any other moneys, Security or
rights held or received by it in respect of such Secured OCbligations or apply and enforce the same in
such manner and order as it sces fit (but against the Secured Obligations cniy} subject to Clause 12
{Application of Proceeds). Any such appropriation shall override any purported approprigtion by a
Chargor, and no Chargers shall be entitied fo the benefit of the same.

SUBSEQUENT SECURITY INTERESTS

if the Lender at any time receives or is deemed to have received notice of any subsequent Security,
assignment or transfer affecting the Security Assets or any part of the Security Assets which is
prohibited by the terms of any Finance Document, all payments thereafter by or on behalf of the
Chargors to the Lender will {in the absence of any express notice from the Lender to the contrary)
be treated as having been credited to a new account of the Chargors and not as having been applied
in reduction of the Secured Chligations at the time that notice was received.

SUSPENSE ACCOUNTS

Until all the Secured Obligations have been uncenditionally and irrevocably paid and discharged in
full, after this Deed has become enforceable in accordance with Clause 10 (When secwrity becomes
enforceabls), the Lender may hold in a suspense account any moneys received from the Chargors
or otherwise in respect of any of the Securad Cbligations.

RELEASE OF SECURITY

Upon the expiry of the Security Period, the Lender shall, at the request and reasonable cost of the
Chargors, take whatever action is necessary o release and cancel the security constituted this Deed
and return all deeds of title delivered under this Deed, in each case without recourse to, or any
representation or warranty by, Lender or any of ifs nominees.
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POTENTIALLY AVOIDABLE PAYMENTS

If the Lender considers that an amount paid or credited to it under any Finance Document is capable
of being avoided or otherwise set aside or reduced by virtue of any bankruptoy, insolvency, liquidation
or similar laws of the person by whom such amount is paid, then for the purposes of this Deed, such
amount shall be regarded as not having been irevocably paid.

COUNTERPARTS

This Deed may be executed in any number of counterparts and all of those counterparts taken
together shall be deemed to censtitute one and the same instrument.

ELECTRONIC SIGNATURE AND VALIDITY OF ELECTRONIC COPIES OF THIS DEED

The Parties agree that this Deed may be made, signed, and retained in electronic form or by
electronic means and neither the Deed nor any of its provisions {inchiding any power of attorney or
agency provision in it} shall be denied legal effect, validity or enforceability solely because it was
made, signed, and or retained in electronic form or by electronic means.

ENFORCEMENT

Jurisdiction

The courts of England have exclusive jurisdiction to setile any dispute arising out of or in connection
with this Deed {inciuding a dispute relating to the existence, validity or termination of this Deed or the
censequences of its nullity or any non-centractual obligations arising out of or in connection with this
Deed) (a "Dispute™).

Appropriate Forum

The parties hereto 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.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by
and construed in accordance with English law.

N WITNESS WHEREOF THIS DEED HAS BEEN EXECUTED AS A DEED by each Chargor and has been
signed by or on behalf of the Lender and it is intended to be and is hereby delivered as a deed on the date
specified above.

10
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AEPY
INVESTMENT LP

SCHEDULE
CHARGORS AND COLLATERAL ACCOUNTS

interest Reserve Account

AEP YV
INVESTMENT LP

Distributions Account
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SIGNATURE PAGES

THE CHARGORS

EXECUTED as a DEED by
AEP V INVESTMENT LP

acting through its manager and atiormney,
AUGUST EQUITY LLP

EXECUTED as a DEED by
AEP V INVESTMENT GENERAL PARTNERLLP

acting by its designated member
AUGUST EQUITY MANAGEMENT LIMITED

EXECUTED as a DEED by
AUGUST EQUITY LLP

Daniel venn

Member

- David Lonsdale

Member

Daniel Venn

Uirector

(DD:UEignE#hy:

avid Lonsdale

Director

[

iember

-David Lonsdale

Member
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THE LENDER

HSBC INNOVATION BANK LIMITED

By : [DocuSiQned by:

Sana Jivani
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