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In accordance with
Sections 859A and M RO 1
859, of the Companies

Act 2006 Particulars of a charge enor

A fee 1s payable with this form. You can use the WebFiling service to file this form online,
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or ewidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MF COMPANIES HOUSE
This form must be delivered to the Reqgistrar for registration w
21 days beginning with the day after the date of creation of the che
delvered outside of the 21 days 1t wll be rejected unless it 1s accon
urt order extending the time for delivery
d:(;u must enclose a certified copy of the instrument with this form *A20F1655* 70
scanned and placed on the public record AD1 311212013

ﬂ Company details ,_|—£[—|7 For officsa use
ey e IO_ ’-? ’4_ ’8_ 1]_ ’_2_ ’? I? > E‘:g:;i I:Otr:;JTezrlr:typescnpt orin

Company name in full | Revcap Properties 34 Limited bold black capttals

Al fields are mandatory unless
specified or indicated by *

| (the "Chargor")

E Charge creation date
Charge creation date ,g I? ,T |"‘2_ E IW ,T F
E Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or frustees
entitled to the charge

Name |Revcap Advisors Limited as Security Agent

|(as Security Agent for each of the Secured Parties)

Name |

Name

Name

|
|
|
|
|

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

[ 1 confirm that there are more than four persons, secunty agents or
trustees entifled to the charge

Department for Buslhess CHFP025
Innovation & Skills 04/13 Version 10 Laserform Intermational 4113
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BIS




MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Descniption

All land in England and Wales (excluding the
property known as "Rudloe Manor"™) now vested in the
Chargor and registered at the Land Registry or
which will be subject to the first registration at
the Land Registry upon execution and delivery of
the Debenture and all other land in England and
Wales now vested in the Chargor and not registered
at the Land Registry (excluding the property known
as "Rudloe Manor") and all other land which 1s now
or in future becomes the Charger's property
(excluding the property known as "Rudloce Manor")

"Debenture" means the charging instrument between
the Chargor and the Security Agent to which thas
form relates

All Intellectual Property which presently belongs
to the Chargor or which may be acquired by or
belong toc the Chargor in future, including any
Intellectual Property to which the Chargor is not
absolutely entaitled or to which the Chargor is
entitled together with others

Continuation page

you need to enter more details

Please use a continuation page if

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunity over any tangible
or Intangible (or in Scotland) corporeal or incerporeal praperty not described
above? Please tick the appropriate box

[+] Yes
] No

Floating charge

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

[v] Yes Continue
[ No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[¥] Yes

Negative Pledge

Do any of the terms of the charge protubit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

[} Yes

J Ne

CHFP025
04113 Version 10

3095850



MRO1

Particulars of a charge

Trustee statement ©@

You may tick the box if the company named in Sectton 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

L]

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

[ Please sign the form here

Signature

Signature

X Mhed Cuomee L@ X

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

CHFPQ25
04/13 Version 1 0

3095850




MRO1

Particulars of a charge

mresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

lc"“m""‘““ Theo Kotsiras

I Caompany name
Claifford Chance LLP

|"““*“lss 10 Upper Bank Street

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
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

|

[;ﬁmm London

CountyRagian

[ Tefnfal Isfolof~

ICme United Kingdom

|m< 149120 Canary Wharf 3

|T“W“‘ 020 7006 2055

HCertiﬁcate

We will send your certificate to the presenter's address
If given above or to the company's Registered Office If
you have left the presenter’s mformation blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

followang.

[J The company name and number match the
information held on the public Register

(] You have included a certified copy of the
instrument wath this form

(] You have entered the date on which the charge
was created

L] You have shown the names of persons entitled to
the charge

] You have ticked any appropnate boxes in Sections
3,56,78&8

1 vou 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 onginal instrument, it must

be a cerhfied copy

@ Where to send

You may retum this form to any Companies House
address. However, for expediency, we advise you
to retum it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compames registered n Northem Ireland:
The Registrar of Companies, Companies House,
Second Ficor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form I1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
04/13 Version 1 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5481299
Charge code: 0548 1299 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2013 and created by REVCAP PROPERTIES

34 LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 31st December 2013

O

Given at Companies House, Cardiff on 7th January 2014

Tegg q'a\!‘*

&
. Y
. E ;
..l . -
4 &3

Companies House e oL seAL o




THE ENTITIES
LISTED I SCHEDULE 1
{as Chargors)

-and -

Revecap FiNancE Livitep
{as Chargors' Agent)

-and -

Revcap ADVIsoRg Limirgp
(as Secunry Agent)

DEBENTURE

We hereby cenfy that, save for material redacted

PLsuant to s 853G of the Companies Act 20086, thiy
IS & true copy of the ongmnaj

Q .
Signed PJ\ = G o CQ—*(’L
Date -301..'_3:13‘_9_5

Cifora Chsnice LpP

16 Usoe Barr Stragy

London E14 NN

-
rnm—

usomcumsaws 1
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THIS DEBENTURE 15 made on 2 5 D O CLAAAVY 2AS 2013

BETWEEN

(1)
2)
(3)

The entities listed in Schedule 1 (the Chargors),
Revcap Finance Limited in its Capacity as Chargors' Agent, and

Revcap Advisors Limited as Secunty Agent

RECITALS"

(A)

{B)

(C)

{D)

Pursuant to each Existing Debenture {as defined below) the Chargors {(other than Revcap
Finance Limited) created Secunty over the Assets in favour of the Secunty Agent for all
Secured Sums thereunder and under the Finance Documents (as amended and
supplemented) (as defined therein)

The parties have agreed to amend and restate the Onginal Faciity Agreement (as defined
below)

Each Chargor (other than Revcap Finance Limited) has agreed to confirm the existing
Secunty (as defined m each Extsting Debenture) created pursuant to each Exsting
Debenture and has agreed to grant supplemental Security over its Charged Assets under
this Debenture

[n addition, Revcap Finance Limited has acceded to the Facity Agreement as an
Additional Borrower and Additional Guaranter Revcap Finance Limited has agreed to
grant Securty aver its Charged Assets on the terms set out in this Debenture

WITNESSES AS FOLLOWS:

1

11

DEFINITIONS AND INTERPRETATION

Definitions. Unless the context otherwise requires, words or expressions defined 1n the
Faciltes Agreement shall have the same Mmeanings 10 this Debenture and this
construction shalf survive the termmation of the Facilities Agreement

in additton, in this Debenture

"Account Bank" means Bank of Scotland plc acting through its branch at The Mound,
Prince House, Edinburgh EH1 1YZ or 50 West Campbell Street, Scotland Glasgow G2
6YJ {(as the case may be) or such other bank as the Secunty Agent may from time to time

specify
"Act" means the Companies Act 2006

"Amended Facility Agreement” means the Orniginal Faciities Agreement as amended
and restated pursuant to the Amendment and Restatement Agreement dated on or about

Borrowers, the parties listed theremn as Ongmal Guarantors, Tomahawk {Lux) Sarl {(as
Lender) and Revcap Advisors Limited {(as Secunty Agent) as amended from time to bme

"Amendment and Restatement Agreement" means the amendment and restatement
agreement amending and restabing the Onginal Faciibes Agreement dated on or about

LIBOT/F3CMM/2531454 1 Hogan Loveils
1321564418 v0 4




.
the date hereof between, amongst others, Real Estate Venture Capital Partners 1 LLP,
Real Estate Venture Capital Partners Il LLP, the parties Usted thereinn as Qngnal
Borrowers, the parties hsted theremn as Oniginal Guarantors, Tomahawk (Lux) Sarl (as
Lender) and Revcap Advisors Limited (as Secunty Agent) (as amended and varnied,
novated or supplemented from time to time)

"Amended Secured Sums"” means the Secured Sums as defined in the Exisbing
Debentures and including, for the avoidance of doubt, such obligations ansing under the
Fitance Documents on and after the Effective Date of the Amendment and Restatement

Agreement

"Assets” means in relation {o a Chargor, all sts undertaking, properly, assets, revenues
and nights of every descniption, or any part of them

"Beneficiary” means each Senior Finance Party

"Chargor” means each entty named in Schedule 1 (The Chargors) and {with effect from
its accession) each other entity which executes a Deed of Accession and Charge and any
entity which subsequently adopts the cbhigations of a Charger

"Declared Default” means the Lender (as defined wn the Faciibes Agreement) first
exercising its nghts under clause 24 20 (Acceleratron) of the Faciihes Agreement

"Deed of Accession and Charge” means a deed of accession and charge substantally
in the form of Schedule 3 (Form of Deed of Accession and Charge for a New Chargor)

"Default’ means a Default under and as defined in the Faciities Agreement

"Derivative Rights” includes

(a) allotments, nghts, money or property ansing at any ttme in relaton to any
Investments or LLP Interest by way of conversion, exchange, redemption, bonus,
preference, opticn or otherwise,

(b) dividends, distributions, interest and other income paid or payable in refation to
any Investments or LLP interest,

{c) stock, shares and secuntes offered n addiion to or in substtubon for any
Investments, and

(d} to the extent not already provided for 1n paragraphs {(a) and {b) of this defimibion, all
other moneys, income, proceeds and ail other nghis and benefits of an income
nature accruing or ansing at any time in respect of any LLP Interest including
without hmutation any accretions, offers, optons, nghts, bonuses, benefits or
advantages under a LLP Deed or otherwise

“Effective Date” has the meaning set out in the Amendment and Restatement
Agreement,

"Event of Default” means an Event of Default under and as defined in the Facihhes
Agreement

“Existing Debenture” means each of

{a) the debenture dated 18 June 2010 between, amongst others, the Chargors (as
defined therein} and Bank of Scotland pic as secunty agent,

1321564-419 v0 4



-3-
(b) the debenture dated 8 December 2011 between, amongst others, the Chargors
(as defined therein} and Bank of Scotland plc as security agent, and

{c) the debenture dated 21 December 2011 between, amongst others, the Chargors
{as defined therein) and Bank of Scotland plc as secunty agent,

"Facility" has the mearung gtven to that term in the Faciibes Agreement

"Original Facilities Agreement’ means the senor revolving facilities agreement dated
18 June 2010 onginally between Real Estate Venture Capital Partners 1 LLP, Real Estate
Venture Capital Partners Il LLP, the paries hsted therein as Onamnal Borrowers, the
parties hsted therein as Onginal Guarantors, Bank of Scotland plc (as Lender) and Bank
of Scotland plc (as Secunty Agent) as amended from time to time

“Finance Document” means the Facltes Agreement, any Accession Letter, the
Intercredstor Agreement, any Transaction Secunty Document, any Utilsation Request and
any cther document designated as a “Finance Document” under and in accordance with

the Faciithes Agreement

"Fixed Secunty Asset” means an Asset for the tme being compnsed within an
assignment created by Clause 4 1 {Assignments) or within a mortgage or fixed charge
created by Clause 4 2 (Fixed security) or ansing on crystaliisation of a floating charge
whether under Clause 5 (Crystaliisahion) or otherwise

"Floating Charge Asset" means an Asset for the time being compnised within the floating
charge created by Clause 4 3 (Creation of Floating Charge) but, in relatton to Assets
situated 1n Scotland and charged by Clause 4 3(b) only in so far as concerns the floating
charge over that Asset

"Group" has the meaning given fo that term in the Faciihes Agreement

"Insurance Policy" means any contract or policy of insurance of any Chargor (including
all cover notes) of whatever nature which are from time to time taken out by or on behalf
of any Chargor or (to the extent of its interest) in which any Chargor has an interest at any

time

"Intellectual Property" means patents (ncluding supplementary protection certficates),
utility models, registered and unregistered trade marks {including service marks), nghts in
passing off, copyrnight, database nghts, registered and unregistered nghts in designs
{including in refabion to semiconductor products) anywhere in the world and, in each case,
any extensions and renewals of, and any apphcations for, such nghts

“Inteflectual Property Rights” in relation fo a Chargor, means all and any of is
inteflectual Property and all other intellectual property nghts, causes of achon, mterests
and assets charged by if pursuant 1o paragraphs (c)(xi) to (c}{xw1} inclusive of Clause 4 2
(Fixed securty)

“Investments" means all shares, stock, debentures, debenture stock, bonds and other
investments (as listed in Schedule 2, Part Il of the Financial Services and Markeis Act
2000), whether cerifficated or uncertificated and whether in registered or bearer form,
including ali depository interests representng any of them and including ali nghts and
benefits of a caprtal nature accruing at any time in respect of any Investments by way of
redemphon, repayment, substitution, exchange, bonus or preference, option, nghts or
otherwise

132156-4-419 v0 4




-4 -
“Land” means freehotd and leasehold, and any other estate i, land and {outside England
and Wales) immovable property and mn each case all buildings and structures upon and all
things affixed to Land {including trade and tenant's fixtures}

"Liability" means any hability, damage, loss, costs, claim or expense of any kind or
nature, whether direct, mdirect, special, consequential or otherwise

“LLP Deed® means, in respect of each LLP Group Member, its membership deed or
agreement adopted pursuant to a resolution of its members, as the same may be
amended of replaced from time to ime

“‘LLP Group Member” means each member of the Group that 1s a mited habibty
parntnership incorporated in England and Wales under the Limited Liabihty Partinership Act
2000 ang reiated regulations

“LLP Interest” means, in respect of a Chargor, all of its present and future night, titie and
nterest {whether contractual, propnetary or of any other kind) as a member of or partner
n

(d} any LLP Group Member, and
(e) the LLP Deed relating to each such LLP Group Member

"New Chargor” means a member of the Group which becomes a Chargor under this
Debenture m accordance with Clause 26 {Accessron of a New Chargor)

"Party” means a party to this Debenture

“Receivables” n relation to a Chargor, means ail sums of money recevable by it at any
time consisting of or payable under or denved from any Asset described in Clause 4 2

(Fixed secunty)

"Recerver' means a receiver and manager appointed under Clause 14 (Appointment of a
Recewver or an Admunustrator) including (where the context requires or permits) any
subslituted recewver and manager

"Relevant System"” has the meaning given to that term by the Uncertificated Secunties
Regulations 2001 and includes the CREST system and aiso any other system or facility
{whether established in the United Kingdom or eisewhere} providing means for the
depostt of, and clearance of transactions in, Investments

“Secured Sums" means ail present and future obligations and habihties (whether actual
or contingent and whether owed jointly or severally or in any other capacity whatsoever)
of each Chargor to all or any of the Beneficianes under each or any of the Finance
Documents, in each case together with

{9)] all costs, charges and expenses ncurred by any Beneficiary in connection with
the protechon, preservation or enforcement of its nghts under any Finance
Document, and

{g) all moneys, obhgabons and habiihes due, owing or incuired n respect of any
vanations or increases N the amount or composttion of the facilities provided
under any Finance Document or the obligations and liabdibies imposed under such

documents

132156-4-419v0 4
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-5
"Securnty Agent’ means Revcap Advisors Limsted acting as secunty agent and trustee
for the Beneficianes includmg any successor appotnted by the Beneficiartes pursuant to
the Finance Documents

“Semior Finance Party" means the Lender (as defined in the Faciities Agreement), the
Secunty Agent and any Affifiate of the Lender that provides a Facihity in accordance with
the terms of the Fachties Agreement

"Specified Investments” means, in relation to a Chargor, all Investments which at any
time

(h) represent a holding in a Subsidary of such Chargeor,
(n are held i the name of the Secunty Agent or its nominee or to its order, or

n that Chargor has deposifed certificates for with the Secunty Agent or which, if
uncertificated, are held in an escrow or other account in favour of the Secunty
Agent or its nominee

Interpretation Unless the context otherwise requires, the interpretative provisions set out
In the paragraphs below shail apply in this Debenture

(@) References to any Party shall be construed so as to include that Party's respactive
successors in hitle, permitted assigns and permitted transferees

(L) “Including" and “in particular” shali not be construed restncively but shalt mean
respectively "including, without prejudice to the generahty of the foregoing” and "in
particular, but without prejudice to the generaiity of the foregoing”

{c) A "person” includes any person, firm, company, corperation, government, state or
agency of a state of any association, jomt venture, trust or partnership (whetner or
not having separate legal personality) of two or more of the foregoing

(d) "Property" includes any interest {legal or equitable) i reai or personal property
and any thing in achon

(e) "Vanation" includes any vanaton, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, exfension, deletion or
replacement however effected and "vary" and “varied” shall be construed
accordingly

{H "Writing" nciudes facsimile transmission legibly received except in relation 1o any
certificate, notice or other document which is expressly required by this Debenture
to be signed and "written” has a corresponding meaning

{g) Subject to Clause 30 4 (Vanations), references to this Debenture or to any other
document (inciuding any Finance Document) include references to this Debenture
or such other document as vaned m any manner from tme to time, even If
changes are made to the composition of the parties to this Debenture or such
other document or to the nature or amount of any facilites made available under
such other document and, in addition, references to this Debenture shall include
(with effect from the date on which it comes into force) each Deed of Accession
and Charge executed pursuant to it

{h) References to uncertificated investments are to Investments the title to which can
be transferred by means of an electronic or other entry in a Relevant Systern and

132156-4-419 v0 4
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22

31

-6-
references to certificated Investments are to Investments which are not
uncertificated Investments

)] The stngular shall include the plural and vice versa and any gender shall include
the other genders

)] Clauses, paragraphs and Schedules shail be construed as references to Clauses
and paragraphs of, and Schedules to, this Debenture

(k) Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of #t
for the time being in force in refation to the particular circumstances

( Headings n this Debenture are inserted for convenience and shal not affect its
witerpretation

{m) A Defauit (other than an Event of Defauit) 1s "continuing” for the purposes of the
Finance Documents if it has not been remedied or waived and an Event of Default
for those purposes Is "continuing” If it has not been waived

Conflict of terms- If any conflict anses between the terms of this Debenture and the
terms of the Faciitles Agreement, the terms of the Faciliies Agreement shall prevai!

COVENANT TO PAY

Covenant to pay Each Chargor (as pnmary obligor and not merely as surety} covenants
with the Secunty Agent that it wall, on the Secunty Agent's wntien demand, pay or
discharge the Secured Sums at the tmes and in the manner provided in the relevant
Finance Documents

Provise The covenants contained in this Clause and the secunty created by this
Debenture shail not extend to or include any lrability or sum which would otherwise cause
any such covenant or secunty to be unlawful or prohibited by any applicable law

CONFIRMATION OF EXISTING SECURITY

For the avoidance of doubt, the Company confirms for the benefit of the Finance Parties
that with effect from the Effective Date, the Cnginal Secunty shall (a) remam in full force
and effect notwithstanding this Debenture, and (b) continve to secure s Amended
Secured Sums under the Finance Documents (including, but not hrited to, under the
Amended Facility Agreement)

Demands-

{a) The making of one demand shali not preclude the Secunty Agent from making any
further demands

{b) Any third party dealing with the Secunty Agent or any Receiver shail not be
concemed to see or enquwe as to the vahdity of any demand under this

Debenture

1321564-419v0 4
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CREATION OF SECURITY

Assignments: In additton and without prejudice to the secunity confirmation contained In
Clause 3 (Confirmation of Existing Secunty) and without prejudice but subject only to the
Onginal Secunty, each Chargor, with full htie guarantee, as secunty for the payment or
discharge of all Secured Sums, assigns to the Secunty Agent

(a) absolutely, all of its nghts, titte and interest from tme to tme 1 respect of any
surmns payable to it pursuant to the Insurance Polictes, and

(b absolutely and by way of secunty ail of its LLP Interests from time to time and ali
Denvative Rights refating to each such interest

To the extent a Chargor does not pursuant to the operation of this Clause 4 1
{Assignments) effect an assignment over its LLP Interests and related Dernvative Rights, it
shall instead be deemed to have effected in favour of the Security Agent a charge with full
utle guarantee over or in respect of those interests and those nghts as secunty for the
paymen} or discharge of all Secured Sums

Fixed Securnty In addition and without prejudice to the secunty confirmation contained in
Clause 3 (Confirmation of Existing Security) and without prejudice but subject only to the
Onginal Secunty, each Chargor, with full ttle guarantee, as secunty for the payment or
discharge of all Secured Sums, charges to the Secunty Agent

{a) by way of legal mortgage, all Land in England and Wales (excluding the property
known as "Rudloe Manor”) now vested in it and registered at the Land Registry or
which will be subject to first registration at the Land Registry upon the execution
and delvery of this Debenture, n each case as descnbed in Schedule 2
{Regsstered Land fo be Morigaged),

(b) by way of legal mortgage, all other Land in England and Wales now vested in it
and not registered at the Land Reqgistry (excluding the property known as "Rudloe
Manor},

{c) by way of fixed charge

(n all other Land which 15 now, or in the future becomes, its property
(excluding the property known as “Rudloe Manor"},

(ny all interests and nghts 1n or relating to Land or the proceeds of sale of
Land now or in the future belonging to it (excluding the property known as
"Rudloe Manor"),

(un all plant and machinery now or (n the future attached to any Land which, or
an interest in which, 1s charged by it under the preceding provisions of this

Clause 4 2,

(W) ait rental and other mcome and all debts and claims now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating to Land,

(v) all Specified Investments (other than any which are effectively charged in
favour of the Security Agent under a Luxembourg law share pledge
agreement) which are now is property, including all proceeds of sale
denved from them,

132156-4419v0 4
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(vi)

(vu)

{vin}

(%)

(x)

)
{xm)

()

(xiv)

{(xv)

(xv1)

(xvi}

(xvin)

{xix)

{(xx)
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all Specified Investments (other than any which are effectively charged n
favour of the Secunty Agent under a Luxembourg law share pledge
agreement) in which that Chargor may in the future acquire any interest
(legal or equitable), including ail proceeds of sale denved from them,

all Denvative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Investments,

all Denvative Rights of an income nature now or in the future accruing or
offered at any time in respect of its Specified Investments,

where Specified Investments are held i a Relevamt System, all #s nghts
agamnst the operator of the Relevant System or any participant in respect
of such Speaified Investments,

all insurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Secunty Assets or which
are now or in the future deposited by it with the Secunty Agent, together
with all its rights and interests in such contracts and policies (including the
benefit of all claims ansing and all money payable under them) apart from
any claims which are otherwise subject to a fixed charge or assignment (at
law or in equity) in this Debenture,

all ts goedwill and uncalled capital for the time being,

all other Intellectual Property presently belonging fo it, including any
Intellectual Property to which it is not absolutely entitied or to which it 1s
entitled together with others,

all Intellectual Property that may be acquired by or belong to it in the
future, including any such Intellectual Property to which it 1s not absolutely
entitled or o which it is entitled together with others,

the benefit of all agreements and licences now or in the future entered into
or enjoyed by tt relating to the use or expioitation of any Intellectual
Property in any part of the world

all ts nghts now or In the future m relaton to trade secrets, confidential
information and knowhow 1n any part of the world,

all its nghts and causes of action in respect of infrngement(s) (past,
present or future) of the nghts referred to in sub-paragraphs (c){xu) to (xv)
inclusive of this Clause,

all trade debts now or in the future owing to i,

all debts owing to it as described in Schedule 7 (Detarls of Debts Owing to
a Chargor by another member of the Group which are subject to a fixed
charge),

all other debts now or in the future owing to &, excluding those ansing on
fluctuating accounts with other members of the Group,

the benefit of all instruments, guarantees, charges, pledges and other
secunty and all other nghts and remedies available to it In respect of any
Fixed Secunty Asset except to the extent that such ilems are fof the time
being effectively assigned under Clause 4 1 (Assignments),
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(xx1)  any beneficial interest, claim or entitlerment it has to any pension fund now
orin the future,

(o) ail nghts, money or property accruing or payable to it now or (n the future
under or by virtue of a Fixed Secunty Asset except to the extent that such
rights, money or property are for the time being effechvely assigned or
charged by fixed charge under the foregoing prowvisions of this Debenture,

(xxm) the benefit of all hcences, consents and authensatrons held in connection
with ds business or the use of any Asset and the nght to recover and
receive all compensation which may be payable in respect of them, and

{aav)  all of its LLP Interests from time to time and all Denvative Rights refating to
each such interest except to the extent that such items are effectively
assigned under Clause 4 1 (Assignments)

Creation of fioating charge. In addiion and without preudice to the securnty
confirmaton contamned in Clause 3 (Confirmation of Existing Secunty) and without
prejudice bt subject only to the Oniginal Secunty, each Chargor, with full tite guarantee,
charges to the Secunty Agent as securty for the payment or discharge of all Secured
Sums, by way of floating charge

{3) all its Assets, except to the exient thal such Assets are for the tme being
effectively assigned by way of secunty by virtue of Clause 4 1 (Assighments) or
charged by any fixed charge comtained in Clause 4 2 {Fixed securrly), including
any Assets comprised within a charge which 1s reconverted under Clause 54
{Reconversion), and

(b} without exceptlion, all its Assets In so far as they are for the time being situated in
Scotland or otherwise governed by Scots faw,

but in each case so that such Chargor shall not create any Security over any such Asset
{whether having prionty over, or ranking pan passu with or subject to, this fioating charge)
with respect to any such Asset, and such Chargor shall not, without the consent of the
Secunty Agent, sell, transfer, part with or dispose of any such Asset {except by way of
sale in the ordinary course of its business to the extent that such action 15 not otherwise
prohibited by any Finance Document)

Notices of Assignment.

(a) The Chargors shall, within 20 Business Days of this Debenture or any
Supplemental Debenture, give notice to the insurers (and any broker} of the
secunty over the Insurance Policies and therr proceeds created by this Debenture
or the Supplemental Debenture

{b) The Chargors shall after the occurrence of a Declared Default, sign a notice of
assignment in respect of the secunty over their LLP Interests in substantially the
form set out in Part 2 of Schedule 6 (Form of Notice of Assignment of LLP
Interests) and immediately deliver that notice to each relevant LLP Group
Member

{c) The Chargors shall use all reascnable endeavours (including expending
reasonable costs and expenses) to procure the execution and delivery to the
Secunty Agent of acknowledgments by the addressees of the notices delivered to
them pursuant to paragraphs (2) ard (b) above

Priority:
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In addtion and without prejudice to the secunty confirnation contained
Clause 3 (Confirmation of Exishing Security) and without prejudice but subject only
{o the Ongmnal Security, any fixed Secuntly created by a Chargor and subsisting in
favour of the Secunty Agent shali (save as the Securnty Agent may otherwise
declare at or after the time of its creation) have prionty over the floating charge
created by Clause 4 3 (Creation of floating charge)

In additon and wathout prejudice to the secunty confirmation contained n
Clause 3 (Confirmation of Existing Security) and without prejudice but subject only
to the Onginal Secunty, any Secunty created in the future by a Chargor (except in
favour of the Secunty Agent) shall be expressed to be subject to this Debenture
and shall rank in order of prionty behind the charges created by thts Debenture

46 Application to the Land Registry- Each Chargor

(a)

(b}

in relation to each register of title of any present and future Land of that Chargor
which 1s charged to the Secunty Agent under this Debenture or pursuant to
Clause 8 {Further Assurance), consents to the Secunty Agent (or its solicitors) at
any ime

()] subrmutting a Form RX1 (apphcation fo register a restriction) in the following
terms

"No disposition of the registered estate by the propnetor of the registered
estale 1s to be registered without a wntten consent signed by the proprnetor
for the time being of the charge dated [date] in favour of [Chargee]
referred to on the charges register or their conveyancer”, and

{n} subrmithng a Form CH2 (apphcation to enter an obligation to make further
advances), and

covenants to submit an application o the approprniate Land Regsstry for the first
registration of any unregisiered Land in England and Wales morigaged by
Clause 4 2 (Fixed secunily) at its own expense, immediately foliowing its execution
of this Debenture

5 CRYSTALLISATION

51 Crystallisation by notice: The floating charge created by each Chargor in Clause 4 3
{Creation of floating charge) may, subject to Clause §5 (Moralonum Assefs), be
crystallised nto a fixed charge by nolice in wrniting given at any time by the Secunty Agent
to the relevant Chargor (of to the Chargors' Agent on its behalf) if

(a)
(b)

(c)

(d)
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a Declared Default has occurred,

the Secunty Agent in good faith considers that 2 Default under clause 21 4
{Insolvency) or clause 21 5 {Insolvency Proceedings) of the Faciliies Agreement
has occurred and 1s continuing, or

the Secunty Agent in good faith considers that any of the Assets expressed to be
charged to the Secunty Agent by this Debenture may be in jeopardy or in danger
of being seized or sold pursuant to any form of legal process, or

a circumstance enwisaged by paragraph(a) of Clause 52 (Automatic
Crystafisation) occurs and the Security Agent in good faith considers that such
crystalisation is desirable in order 1o protect the pnonity of its secunty
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Such crystalisation shall take effect over the Flocating Charge Assets or class of Assels
specified in the notice  If no Floating Charge Assets are specified, it shall take effect over
ali Floating Charge Assets of the relevant Chargor

Automatic crystallisation- If, without the Secunty Agent's pnor wntien consent

(a) any Chargor, in contravention of any Finance Document, resoives to take or takes
any step to

n charge or otherwise encumber any of its Floating Charge Assets,
() create a trust over any of its Floabng Charge Assels, or

{t) dispose of any Floating Charge Asset (except by way of sale n the
ordinary course of such Chargor's business to the extent that such
cisposal s not otherwise prohubited by any Finance Document), or

(b} any person resolves to take or takes any step to seize or sell any Fleating Charge
Asset pursuant to any form of legal process, or

(c) an Event of Default under clause 21 5 {Insolvency Proceedings) of the Facilities
Agreement has occurred,

then the floating charge created by Clause 4 3 (Creation of floating charge) shall, subject
to Clause 5 5 (Moratonum Assets), be automatically and instantly crystallised (without the
necessity of notice) into a fixed charge over such Floating Charge Asset or, in the case of
paragraph (c) above intoc a fixed charge over all Floating Charge Assels of the relevant
Chargor

Future Fioating Charge Assets: Except as otherwise stated in any notice given under
Clause 5 1 {Crysfallisation by notice) or unless the crystallisation relates to all its Floating
Charge Assets, prospective Floating Charge Assefs acquired by any Chargor after
crystallisation has ocourred under Clause 5 1 (Crystallisation by notice) or 5 2 (Automatic
crystalfisafion} shall become subject to the floating charge created by Clause 43
{Creation of floating charge)}, so thaf the crystalisation shall be effective only as to the
specific Floating Charge Assets affected by the crystallisation

Reconversion: Any charge which has crystalised under Clause 5 1 (Crystallisation by
notice) or 5 2 (Automatic crystallisation) may, by notice in wrniting given at any time by the
Secunty Agent to the relevant Chargor (or to the Chargors’ Agent on its behalf), be
reconverted into a floating charge In relation to the Assets specified in such notice

Moratorium Assets: The floatng charge created by each Chargor in Clause 4 3
(Creation of floating charge) may not be converted into a fixed charge on Assets for which
a moratorum s m force If and for so long as such conversion would breach paragraph 13
in Scheduie A1 of the Insolvency Act 1886

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Documents: Subject to the nghts of any prnior chargee and except as otherwise expressly
agreed in wrihng by the Secunty Agent, each Chargor shall

(a) depost with the Secunty Agent, and the Secunty Agent shall be entitled to retamn
dunng the continuance of the secunty created by this Debenture, all deeds and
documents of title relating to all s Fixed Security Assets, ncluding polcles of
Insurance and assurance, certificates of registratton and certificates constituting or
evidencing Specified Investments and Inteliectual Property Rights, and
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(D) execule and dehver 1o the Secunty Agent such documents and transfers and give
such nstructions and perform such other acts as the Secunty Agent may
reasonably require at any tme to constitute or perfect an equitable or legal charge
(at the Secunty Agent's option) over its Specified Investments, including any
eligible to participate in a Relevant System

No derogation: No Chargor shall purport, without the Secunty Agent's prior written
consent, to charge, factor, discount, assign, postpone, subordinate, release or waive its
nghts in respect of any Recewable in favour of any person or do or omit to do anything
which might delay or prejudice its fuil recovery, other than in relation to the commutation
of Receivables with its customers in the ordinary course of business

Factored debts: If the Securty Agent releases, waives or postpones its rights in respect
of any Recervable to enable a Chargor to factor or discount them to any person (the
"factor”}, the charges created by this Debenture shall in all other respects remamn in full
force and effect In particular, all amounts becoming due to such Chargor from the factor
and any Recewvables reassigned, or due to be reassigned to such Chargor, shall be
subject to the relevant fixed charge created by this Debenture, subject only to any
defences or rights of set-off which the factor may have agamst such Chargor

Information: Each Chargor shall deliver to the Security Agent such particulars as to the
amount and nature of s Recewvables as the Secunty Agent may from time to time
reascnably require

RIGHT OF APPROPRIATION

The Secunty Agent may, on or at any time after the secunty constituted by this Debenture
becomes enforceable, by notice in wnting to the relevant Chargor appropriate with
immediate effect any of its Assets hereby charged comprsing financial collateral which 1s
subject to a secunty financial collateral arrangement (within the meaning of the Financial
Collateral Arrangements (No 2) Requlations 2003) and apply it in or towards the
discharge of the Secured Sums, whether such Assets are held by the Secunty Agent or
otherwise v

The value of any financial coliateral appropnated under Ciause 7 1 shall be
(a) in the case of eash, its face value at the time of appropnation, and

(b} in the case of financial instruments or other financiat collateral, their market value
at the time of appropnation as determined (afler appropnation) by the Secunty
Agent by reference to a public ndex or other apphcable generally recogrsed
source or such other process as the Secunty Agent may select, :ncluding an
independent valuation carned out by an independent firm of accountants or
valuers appointed by the Security Agent,

as converted, where necessary, into Sterling at a market rate of exchange prevailing at
the time of appropnation selected by the Secunty Agent

The Secunty Agent will account to the relevant Chargor for any amount by which the
value of the appropnated Assets exceeds the Secured Sums then due and the Chargors
shall remain liable to the Secunty Agent for any amount by which the value of the
appropnated Assets 1s less than the Secured Sums then due

Each Chargor agrees that {(a) all Assets referred to in Clause 7 1 have been dehvered,
transferred, held, registered or otherwise designated so as fo be in the possession or
under the control of the Secunty Agent or a person acting on its behalf, and (b) the
method of valuing such Assets under Clause 7 2 1s commercially reasonable

132156-4-419 v0 4




oom

~13 -

8 FURTHER ASSURANCE

(a)

(b

{c)

Documents. Each Chargor shall {and the Chargors' Agent shall procure that each
Chargor will) promptly do all such acts and execute all such documents (including
assignments, transfers, morigages, charges, nobices, forms and instructions) as
the Secunty Agent may reasonably specify and in such form as the Secunty Agent
may reasonably require (in favour of the Security Agent or its nommee(s)) 1n order
to

(0] perfect, protect or in relation to Receivablés enhance the Securnty created
of intended to be created by thus Debenture {(which may include the
execution of a mortgage, charge, assignment, transfer, notice, instruction
or other Security over all or any of the Assets which are, or are intended to
be, the subject of the Secunty conshtuted by this Debenture) or for the
exercise of any nghts, powers and remedies of any Benefictary prowded
by this Debenture or by law,

(1) confer on the Secunty Agent or confer on the Beneficianes, Secunty over
any Assets of that Chargor lccated in any junsdiction outside England and
Wales which 1s (to the extent permitted by local law) equivalent or similar
to the Securnity intended to be conferred by or pursuant to this Debenture,
andfor

{m} faciitate the realisation of the Assets subject to the Secunty conferred or
intended to be conferred by this Debenture or the exercise of any nights
vested i the Secunty Agent, any Receiver, Admunistrator or naminee,
including executing any transfer, conveyance, charge, assignment or
assurance of alt or any of the Assets which are the subject of the Secunty
constituted by this Debenture, making any registration and giving any
notice, order or instructions

Actions. Each Chargor shall take all such acticn as s availlable to « (including
making all filngs and registrations) as may be necessary for the purpese of the
creation, perfection, protection or mamtenance of any Secunty conferred or
intended to be conferred on the Secunty Agent or the Beneficiartes by or pursuant
to this Debenture

Without prejudice to the generality of this Clause 8, at the request of the Secunty
Agent each Chargor will promptily execule a legal mortgage, charge or assignment
over any of the Assets subject to or intended to be subject to any fixed security
created by this Debenture in favour of the Secunty Agent in such form as the
Secunty Agent may reasanably require

Authorisations: Without prejudice to the Chargors' obligations under any
Finance Document, each Chargor irrevocably authonses the Secunty Agent to
effect such registrations, renewals, payments and notifications or carry out such
acts or things at the expense of such Chargor as shall, in the reasonable opinion
of the Securty Agent, be necessary or prudent to protect the Secunty Agent's
interests in relation to the Intellectual Property Rights or to protect or mamntain the
Intellectual Property Rights or any of them Each Chargor shall grve the Secunty
Agent all such reasonable assistance as it may request

9 CONTINUING SECURITY

This Debenture shall be a continuing security for the Beneficianes, notwithstanding any
intermediate payment or settiement of accounts or other matter whatever, and shalt be in
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addition to and shall not prejudice or be prejudiced by any nght of set-off, combmation,
llen or other nghts exercisable by any Beneficlary as banker against any Chargor or any
secunty, guarantee, indemnity and/or negatiable wistrument now or m the future held by
any Beneficiary

Consolidation of Mortgages. Section 93 of the Law of Property Act 1925, dealing with
the consohdahon of mortgages, shall not apply to thus Debenture

SPECIFIED INVESTMENTS

Voting and other rights. Each Chargor undertakes not to exercise any voling or other
nghts n a way which wouid be reasonably likely to prejudice the vatue of its Specified
investments or otherwise to jeopardise the Secunty constituted by thus Debenture over
them

Before Enforcement: Unless and untit this Debenture has become enforceable

(@) all voting and other nghts attaching to Specified Investments belonging to a
Chargor shall continue to be exercised by such Chargor for so long as it remains
their registered owner and such Chargor shall not permit any person other than
such Chargor, the Secunty Agent or the Secunty Agent's ncminee to be registered
as holder of such Specified Investments or any part of them, and

(b) if Specified Investments belonging to a Chargor are registered in the name of the
Security Agent or the Securty Agent's nominee, all voting and other rights
attaching to them shall be exercised by the Security Agent or the Secunty Agent's
nominee i accordance with instructions in wnting from time to time receved from
such Chargor and, in the absence of any such instiuctions, the Secunty Agent or
the Secunty Agent's nominee shall not exercise any such rights

After Enforcement At any time after this Debenture has become enforceable

{a} the Security Agent may exercise {but is not obliged {o exercise) w the name of a
Chargor of otherwise and without any further consent or authonty on the part of
any Charger, all voting and other nights attaching to the Specified Investments,
including any nghts to nominate or remove a director as if the Secunty Agent were
the sole beneficial owner of the Specified Investments,

(b} all Dervattive Rights shall, if received by a Chargor or its nominee, be held on trust
for and forthwith paid or transferred to the Secunty Agent, and

(<) each Chargor shall (and shall procure that its nominees shall) accept short notice
for and attend any meeting of the holders of any Specified Investments, appoint
proxies and exercise votng and other nghts and powers exercisable by the
holders of the Specified Investments as the Secunty Agent may direct from time to
time

Negative covenants. Each Chargor covenants with the Secunty Agent that it will not,
without the prior written consent of the Security Agent T

(a} consent {0 1its Specified Investments being consohdated sub-dt\nded or converted
or any nghts attached to them being vaned, or

~ g

(b} give an instruchen for its uncertificated Specified lnvestments to be recertificated
{or for its certificated Specified Investments to be converted into uncertificated
form) without the Secunty Agent's prior written consent and shall ensure that on
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recertification the new certificates are delivered to the Secunty Agent immediately
on theyr issue

OPENING OF NEW ACCOUNTS

Creation of new account: On recemving notice that any Chargoer has granted Secunty
over or otherwise encumbered or dispased of any of its Assets in contravention of any
Finance Document, a Beneficiary may rule off ail its accounts and open new accounts
with such Chargor

Credits to new account: If a Beneficiary does not open a new account immediately on
receipt of such notice, it shall nevertheless be treated as If it had done so on that day
From that day, all payments made by the Chargor to that Beneficiary shall be treated as
having been credited to a new account and shall not operate to reduce the amount owing
from the Chargor to such Beneficiary at the time when it received such notice

LLP INTERESTS

Voting entitlement” Uniess and untl the securty constituted by this Deed becomes
enforceable upon the occurrence of a Declared Default or the Secuniy Agent 1s entitted to
direct otherwise, alt voting and other nights attactung to any LLP Interest beionging to a
Chargor shall continue to be exercised or enjoyed by such Chargor for so long as it
remains their registered owner

Registration- Save as permitied expressly by this Debenture or otherwise with the prior
written consent of the Secunty Agent, a2 Chargor shall not permit any person other than
itself, the Secunty Agent or the Secunity Agent's nominee to be registered as holder of
any of its LLP Interests

Exercise of voting rights: Each Chargor undertakes not to exercise any voting or other
nghts in a way which may prejudice the value of its LLP Interests or otherwise jeopardise
the secunty constituted by this Debenture over them

Amendments to LLP Deed- No later than ten Business Days after the date of thus
Debenture, each Chargor that 1s a LLP Group Member shall amend its LLP Deed {and
each other Chargor that 1s a member of that LLP Group Member shall vote accordingly or
take any other action necessary to procure the same) such that

(a) the Secunty Agent or the Secunty Agent's nominee can be registered as a
member of that LLP Group Member following

(1)) the occurrence of a Declared Default,

() the enforcement of the secunty constituted by this Debenture including the
assignment under ¢lause 4 1 (Assignment), and

{m} the resignation of that Chargor under clause 155 (Resignation) below,
and

{iv) the operation of paragraph (b} of this Clause 12 4 (Amendments fo LLFP
Deed), and

(b) any conditions, waivers or consents applicable to registering the Secunty Agent or
its nominee as a member of that LLP Group Member are disapplied, deemed
fulfiled or given (as the case may be)
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Resignation The Chargors undertake that at the same hme as they deliver any notice of
assignment of thetr LLP Interests under clause 4 1 {Assignments), they shall resign as a
member of that LLP Group Member to then permit the Secunty Agent or its nominee to be
registered as a member in ds place

Calls and notices The Chargors undertake that

(a) they will promptly pay all calls, instalments and other payments which may be
made or become due In respect of the LLP Interests, and

(o) they will comply with any nolice served on them, under the Companes Act 2006,
the Lunted Liabity Partnership Act 2000, the Limted Liabihty Parnerships
Regulations 2001, the Limuted Ligbility Partnerships Regulations (No 2} 2002 or
pursuant to any consttutional document, in respect of or In connechon with the
LLP Interests, and will prompily provide to the Secunty Agent a copy of that
notice

Continuing labitity: Notwmthstanding anything herein contained to the contrary, until the
occurrence of a Declared Default and the delivery of notices of assignment under
Clause 4 4(c) of this Debenture

(a) the Chargors shall remamn liable in respect of the LLP Interests to perform all the
obligations assumed by them thereunder, and

{b) the Securnity Agent shali not be under any obligation or liabiiity in respect of the
LLP Interests by reason of this Debenture or anything ansing therefrom

Obligations: The Secunty Agent shall not be required fo assume or be under any
obhgations in any manner to perform or fulfil any obhgation of the Chargors under or
pursuant to any of the LLP Interests the subject of this Debenture or make any payment
thereunder, or to make enquiries as to the nature or sufficiency of any payment recewed
by the Secunty Agent by virtue of this Debenture

Security Trustee protections: It s further agreed that notwithstanding the above
assignments and charges

(2) the Securty Agent shall not be obliged to make any enguiry as to the nature or
sufficiency of any payment made under any of the LLP Inferests or to make any
clawn or take any other action to collect any monies or to enforce any nights and
benefits hereby assigned or to which the Secunty Agent may at any time be
entitied hereunder,

(b) in the event of any circumstances whereby further performance in respect of any
of the LLP Interests becomes impossible, uniawful, or is otherwise frustrated, any
montes paid to the Secunty Agent under this Debenture shall not be recoverable,

{c) the Secunty Agent shall act in good faith n the exercise of iis powers hereunder
but shall not be responsible in any way whatsoever if the exercise of any nght or
power under any of the LLP Interests be adjudged mproper or constitutes a
repudiation thereunder

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Sechion 103 of the LPA- Secton 103 of the Law of Property Act 1925 shall not apply 1o
this Debenture, and the statutory power of sale shail anse on, and be exercisable at any
tme after, the execution of this Debenture However, the Secunty Agent shall not
exercise such power of sale untd thus Debenture has become enforceable
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Powers of sale extended: The statutory powers of sale, leasing and accepting
surrenders exercisable by the Secunty Agent by virtue of this Debenture are extended so
&s to authonse the Secunty Agent {whether in its own name or that of the Chargor
concerned) to

(a) grant a lease of any Land vested in a Chargor or in which #t has an interest on
such terms and conditions as the Secunty Agent shall think fit, and

(b) sever any fixtures from Land vested in a Chargor and sell them separately
APPOINTMENT OF A RECEIWVER OR AN ADMINISTRATOR

Appointment Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
this Debenture and the floating charges contained in this Debenture At any ume after

(a) the occurrence of a Declared Default,

() a step or proceeding I1s taken for the appomntment of an administrator, hquidator or
provisional rquidator in relaticn to a Chargor,

(c) notices to creditors are sent out under section 98 of the Insolvency Act 1986 n
relation to a Chargor,

{d) a proposal 1s made n relation t¢ a Chargor for a voluntary arrangement under
Part | of the Insolvency Act 1986,

(e) a step or proceeding s taken in relation to a Chargor with a view to seeking a
moratorium, or

(f a request has been made by the Chargor's Agent and/or a Chargor to the Security
Agent for the appomtment of a Recewer or an administrator over its Assets or In
respect of a Chargor,

then this Debenture shall become enforceable and, notwithstanding the terms of any
other agreement between such Charger and any Beneficiary, the Secunty Agent may
(unless precluded by law} appoint In writing any person or persons to be a recerver and
manager or recervers and managers of all or any part of the Assets of such Chargor or,
an administrator or administrators of such Chargor, as the Security Agent may choose n
s entire discretion

Power to act separately Where more than one Receiver or administrator 1s appomnted,
the appaintees shall have power to act separately unless the Secunty Agent shall specify
to the contrary

Receiver's remuneration The Secunty Agent may from time to tme determine the
remuneration of a Receiver

Removal of Receiver: The Secunty Agent may (subject to section 45 of the Insolvency
Act 1988) remove a Receiver from all or any of the Assets of which he 1s the Receiver

Further appointments of a Receiver: Such an appointment of a Receiver shall not
preclude

(a) the Secunty Agent from making any subsequent zppointment of & Receliver over
ail or any Assets over which a Receiver has not previously been appointed or has
ceased to act, or
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(b} the appointment of an additional Recever to act while the first Receiver continues
to act

Receiver's agency: The Receiver shall be the agent of the relevant Chargor (which shall
be solely iable for his acts, defsults and remuneration) uniess and until such Chargor
goes nto hquidation, after which tme he shall act as principat and shall not become the
agent of the Secunty Agent or any other Beneficiary

POWERS OF A RECEIVER

The Recewver may exercise, in relabon to each Chargor over whose Assets he s
appointed, all the powers, nghts and discretions set out in Schedules 1 and 2 to the
Insolvency Act 1986 and in particular, by way of addition to and without I'miting such
powers, the Receiver may, with or without the concurrence of others

(a) sell, lease, let, license, grant options over and vary the terms of, termmnate or
accept surrenders of leases, icences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions of
Sections 99 and 100 of the Law of Property Act 1925, in such manner and
generally on such terms and conditions as he shall think fit in his absolute and
unfettered discrehon and any such sale or disposition may be for cash,
Investments or other valuable consideration {in each case payable in a2 lump sum
or by instalments) and carry any such transactions into effect in the name of and
on behaif of such Chargor,

(D) promote the formation of a Subsicdiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquinng interests in all or
any of the Assets of such Chargor,

(c) sever any fixtures from Land and/or sell them separately,

(d) exercise all voting and other rights attaching to Investments owned by the relevant
Chargor,

(e) arrange for the purchase, lease, cence or acquisition of alf or any Assets of the
relevant Chargor by any Subsidiary contemgplated by paragraph (b) akove on a
basis whereby the consideration may be for cash, Investments, shares of profits
or sums calculated by reference to profits or turnover or royalties or licence fees
or otherwise, whether or not secured on the assets of such Subsidiary and
whether or not such consideration s payable or recervable in a lump sum or by
instaiments over such perod as the Receiver may think fit,

(f) make any arrangement or compromise with any Beneficiary or others as he shall
think fit,

{9} make and effect all reparrs, renewais and improvements to the Assets of the
relevant Chargor and effect, renew or increase insurances on such terms and
against such nsks as he shall think fit,

(h) appomnt managers, officers and agents for the above purposes at such
remuneration as the Receiver may determune,

(1) redeem any pnor encumbrance and settle and pass the accounts of the
encumbrancer and any accounts so settled and passed shall (subject {0 any
manifest error) be conclusive and binding on the relevant Chargor and the money
so paid shall be deemed an expense properly incurred by the Receiver,
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) pay the proper admiruistrative charges of any Beneficianes in respect of time spent
by their agents and employees in dealing with matters raised by the Receiver or
relating to the receivership of the relevant Chargor,

(k) commence and/or compiete any buidding operations upon any Land of the relevant
Chargor and apply for and obtain any planning permissions, building regulation
consents or heences, i each case as he may in his absolute discretion think fit,

Q)] take all steps necessary to effect all reqistratons, renewals, applications and
notffications as the Recelver may in his discretion think prudent to maintain in
force or protect any of the refevant Chargor's Intellectual Property Rights, and

(m) do all such other acts and things as may be considered by the Receiver to be
incidental or conducive to any of the above matters or powers or otherwise
incidental or conducive to the preservatton, improvement or realisation of the
relevant Assets

POWER OF ATTORNEY

Appointment of attorney Each Chargor, by way of secunty and to more fully secure the
performance of its obligations under this Debenture, hereby irrevocably appoints the
Security Agent (whether or not a Receiver or administrator has been appointed) and any
Receiver separately fo be s attorney (with full power to appoint substitutes and to
delegate) with power in its name and on its behalf, and as its act and deed or otherwise
to

{a) do anything which that Chargor 1s obliged to do (but has not done) in accordance
with this Debenture, including to execute and deliver and otherwise perfect any
agreement, assurance, deed, nstrument or document,

(b) give any instruction under the rules and practices of a Relevant System, and

{c) enable the Secunty Agent or any such Receiver to exercise (or to delegate) all or
any of the nghts conferred on it by this Debenture or by statute n reiation to this
Debenture or the Assets charged, or purported to be charged, by it

Ratification: Each Chargor ratiffies and confirms whatever any attorney does or purports
{0 do pursuant to his appomtment under this clause

Sums recoverable: All sums expended by the Securty Agent or any Recewver under this
Ciause 16 shall be recoverable from each Chargor under Clause 22 (Cosis, expenses
and liabiiities)

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Receiver's powers All powers of a Recerver conferred by this Debenture may be
exercised by the Secunty Agent after this Debenture has become enforceable In that
event, paragraph (1) of Clause 15 (FPowers of Receiver) shall be read and construed as if
the words "be charged on the Assets of the refevant Chargor” were substituted for the
words “be deemed an expense properly incurred by the Recewer”

Receipt of debts: The Secunty Agent or any manager, officer, nominee or agent of the
Secunty Agent s hereby wrrevocably empowered to

(3) receve all trade debts and other debts and claims whuch may be assigned to the
Secunty Agent pursuant to thrs Debenture and/or Clause 8 {Further assurance),
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{b) on payment grve an effectual discharge for them and on non-payment to take and
institute (if the Secunty Agent in its sole discretion so decides) all steps and
proteedings either in the name of the relevant Chargor or in the name of the
Secunty Agent for thew recovery, and

(c) agree accounts and make allowances and give time to any surety

Each Chargor ratifies and confirms whatever the Security Agent or any manager or officer
of the Secunty Agent shall do or purport to do under this clause

Security Agent's powers: The Secunty Agent shall have no lability or responsibility to
any Chargor ansing out of the exercise or non-exercise of the powers conferred on it by
this Clause 17, except for gross negltgence or wilful default

No duty of enquiry. The Secunty Agent need not enquire as to the sufficiency of any
sums received by it in respect of any debt or clam or make any claim or take any other
action to collect in or enforce them

APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order of priority: Any money received or realised under the powers conferred by this
Debenture shall be paid or apphed m the following order of pronty, subject to the
discharge of any pnor-ranking claims

(@) in or towards satisfaction of the Secured Sums in the manner applicable under the
ferms of the Intercreditor Deed, and

(b) as to the surplus (if any), to the person or persons entitled to it

Suspense account Untl all the Secured Sums have been uncondibonally and
irrevocably paid and discharged in full, the Secunty Agent may place and keep to the
credit of a suspense account any money receved from or realised In respect of any
Chargor's liabiity under this Debenture  The Securnity Agent shall have no intermed ate
obligation to apply such money in or towards the discharge of any of the Secured Sums
Amounts sfanding to the credit of any such suspense account shall bear interest at a rate
considered by the Secunty Agent mn good faith to be a fair market rate

Discretion to apply Untl all Secured Sums have been unconditionally and irrevocably
paid and discharged In full, the Secunity Agent may refrain from applying or enforcing any
other meneys, security or rights held by 1t in respect of the Secured Sums or may apply
and enforce such moneys, securtty or nights in such manner and in such order as it shall
decide in its unfettered discretion

PROTECTION OF THIRD PARTIES

No duty to enquire No purchaser from, or other person dealing wath, the Security Agent
or any Recewer or administrater appointed under this Debenture shall be concerned to
enquire whether any of the powers which the Secunty Agent has exercised or purported
{o exercise has ansen or become exercisable, or whether this Debenture has become
enforceable, or whether a Recever or administrator has been validly appointed, or
whether any event or cause has happened to authonse the Secunty Agent or a Recever
or administrator to act or as to the propriety or validity of the exercise or purporied
exercise of any such power, and the title of such a purchaser and the position of such a
person shall not be iImpeachable by reference to any of those matters
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Receipt The receipt of the Secunty Agent shall be an absolute and a conclusive
discharge to a purchaser and shall relileve him of any obligation to see to the application
of any money paid to or by the direction of the Secunty Agent

PROTECTION OF THE SECURITY AGENT AND RECEIVER

Limitation: Neither the Secunty Agent nor any Receiver shall be liable in respect of any
Liability which anses out of the exercise or the purported exercise of, or the falure to
exercise, any of ther respective powers under or by virtue of this Debenture, except If and
in so far as such Liability results from its own gross negligence or wilful defauit

Entry into possession: Without prejudice to the generality of Clause 20 1 (Limutation),
neither the Security Agent nor any Recerwver shall be liable 10 account as morigagee n
possession or otherwise for any sum not actualily received by it or him respectively  If and
whenever the Secunty Agent enters into possession of any Assets, it shall be entitied at
any time at its discretion 10 go out of possession

SECURITY AGENT

Secunty Agent as trustee: The Secunty Agent declares itself to be a trustee of this
Debenture (and any other Security created In 1ts favour pursuant to this Debenture) for the
Beneficianes  The retwement of the person for the time being acting as Secunty Agent
and the appointment of a successor shall be effected m the manner provided for 1n the
Intercreditor Peed

Trustee Act 2000: The Partes agree that the Secunty Agent shall not be subject to the
duty of care imposed on trustees by the Trustee Act 2000

Perpetuity period: The perpetuity penod applicable to the trust hereby canstituted shall
be 125 years

No partnership: Nothing in this Debenture shall constitute or be deemed to constitute a
partnership between any of the Beneficiaries and the Secunty Agent

COSTS, EXPENSES AND LIABILITIES

Enforcement costs Each Chargor will, within three Business Days of the Secunty
Agent's wntten demand, pay to the Secunty Agent, for each Beneficiary on a full
indemnmity basis, the amount of all costs and expenses (including legal, valuston,
accountancy and consultancy fees and disbursements and out-of-pocket expenses), and
any VAT thereon, wincurred by the Secunty Agent and/or any other Benefictary in
connection with the exercise, enforcement and/or preservation of any of its rights under
this Debenture and any Deed of Accesswon and Charge {or any of the documents
contemplated by such documents) or any proceedings insttuted by or against the
Secunty Agent, in any jurisdiction

Indemnity for Liabtlities: Each Chargor shali promptly indemnify the Secunty Agent and
every Recewver and Delegate (on the basis of a full indemnity) the amount of all Liablites
incurred by any of thern as a result of

(a) the taking, holding, protection or enforcement of this Debenture,

(b) the exercise of any of the nghts, powers, discretions and remedies vested in the
Secunty Agent and each Receiver and Delegate by this Debenture or by law,

(c) any default or defay by such Chargor in the performance of any of its obligations
under this Debenture, and
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(d) any stamp duty, stamp duty reserve tax or similar tax which may be payable as a
result of the execution or perfermance of this Debenture

INTEREST ON OVERDUE AMOUNTS

(a) Any amount not paid in accordance with this Debenture when due shall (subject to
paragraph (b) below) carry interest at the rate and in accordance with the terms
contained In the relevant Finance Document 1n relation to overdue sums or at
such other rate as may be agreed between the relevant Chargor and Beneficiary
from tme to ime  In each case, interest shall accrue on a day to day basis unt!
the date of irevocable and unconditional repayment in full and, if unpaid, shall be
compounded on the terms so agreed or {in the absence of such agreed terms)
with quarterly rests on the Secunty Agent's usual quarterly interest days Interest
shall continue to be charged and compounded on this basis after as well as before
any demand or judgrnent

(b) Paragraph (a) above shall not apply to the extent that default interest on such
amount for such penod s charged pursuant to the relevant Finance Document
and itself constitutes part of the Secured Sums

SET-OFF

After the occurrence of an Event of Defauit, a Beneficiary may (but 1s not obiiged to) retain
any money standing to the credit of any Chargor with such Beneficiary in any currency
upon any account or otherwise (whether or not in such Chargor's name) as cover for any
Secured Sums and/or at any fime or times without notice to such Chargor combine or
consolidate all or any of such money wath ail ar such part of the Secured Sums due or
owing by 1t as such Beneficiary may select and such Benefictary may purchase with any
such money any other currency required to effect such combination or consolidation

TRANSFER BY A BENEFICIARY

(a) Any Benefictary may at any time assign and transfer all or any of its nghts in
relation to this Debenture to any person to whom it 1s permitted to transfer any of
its nghts under the relevant Finance Documents or otherwise grant an interest in
them to any person

(b} The Secunty Agent may assign and transfer ali of its nghts and obligations under
this Debenture to any replacement Secunty Agent appointed 1n accordance with
the Facilities Agreement Upon such assignment and transfer becoming effective,
the replacement Secunty Agent shall be, and be deemed to be, acting as agent
and trustee for each of the Beneficiaries (including itself) for the purposes of thig
Debenture in replacement of the previous Securnity Agent

(c) In case of an assignment, transfer or novation of any of the Secured Sums for the
purposes of Article 1278 of the Luxembourg Civil Code (to the extent applicable),
the secunty interests created hereunder as security for the due performance of
the Secured Sums, 15 reserved and shall remaun in existence to the benefit of any
successors Secunity Trustee

ACCESSION OF A NEW CHARGOR

Method Any member of the Group may at any time, with the prior wntten approval of the
Securty Agent, become a party to this Debenture by delivenng to the Secunty Agent in
form and substance satisfactory to st

(a) a Deed of Accession and Charge, and

132156-4-4192v0 4




262

27

271

272

28

281

282

283

-23-

(b) certified extracts from the minutes of a meeting of its Board of Directors

evidencing the due authonsaton and execution of the Deed of Accession and
Charge and any other conditions precedent required by the Finance Documents

New Chargor bound: The New Chargor shall become a chargor under this Debenture
with effect from the time when the Deed of Accession and Charge takes effect, at which

pownt.

(&) the New Chargor shall become bound by zll the terms of this Debenture and shall
assume the same obligations as "Chargor” as If it were an onginal party to this
Debenture, and

)] the other Chargors shall assume the same obligations in respect of the New
Chargor as if it were an onginal party to this Debenture

RELEASE OF SECURITY

Redeinption: Subject to Clause 27 2 (Avordance of Payments), if all Secured Sums have
been unconditonally and wrevocably paid i full and none of the Beneficianes are under
any further actual or contingent habiity to make advance or provide other financial
accommodation to any person under any Finance Document, the Secunty Agent will (at
the request and cost of the Chargors), execute and do all such reasonable acts as may
be necessary io release the Agsets from the Secunty constituted by this Debenture  Such
release shall not prejudice the nghts of the Secunty Agent under Clause 22 (Costs,
Expenses and Liabilities)

Avoidance of Payments. If the Secunty Agent considers in good faith that any amount
receed 1n payment or purported payment of the Secured Sums 1s capable of being
avoided or reduced by wirtue of any insolvency, bankruptcy, hquidation or other similar
laws, the habiity of each Chargor under this Debenture and the Secunty conshituted by
this Debenture shall continue and such amount shali not be considered to have been
irrevocably paid

THIRD PARTY RIGHTS

Directly enforceable nights: Pursuant to the Contracts (Rights of Third Parhes) Act
1999

(a) the provisions of Clause 24 (Set-off), and Clause 25 (Transfer by a Beneficiary)
shall be directly enforceable by a Beneficiary,

{b} the provisions of Clause 14 (Appointment of a Recewver or an Admurnistrator) ta
Clause 20 (Protection of the Security Agent and Receier) mclusive shall be
drectly enforceable by any Receiver, and

{c) the provisions of Clause 19 (Protecton of thud parties) shall be dwrectly
enforceable by any purchaser

Exclusion of Contracts (Rights of Third Parties) Act 1999 Save as otherwise expressly
provided in Clause 28 1 (Diwrectly enforceable nghts), no person other than a Party shalt
have any nght by virtue of either the Contracts (Rights of Third Parties) Act 1998 or any
other prowision of Enghish law under which nghts might accrue o persons other than a
party, to enforce any term {express or impiied) of this Debenture

Rights of the Parties to vary: The Parties (or the Chargor's Agent, on behalf of the
Chargors, and the Secunty Agent (on behalf of the Benefictanes)) may by agreement vary
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any term of this Debenture (including this Clause 28) without the necessity of obtaining
any consent from any other person

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representabons and warranties on the part of the Chargors
contained in this Debenture are given by them jointly and separately and shall be
construed accordingly

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: All nghts, powers and privileges under thus Debenture shall continue in full
force and effect, regardless of any Beneficiary exercising, delaying in exercising of
omitting to exercise any of them

Severability: No prowvision of this Debenture shall be avoided or invalidated by reason
only of one eor more other provisions bemng nvald or unenferceatble

lllegality, invalidity, unenforceability: Any prowision of this Debenture which 1s or
becomes illegal, invalid or unenforceable shall be ineffective only to the extent of such
ilegaiity, invalhdity and unenforceability, without nvalidating the remaining provisions of
this Debenture

Variations No vanaton of this Debenture shall be vaild and constitute part of this
Debenture, unless such vanation shall have been made in wnting and signed by the
Secunty Agent (on behalf of the Beneficianes) and the Chargor's Agent {on behalf of the
Chargors) or by all Parties

Consents Save as otherwise expressly specified in this Debenture, any consent of the
Security Agent may be given absolutely or on any terms and subject to any conditions as
the Secunty Agent may determine in its entire discretion

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same
effect as If the signatures were on a single copy of this Debenture

NOTICES

Communications in writing Any communication to be made under or in connection with
this Debenture shall be made in wnting and, unless otherwise stated, may be made by fax
or letter

Addresses The address and fax number (and the department or officer, if any, for whose
attention the communication 1s to be made) of each Party for any communication or
document to be made or delivered under or in connection with this Debenture is

(a) in the case of the Chargoers, the address and fax number of the Chargors' Agent,
being

Address 20 Balderton Street
London
WK 6TL

Fax 0207 4956335

Attention Rick Mitchell
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and in the case of any New Chargor, set out in the relevant Deed of Accesston
and Charge, and

(b} In the case of the Security Agent
Address 20 Balderton Street
London
WK B6TL
Fax 0207 4956335
Attention Rick Mitchell

or any substtute address, fax number or department or officer as the Chargor may nctify
to the Secunty Agent {or the Secunty Agent may nohfy to the Chargor's Agent if a change
1s made by the Secunty Agent) by not less than five Business Days' notice

Delivery:

(a) Any communication or document made or delivered by one person to another
under or in connection with this Debenture will only be effective

(1) if by way of fax, when received in legible form, or

({1} if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepard in an
envelope addressed to it at that address,

and, If a particular department cr officer 1s specified as part of its address details
provided under Clause 32 2 (Addresses), if addressed to that department or
officer

(b} Any communication or document to be made or delivered to the Secunty Agent
will be effective only when actually received by the Security Agent and then only if
it 1s expressly marked for the attention of and actually received by the department
or officer identified with the Secunty Agent's signature below (or any substitute
department or officer as the Securnty Agent shall specify for this purpose)

{c) Any communication or document made or delivered to the Chargors' Agent in
accordance with this Clause will be deemed to have been made or delivered to
each of the Chargors

Electronic Mail: Notices under this Debenture may not be served by electronic mail or
other electronic means of communication, other than facsimile

Notification of Change Promptly upon receipt of notfication of an address or fax
number or change of address or fax number pursuant to Clause 32 2 (Addresses) or
changing its own address or fax number, the Securnty Agent shall notify the other parties

SECURITY AGENT

The provisions of clause 21 {Consents, amendments and ovende) and clause 13 (The
Secunty Agent) of the Intercreditor Deed shall apply to the Secunty Agent's nghts,
obhgations and duties under thus Debenture as if set out in this Debenture in full

GOVERNING AW

1321564419 v0 4




-26 -

This Debenture and all non-contractual obligations ansing \n any way whatsoever out of
or in connection with thits Debenture shall be governed by, construed and take effect in
accordance with Enghsh law

35 ENFORCEMENT

351 Junsdiction:

(a)

(b)

The courts of England shall have exclusive junisdichon to setile any claim, dispute
or matter of difference which may anse in any way whatsoever ocut of or in
conneclion with this Debenture {including a dispute regarding the existence,
validity or termination of the Debenture or any claim for set-off) or the legal
relationships established by the Debenture (a "Dispute”)

To the extent allowed by law, each Chargor nrevocably waives any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropnate or inconvenient forum

352 Service of process. Without prejudice to any other mode of service allowed under any
relevant law, each Chargor (other than a Chargor incorporated in England and Wales)

(a)

(b

Irrevocably appoints the Obligors' Agent as 1ts agent for service of process In
relation to any proceedings before the English courts in connection with this
Debenture, and

agrees that failure by a process agent to notify the relevant Chargor of the
process will not invalidate the proceedings concerned

THis DEBENTURE has been executed by each Chargor as a deed and signed by the Secunty
Agent and it shall take effect on the date stated at the beginning of this document
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SCHEDULE 1

THE CHARGORS

No. Name of Oblugor T e - Registration number.
. RERRUVE LR i > - lor equivalent Hany)-- -
N ‘ LE and junsdictmn ‘of incorporatlon
A |._u=s—u,r v aw . ~\ . 2, :;-‘:;:'J?:;_fj‘ A
T T Real Estate Venturs Capial Partnars 1 ——5C307140
LLP
2 Revcap Properties Holdings LLP 0C322889
3 Revcap Properties 101 LLP 0C322863
4 Revcap Properiies 102 LLP 0C322868
5 Revcap Properties 103 LLP 0C322870
6 Real Estate Venture Caprital Partners |i 0OC315114
LLP
7 Revcap Estates Holdings LLP 0C322890
Revcap Estates 102 LLP 0C322865
Revcap Regeneration LLP 0C322866
10 Revcap Estates 105 LLP 0C322869
11 | Revcap Estates 106 LLP 0C322879
12 Revcap Estates 107 LLP 0C322871
13 Revcap Estates 108 LLP 0C322873
14 Revcap Estates 110 LLP OC322877
15 Revcap Estates 111 LLP 0C332189
16 Revcap Estates 112 LLP 0C332190
17 Revcap Estates 114 LLP 0C332192
18 Revcap Estates 118 LLP OC332196
B. Limited CDmpames & N ;;J‘”%;% oL ij;:’. ‘, s ?}‘;5@%;&& % ; e
19 Revcap UK Holdmgs Limited 4995163
20 | Revcap Properties 1 Limited 4995274
21 | Revcap Properties 2 Limited 5158530
22 | Revcap Properties 3 Limited 5158536
23 | Revcap Properties 4 Lunited 5158541
24 Revcap Properties 5 Limited 5212446
25 Revcap Properties 6 Limited 5212450

1321564419 v0r 4




No. Name of_leigo[ ® o <! Registration number
B L S .. {or equivalent, if any)
= el < { - and jurisdiction of incorporation
26 | Revcap Properties 7 Limited “ 5512452
27 Revcap Properties 8 Limited 5212454
28 | Revcap Properties 9 Limited 5212455
29 | Revcap Properties 10 Limited 5212456
30 | Revcap Properties 11 Limited 5212457
31 Revcap Properties 12 Limited 5212458
32 Revcap Properties 14 Limited 5250411
33 Revcap Properties 15 Limited 5250414
34 | Revcap Properties 16 Limited 5250415
35 | Revcap Properties 17 Limited 5250642
36 Revcap Properties 18 Limited 5250646
37 | Revcap Properties 19 Lirmted 5250648
38 | Revcap Properties 20 Limited 5250719
39 | Revcap Properties 21 Limited 5395056
40 | Revcap Properties 22 Limited 5395057
41 Revcap Properties 23 Limited 5395060
42 Revcap Properties 24 Limited 5395061
43 Revcap Properties 25 Limited 5395063
44 | Revcap Properties Pans Limited 5395062
45 Revcap Properties 26 Limited 53950865
46 | Revcap KH (IlI) bimited (formerly known 5365066
as Revcap Properties 27 Limited)
47 | Revcap Properties 28 Limited 5395067
48 | Revcap Properties 29 Limited 5395068
49 | Revcap Properties 30 Limited 5395069
50 Revcap Properties 31 Limited 5481282
51 Revcap Properties 32 Limited 5481280
52 | Revcap Properties 33 Limited 5481287
53 | Revcap Properties 34 Limited 5481299
54 | Revcap Properties 35 Limited 5481300
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Registration number
» <+ _ {orequivalent, if any)
and jurisdiction of incorporation

NIA.

sl ¢
56 | Revcap Properties 37 Limited 5481297
57 Revcap Properties 38 Limited 5481285
58 Revcap Properties 39 Limited 5481286
59 | Revcap Properties 40 Limited 5481294
60 Revcap Estates Limited 5563996
61 Revcap Estates 1 Limited 5533596
62 | Revcap Estates 2 Limited 5533587
63 | Revcap Estates 3 Limited 5533581
64 | Revcap Estates 4 Limited 5533575
65 | Revcap Estates 5 Limited 5533562
66 | Revcap Estates 6 Limited 5533554
67 Revcap Estates 7 Limited 5533549
68 | Revcap Estates 8 Limited 5533544
69 | Revcap Estates 9 Limited 5533636
70 | Revcap Estates 10 Limited 5533522
71 Revcap Estates 11 Limited 5765826
72 | Avon Real Estate 12 Limited (formerly 5765785
known as Revcap Estates 12 Limited)
73 | Revcap Estates 14 Limited 5765828
74 Revcap Estates 15 Limuted 5765960
75 Revcap Estates 16 Limited 5765865
76 | Revcap Estates 17 Limited 5765962
77 | Revcap Estates 18 Limited 5765963
78 | Revcap Estates 19 Limited 5765966
79 | Revcap Estates 20 Limited 5765967
80 | Revcap Estates 21 Limited 5765968
81 Revcap Estates 22 Limited 5798195
82 | Revcap Estates 23 Limited 5798191
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No. Ngme Pf Obligor - = . = ; Registration number -
) SIS T e T R - (of equivalent, if any).
) o RN _"and jurisdiction of:jnForgprgtioq
83 | Revcap Estates 24 Limited 5798296
84 | Revcap Estates 25 Limited 5798297
85 Revcap Estates 26 Limited 5798298
86 Revcap Estates 27 Limited 5798714
87 | Revcap Estates 28 Limited 5798615
88 | Revcap Estates 29 Limited 5798618
89 | Revcap Estates 30 Limited 5798619
90 Devcap Estates Limited 5798480
91 Revcap Estates 32 Limited 6064902
92 | Revecap Estates 33 Limited 6064901
93 | Revcap Estates 34 Limited 6064980
94 Revcap Estates 35 Limited 6064910
95 Revcap Estates 36 Limited 6064899
86 Revcap Estates 37 Limited 6064982
a7 Revcap Estates 38 Limited 6065039
98 Revcap Estates 39 Limited 6064940
99 | Revcap Estates 40 Limited 6064941
100 | Revcap Estates 41 Limited 6214839
101 | Revcap Estates 42 Limited 6214842
102 | Revcap Estates 43 Limited 6214834
103 | Revcap Estates 44 Limited 6214845
104 | Revcap Estates 45 Limited 6214846
105 | Revcap Estates 46 Limited 6214835
106 | Revcap Estates 47 Limited 6214854
107 | Revcap Estates 48 Limited 6214869
108 | Revcap Estates 49 Limited 6215071
109 | Revcap Estates 50 Limited 6215290
110 | Revcap Estates 51 Limited 6695324
141 | Revcap Estates 52 Limited 6695345
112 | Revcap Estates 53 Limited 6695316
113 | Revcap Estates 54 Limited 6695369
114 | Revcap Estates 55 Limited 6695347
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175 | Revcap Esiates 56 Limited 6695360

116 | Revcap Estates 57 Limied 6695379

117 | Revcap Estates 58 Limited 6695390

118 | Revcap Estates 59 Limited 6695396

119 | Recovery Capital Partnerships Limited 6695398
Luigg%rg doha '“’ %?i%&w gﬁ%:?mr : ":i S, 24

120 | RCP (Lw (Lux) Holdings Sarl B120148

121 | RCP 1 (Lux} Sard B120129

122 | RCP 2 (Lux) Sarl B120372

123 | RCP 3 (Lux) Sarl B120373

124 | RCP 4 (Lux) Sarl B120374

125 | RCP 5 (Lux} Sarl B124015

126 | RCP 7 (Lux} Sar B124017

127 | RCP 8 (Lux) Sarl B124014

128 | RCP 9 (Lux) Sarl B124013
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SCHEDULE 3

Form oF DEED OF ACCESSION AND CHARGE FOR A NEW CHARGOR

THIS DEED OF ACCESSION AND CHARGE 1S made on 20**

BETWEEN.

(0

[***INSERT THE NAME OF THE NEW CHARGOR"**] (registered in [England and Wales/ *** |
under number [ *** ]) (the "New Chargor"),

(2} [*** Chargors' Agent ***] (registered in [England and Wales] under number [ *** ]} (the
“Chargors' Agent"), and

(3) [“Revcap Advisors Limited**"] (the "Security Agent")

WHEREAS

(A) Thus Deed 15 supplemental to a Debenture (the "Principal Deed”) dated {***insert date***)
between among others (1) the parties hsted therein as the "Chargors" and (2) the
Secunty Agent as agent and trustee for the Beneficiaries named in the Pnncipal Deed
(the "Beneficranes”)
[**Note* Set out details of any previous Deed of Accession and Charge.***]

(B) The New Chargor has agreed to charge in favour of the Secunty Agent, on the terms

contaned in the Pnncipal Deed, ail of s property, undertaking and assets to secure the
Secured Sums, and to accede to the Pnncipal Deed

THIs DEED WITNESSES as follows:

36

37

371

372

373

DEFINITIONS AND INTERPRETATION

Words and phrases defined in the Prncipal Deed and principles of interpretation provided
for in the Prnincipal Deed shall, unless the context otherwise requires or unless othermse
re-defined below, have the same meaning and shail apply (as the case may be) in this
Deed

ACCESSION BY THE NEW CHARGOR TO THE PRINCIPAL DEED'

Accession: The New Chargor agrees to be bound by the terms of the Pnncipal Deed
and to perform all its obligations (whether as Chargor or otherwise) under the Principal
Deed with effect from the date of thus Deed as o it had been an oniginal party to the
Principal Deed

Covenant to pay. The New Chargor {as prnmary obhgor and not merely as surety)
covenants with the Secunty Agent that it will pay or discharge the Secured Sums at the
times and in the manner provided in the relevant Finance Documents

Proviso: The covenants contained in this Clause and the secunty created by this Deed
shall not extend to or include any habiity or sum which would otherwise cause any such
covenant or secunty to be unlawful or prohubited by any applicable law

The New Chargor will also need to accede 10 the Semor Facities Agreement to nter aha, gve cfoss-guaraniees of
the indebtedness of the other Chargors

1321564-419vD 4
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38

39

40

401

402

41

42

421

-34.
Chargor’s Agent's agreement to the accession* The Chargor's Agent (on behalf of
itself and the other members of the Group which are parties to the Principat Deed) hereby
agrees to the New Chargor's accession

ASSIGNMENTS

[ ™ The relevant final text from clause 3 1 (Assignments) of the Pnncipal Deed to be
inserled This will Include the assignment of Insurance Policies as a minimum *** ]

FIXED SECURITY

[ * The final text from clause 3 2 of the Prncipal Deed with consequential changes to be
inserted Note where the New Chargor has real property, intercompany debts or 1P 1t will
be scheduled and a definition included of Specified intellectual Property and Structural
Intra-Group Loans ***]

CREATION OF FLOATING CHARGE

[ *** The final text (when settled) from clause 3 3 of the Principal Deed with consequential
amendments to be inserted *** ]

The parties agree {witheut limutation to the generat nature of the New Chargor's accession
to the Prnincipal Deed contained in ¢clause 2) that the crystailisation provisions contained in
clause 4 of the Principal Deed shall equally apply to the floating charge contained in this
Deed as if set out in full in this Deed

APPLICATION TO THE LAND REGISTRY
The New Chargor

{a) in relation to each register of title of any present and future Land of the New
Chargor which I1s charged to the Secunty Agent under this Deed, consents to the
Securnity Agent {or its solicitors) at any time

() submutting a Form RX1 (appiication fo register a restnction) in the following
terms

"No disposition of the registered estate by the propnetor of the registered
estate 1s to be registered without a wntten consent signed by the propnetor
for the time being of the charge dated [date] in favour of [Chargee]
referred to on the charges register or their conveyancer ", and

) submitting a Form CH2 (appiication to enter an obligation to make further
advances), and

(b) covenants to submit an application to the appropnate Land Registry for the first
registrabon of any unregistered Land in England and Wales mortgaged by
Clause 4 2 (Fixed secunty) at its own expense, immediately following #s execution
of this Deed

POWER OF ATTORNEY

Appointment of attorney: The New Chargor, by way of security and to more fully
secure the performance of its obligations under this Deed, hereby irrevocably appoints the
Security Agent (whether or not a Receiver or admirustrator has been appointed) and any
Recewver separately, to be its attorney (with full power to appoint substitutes and to
delegate) with power 1n 1ts name and on its behalf, and as s act and deed or otherwise

to
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42 2

423

43

a4

45

46

46 1

462

-35.
(a) do anything which the New Chargor 1s obhged o do (but has not done) in
accordance with this Deed, including to execute and deliver and otherwise perfect
any agreement, assurance, deed, instrument or document,

(b) gve any instruction under the rules and practices of a Relevant Systern, and

{c) enable the Security Agent or any such Receiver to exercise (or to delegate) all or
any of the nghts conferred on it by this Deed or by statute 1n relation to this Deed
or the Assets charged, or purported to be charged, by it

Ratification: The New Chargor ratifies and confirms whatever any attorney does or
purports to do pursuant to its appointment under this clause

Sums recoverable: All sums expended by the Secunty Agent or any Receiver under this
clause shall be recoverable from the New Chargor under clause 22 (Costs, expenses and
labilitres) of the Principal Deed

NOTICES

“***All notices or demands to be given or made pursuant to this Deed shall be given or
made i the manner set out 1n clause 34 (Nofices) of the Pnncipat Deed The New
Chargor's address for service I1s set out in Schedule 2 (Notice Details)

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall be an onginal, but all of which when taken together shall constitute a
single document

(GOVERNING LAW

This Deed and all non-contractual obhgations artsing i any way whatsoever out of or in
connection with this Deed shall be governed by, construed and take effect in accordance
with English law

ENFORCEMENT
Jurisdiction.

(a) The courts of England shall have exclusive junsdiction to settle any claim, dispute
or matter of difference which may anse in anyway whatscever out of or in
connection with this Deed (including a dispute regarding the existence, vahdity or
termination of ttuis Deed or any clam for set-off) or the legal relationships
established by the Deed {(a “Dispute”),

(b} To the extent allowed by law, the New Chargor irrevocably waives any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought 1n an inappropnate or inconvenient forum

[*"*Service of process: Without prejudice to any other mode of service allowed under
any relevant law, the New Chargor

(a) irrevocably appoints the Chargors” Agent as 1ts agent for service of process In
refation to any proceedings before the Enghsh courts 1in connection with this Deed,
and
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(b) agrees that failure by a process agent to notify it of the process will not invalidate
the proceedings concerned ***)?

47 FINANCE DOCUMENT
This Deed 1s a Finance Document

THIS DEED OF ACCESSION AND CHARGE has been execuled by the New Chargor and the
Chargor's Agent as a deed and signed by the Secunty Agent and it shall take effect on the date
stated at the beginning of this document

To be included if the New Chargor i1s incorporated outside England
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Schedule 1 to Deed of Accession

Regsstered land to be mortgaged

Name of ] * Description Title Number
Chargor/Registered - of Property _

Proprietor

s

kY )

Unregistered land subject to first registration upon the execution of this Deed

The address for service of the Secunty Agent in the case of registered land 15 [***insert details
and include any relevant department or officer to whom notices are to be addressed. The
above address for service must be situated in the United Kingdom ***]

Note: Incorporate here full details of all Land to be mortgaged under Clause 4.2(a) {Fixed
security} and which is registered at the Land Registry {this may include leases with at
least 7 years left to run and other unregistered land which becomes the subject of first

registration at the Land Registry on execution of the Deed of Accession). Any title
numbers must be set out here
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Schedule 2 to Deed of Accession

Notice Details

[***Set out here the notice details for the New Chargor™?]

EXECUTION
THE NEW CHARGOR

Executed and Delivered as a Director
Deed by [***insert name of New Chargor***]
{pursuant to a resolution of its Board

of Directors) acting by

Director/Secretary

THE CHARGORS' AGENT

Executed and Delivered as a Drirector
Deed by ["*"insert name of the Chargors’
Agent **7]

(pursuant to a resolution of its Board

of Directors) acting by

Dhirector/Secretary

THE SECURITY AGENT

Signed by )
for and on behaif of )
[ 1)) Authonised Signatory
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SCHEDULE 6

PART 2 - FORM OF NOTICE OF ASSIGNMENT OF LLP INTEREST

To The entihes annexed to this Notice
[*date*}

Dear Sirs,

Notice of Assignment

We refer to a Debenture (the "Debenture”) dated { ™ ] made between, inter ahia, Revcap
Advisors Limited (the "Secunty Agent') and varnous entities 1dentified therein as "Chargors”
Terms defined in the Debenture are to have the same meanings in this letter

We hereby give you notice that the Chargors signing this notice below have assigned all ther
nghts, titte and interest in and to therr LLP [nterest in the entities annexed to this Notice to the
Secunty Agent by Clause 4 1 (Assignmenis) of the Debenture

We irrevocably and unconditionally instruct and authonse you (notwithstanding any prewvious
directrons which we may have given you to the contrary)

1 unless otherwise directed by the Secunty Agent, to furrush or disclose to the Secunty
Agent in addition to the undersigned all notices, matters or things required under the
relevant LLP Deed to be furnished and disclosed to ourselves,

2 to hold to the order of the Secunty Agent all sums from time to ttme due and payable by
you 1o the undersigned under or in respect of the LLP interest,

3 to pay or release all or any part of the sums from time to ime due and payable by you to
the reievant Chargors under the LLP Deed or in respect of the LLP Interests m
accordance with the wrtten instructions given to you by the Securnity Agent from time to
time, and

4 to comply with the terms of any written notice or instructions in any way relating to, or
purporting to relate to the Debenture, the sums payable to the relevant Chargor from time
to tirne under the the LLP Deed or in respect of the LLP Interests or the debts represented
thereby, which you receive from the Secunty Agent from time to tme without reference to
or further authonty from the relevant Chargor and without any enquiy by you as to the
justification for or vahdity of such notice or instruction

The instructions and authorisations contamned in this letter shall remain in full force and effect until
we and the Secunty Agent together give you notice in wnting revoking them

This letter and all non-contractual obhgatons ansing v any way whatsoever out of or In
connection with this letter shall be governed by, construed and take effect in accordance with
£English law

Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returning the same to Revcap Adwvisars, 20
Bzlderton Street, London, W1K 6TL marked for the attention of Rick Mitchell
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Signed

for and an behalf of

[*"*CHARGOR NAMES***]

[on copy]

ACKNOWLEDGEMENT

To Revcap Advisors Limited
20 Balderton Street
London
WIKGTL |
For the attention of | ***] |

We, [ ™ NAME OF PARTNERSHIP "~ | hereby acknowledge receipt of a notice of assignment
from the Chargor{s] of which the attached is a copy (the "Notice of Assignment")

We confim that we have not received notice of any other assignment of the LLP Deed or LLP
Interest descnbed or referred to in the Notice of Assignment or any interest theremn

For and on behalf of

[ *** NAME OF LLP GROUP MEMBER ***]]

Dated
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SCHEDULE 7

["**DETAILS OF DEBTS OWING TO A CHARGOR BY ANOTHER MEMBER OF THE GROUP WHICH ARE
SUBJECT TO A FIXED CHARGE**"]

None at the date of this Debenture

1321564-419v0 4




Chargors
EXECUTED AS A DEED by

EXECUTION PAGE

)

Real Estate Venture Camital Partners 1 LLP )

)
)

acting by a member

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap UK Holdings Limited
acting by a dwector

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 1 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address
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Revcap Properties 2 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 3 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 4 Limited
acting by a dwector

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 5 Liumited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address
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Revcap Properties 6 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Propertes 7 Limited
acting by a director

in the presence of

Signature of withess

Name {in BLOCK CAPITALS)
Address

Revcap Properties 8 Limied
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 9 Limited
acting by a director

in the presence of

Signature of witness

Name {(in BLOCK CAPITALS)
Address
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Revcap Properties 10 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 11 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 12 Limited
acting by a director

In the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 13Limtted
acting by a director

n the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address
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Revcap Properties 14 Limited )
acting by a director )
in the presence of )
Signature of witness

Name {in BLOCK CAPITALS) THESDOROL |G [ BA<

Address fo UPPE_TC %U‘t_ TR
oo ead €14 37

Revcap Properttes 15 Limited )
acting by a director }
in the presence of )
Signature of witness

Name (in BLOCK CAPITALS) THEODoR.o g "r S1BAR
Address {fo UPPE_IQ_
™ €14 STT
Revcap Properties 16 Limited )
acting by a director )
in the presence of }
Signature of witness
Name (in BLOCK CAPITALS) THECDORO g E\(}"‘TS 24
Address fo ) °re £ Eﬁ—zu
o Do, £ SI]
Revcap Properties 17 Limited }
acting by a director )
in the presence of )
Signature of witness
Name {in BLOCK CAPITALS) TTHEODO 200 Agé)‘f S A
Address lo U PP’_R ,E
roe

(/OM%M Eld ST
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Revcap Properties 18 Limited
acting by a drector

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 19 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 20 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 21 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address
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Revcap Properbes 22 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 23 Limied
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 24 Limited
acting by a director

In the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Ravcap Properties 25 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address
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Revcap Properties Pans Limited

acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 26 Limied
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap KH {!l) Limited

acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 28 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address
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Revcap Properties 29 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properttes 30 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 31 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Properties 32 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address
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Revcap Properties 33 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS}
Address

Revcap Properties 34 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Propertes 35 Limited
achng by a director

In the presence of

Signature of witness

Name {(in BLOCK CAPITALS)
Address
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Revcap Properties 37 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 38 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properbes 39 Limited
acting by a drector

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Propertes 40 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPRITALS)
Address
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Revcap Properbes Holdings LLP
acting by a member

in the presence of

Signature of witness

Name {in BLOCK CAPITALS)
Address

Revcap Properties 101 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 102 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Properties 103 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address
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Real Estate Venture Capital Pariners || LLP )

acting by a member

in the presence of

Signature of witness

Name {in BLOCK CAPITALS)
Address

Revcap Estates Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CARITALS)
Address

Revcap Estates 1 Limited
aching by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 2 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address
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Revcap Estates 3 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 4 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 5 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 6 Limited
acting by a director

in the presence of

Signature of witness

Name {(in BLOCK CAPITALS)
Address
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Revcap Estates 7 Limited
acting by a director

In the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 8§ Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 9 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 10 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address
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Revcap Estates 11 Limited
acting by a dwector

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Avon Real Estate 12 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 14 Limited
acting by a director

in the presence of

Signature of withess

Name {in BLOCK CAPITALS)
Address

Revcap Estates 15 Limited
acting by a director

in the presence of

Signature of withess

Name (iIn BLOCK CAPITALS)
Address

132156-4-419v0 4
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Revcap Estates 16 Limited
acting by a director

In the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Name Revcap Estates 17 Limited

acting by a director

in the presence of

Stgnature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 18 Limited
acting by a director

in the presence of

Swgnature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 19 Limited
acting by a director

In the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4-419vD 4
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Revcap Estates 20 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 21 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 22 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 23 Limited
achting by a director

i the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4419 v 4
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Revcap Estates 24 Lirmted
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 25 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 26 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 27 Limited
acting by a director

In the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

1321564419 v0 4
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Revcap Estates 28 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 28 Limited
acting by a director

in the presence of

Signature of witness

Narne (in BLOCK CAPITALS)
Address

Revcap Estates 30 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Devcap Estates Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4-419v0 4
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RCP {Lux) Holdings Sarl
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

RCP 1 (Lux} Sarl

acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

RCP 2 (Lux) Sarl

aching by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

RCP 3 {Lux) Sar

acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4-419 vi) 4
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RCP 4 (Lux) Sarl
acting by a director
in the presence of
Signature of wilness

Name (in BLOCK CAPITALS)Y

Address

Revcap Estates Holdings LLP
aching by a member

in the presence of

Signature of witnass

Name (in BLOCK CAPITALS)
Address

Revcap Estates 32 Limited
acting by a director

in the presence of

Signature of withess

Narne (in BLOCK CAPITALS)
Address

Revcap Estates 33 Limited
acting by a director

in the presence of,

Signature of wilness

Name (in BLOCK CAPITALS)
Address

13216684419 v0 4
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RCP 4 {Lux) Sarl

acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates Holdings LLP
acting by a member

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 32 Limuted
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS}
Address

Revcap Estates 33 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4-419 v0 4
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Revcap Estates 34 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 35 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 36 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 37 Limited
achng by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4-419v0 4




Revcap Estates 38 Limited
acting by a director

in the presence of

Signature of witness

Name {(in BLOCK CAPITALS)
Address

Revcap Estates 39 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS}
Address

Revcap Estates 40 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 41 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

1321564419 v0 4
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Revcap Estates 42 Limited
acting by a director

in the presence of

Sgnature of witness

Name (in BLOCK CAPITALS)
Address

Reveap Estates 43 Limited
acting by a director

n the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 44 Limited
aching by a director

In the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 45 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4-419 v0 4
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Revcap Estates 46 Limited
acting by a director

In the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 47 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 48 Lirnited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 49 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4-419 v0 4
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Revcap Estates 50 timited
acung by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 51 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 52 Lirmted
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 53 Lirmited
acting by a director

in the presence of

Signature of witness

Name {in BLOCK CAPITALS}
Address

132156-4-419 v( 4

- 6.

—

THEOD o LD S Vorsizgar
Lo UPPER B <27 €E
LoropofD —EVE ST

—THECDOROL to’rsw PSS

\o UPPEER T sTREdl
Vo#\)‘Do(\‘J El‘\— =33

)
)

THEOCP RO
o UuppPer ’Brrwr—— 9'71?/&‘5"(

LorsDoto — ¢ SIT

T‘P*;Efﬁoi?-os Eorsngax
UPPT
( _ Bmor ey

ond
El4 s37

—

1




Revcap Estates 54 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 55 bimited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 56 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 57 Limited
acting by a director

In the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

1321564419 v0 4
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Revcap Estates 58 Limited
acting by a director

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 59 Limited
acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Recovery Capital Partnerships Limited

acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 102 LLP
acting by a member

in the presence of

Signature of witness

Name {in BLOCK CAPITALS)
Address

132156-4-419v0 4
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Revcap Regeneration LLP
acting by a member

in the presence of

Signature of witness

Name {iIn BLOCK CAPITALS)
Address

Revcap Estates 105 LLP
acting by a member

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap Estates 106 LLP
acting by a member

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 107 LLP
acting by a member

tn the presence of

Signature of withess

Name {in BLOCK CAPITALS)
Address

132156-4419 v 4
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Revcap Estates 108 LLP
acting by a member

in the presence of

Signature of witness

Name {in BLOCK CAPITALS)
Address

Revcap Estates 110 LLP
acting by a member

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

RCP 5 (Lux) Sarl

acting by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

RCP 7 (Lux) Sarl

aching by a director

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4419 v 4

-'ﬂ'/é'@fbt?o; %‘T_Cl PAZR
o JPPER BAanule STR
Eld ST L owrmanru

THECOTOReS  fLoTs 1B

o VpPER. B~ YT
€14- 537 - LoroDe N




Revcap Estates 108 LLP
acting by a member

in the presence of,

Signature of wiiness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 110 LLP
aching by a member

in the presence of

Signature of witness

Name (in BLOCK CAPITALS}
Address

RCP 5 (Lux) Sari

aching by a director

in the presence of

Signature of wilness

Name (in BLOCK CAPITALS)
Address-

RCP 7 (Lux) Sarl
acting by a director
in the presence of
Signature of witness.

Name (In BLOCK CAPITALS)

Address

132156 4 419v0 4
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RGP & (Lux} Sad

acting by a diractor

in the presance of;

Signhature of witness

Name (In BLOCK CAPITALS)
Address.

RCP 8 {Lux) 8ar

acting by a director

in the presence of:

Signature of witness:

Name (in BLOCK CAPITALS)
Address.

Revcap Estates 111 LLP
acting by a member

in the presence of:

Signature of wilness,

Name (in BLOCK CAPITALS)
Address:

Revcap Estates 112 LLP
acling by a member

in the presence of,

Signature of witness:

Nams (in BLOCK CAPITALS)
Address

132156-4-419 v0 4
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RCP 8 (Lux) Sari

acting by a director

in the presence of

Srgnature of witness

Name (in BLOCK CAPITALS)
Address

RCP 9 (Lux) Sarl

acting by a director

\n the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 111 LLP
acting by a member

in the presence of

Signature of withess

Name (in BLOCK CAPITALS)
Address

Revcap tstates 112 LLP
acting by a member

in the presence of

Signature of witness

Narne (in BLOCK CAPITALS)
Address

132156-4-419 v 4
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Revcap Estates 114 LLP
acting by 2 member

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

Revcap Estates 118 LLP
acting by a member

in the presence of

Signature of witness

Name (in BLOCK CAPITALS)
Address

132156-4-419 w0 4
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-75-
Security Agent

Signed by

REVCAP ADVISORS LIMITED
for and on its behalf

by its duly authorised

Officer

132156-4-419 v0 4







