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Welcome and Introductions

Running a Venture Debt Raising Process

Navigating Tax and Legal During a
Venture Debt Raise

Q&A with Andrew Small, CFO, LoopMe
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Introducing our presenters and panelists
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Lead Partner Partner

Charles Claisse Andrew Small
Deloitte Legal LoopMe
Partner CFO
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Claire Robb
Deloitte Private Tax
Director

Kariel Parian

Deloitte Private Emerging Growth
Manager
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Running a Venture Debt Raising Process

James Blastland /e



Agenda

VC allocation from LPs and venture capital evolution

When and how can an Emerging Growth company raise Debt?

Key Benefits of Emerging Growth Debt for scale-ups
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VC allocation from LPs and VC evolution
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There is an Abundance of Capital, with dry powder at record highs...

LPs allocation to VC

VC Fundraising
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When and how can an emerging growth
company raise debt?
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When Companies are Ready for Debt

U

i
T
'

Angel Backed Early-stage VCs Later Stage Private equity (Buyout) IPO
(seed stage) (Serie A) VCs or PE

Growth

DEBT MARKET AVAILABLE

Debt Available

From
Less appetite « £10m VC backed Plenty of Capital

* Revenue >£2m
 Cash runway > 6 months
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Who can provide growth debt in the market...
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Key Benefits of Emerging Growth Debt for
Scale-ups
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Benefits of raising Emerging Growth Debt....

01. Extending the cash

runway

02. Insurance Policy

i

03. New Projects / M&A

04. Bridging to profitability

05. Preventing an equity
bridge round

2022. For information, contact Deloitte Touche Tohmatsu Limited.

Giving the company another three to six months of runway — meaning that the company will have more
time to reach a revenue milestone and improve its valuation in the next equity round

Extra headroom for the founder to achieve a milestone. Equity rounds are based on cash burn and with
debt, the company is protected of any miscalculation or milestone delays

Bringing capital in for the new projects

A debt round that can bring the company to break-even means that the company can be self-sustaining
which is always good for current and new investors

The largest disadvantage of an equity bridge round is the potential signal it sends to new investors

Emerging Growth Companies Webinar
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Navigating Tax and Legal During a Venture

Debt Raise
1

Claire Robb & Charles Claisse Heo
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Key Tax Considerations

Deductibility
of interest

Corporate interest
restriction—£2m
deminimis

Transfer pricing

Other anti- avoidance
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WHT

Cross-border interest
payments

Treaty clearance

Intragroup flows

=

Warrants

Accounting treatment —
equity or derivative

Capital gains event?

Care required

Conversion rights?

Accounting treatment —
gives rise to different tax
implications

Special securities?

Significant complexity
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When to involve your lawyers; key documents; points frequently negotiated

(1) Defining the triggers—tranches and trigger events
(2) Security interest — all assets? Carve outs? Restriction on use of assets

(3) Subordination / intercreditor agreements

@ Calculation of fees

(5) Events of default — in addition to the exercise price — number of shares/ exercise price at the
previous equity round vs discount to the next round pricing

@ Warrants —in addition to the exercise price — number of shares; down round protection; class of
share; calculation according to commitment or amount loaned; expiry; cashless exercise?

Timing - term sheet to finalisation of documents
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In the Spotlight

Q&A with Andrew Small, CFO, LoopMe
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Putting the consumer at the heary
of every campaign

LoopMe puts the consumer at the heart of every campaign.
Using survey and patented-Al technology, we measure and
optimise consumer sentiment in real-time to improve
advertising performance and outcomes
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Key Contacts

If you have any questions, please get in touch with your usual Deloitte Private contact or one of the presenters below

Matt Henderson James Blastland Claire Robb Charles Claisse
UK Deloitte Private High Growth Debt & Capital Advisory Deloitte Private Tax Deloitte Legal — Head of
Segment Lead Partner Partner Director Corporate Law
mahenderson@deloitte.co.uk jblastland@deloitte.co.uk crobb@deloitte.co.uk cclaisse@deloitte.co.uk
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publication. Deloitte LLP accepts no liability for any loss occasioned to any person acting or refraining from action as a result of any material in this publication.

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number OC303675 and its registered office at 1 New Street Square, London, EC4A 3HQ,
United Kingdom.

Deloitte LLP is the United Kingdom affiliate of Deloitte NSE LLP, a member firm of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee (“DTTL”). DTTL and each
of its member firms are legally separate and independent entities. DTTL and Deloitte NSE LLP do not provide services to clients. Please see www.deloitte.com/about to learn more about
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