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Registration of a Charge

Company name: RESIDENTLY SERVICES (UK) LIMITED
Company number: 10834962
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Received for Electronic Filing: 21/02/2020

Details of Charge

Date of creation: 12/02/2020
Charge code: 1083 4962 0002
Persons entitled: VENTURE LENDING & LEASING VIII, INC.

Brief description: THE INSTRUMENT GRANTS SECURITY BY WAY OF LEGAL MORTGAGE
OVER ALL ESTATES OR INTERESTS IN THE FREEHOLD AND
LEASEHOLD PROPERTY. ADDITIONALLY, THE INSTRUMENT GRANTS
SECURITY BY WAY OF FIXED CHARGE OVER (INTER ALIA) PLANT,
MACHINERY, INTELLECTUAL PROPERTY, STOCKS, BANK ACCOUNTS
ETC. FOR MORE DETAILS, PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ORRICK, HERRINGTON & SUTCLIFFE (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10834962

Charge code: 1083 4962 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th February 2020 and created by RESIDENTLY

SERVICES (UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st February 2020 .

Given at Companies House, Cardiff on 24th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 12 February, 2020

SIDENTLY SERVICES (UK LIMITED
- antd -

{3) VENTURE LENDING & LEASING VI, INC.

DEBENTURE

WE HERERY CERTIFY THIS TO BE A
THUL COPY OF THE ORIGINAL,

W{W& ....... % (‘.&@QP
ORAICK, HERRINGION & SUTCUFF LG LLP

" ]02) 2020

480130548
JTRAGH2873.1



10.
11.
12
13.
14,
15,
16.
17
18.
19,

THE SCHEDULE .ovveresenerns

CONTENTS

CHARGING PROVISIONS . esmm s inssasamsorsssscaersintassmosessssosennraseans

PROTECTION OF SECURITY wnmscnimsismmsmssssrmsrssmsssssetsinssscsess

APPOINTMENT OF RECEIVER OR ADMINISTRATOR. .o icncssnisssscssssapissensnnes

APPLICATION OF SECURITY PROCEEDS...... v vtnscasaennns

« ~

DEFINITIONS AND INTERPRETATION ..occcoinnrensernssrenna-

,,,,, ST . |

17

Freehold and leasehold propemty . eccccenccnsescssasmermsassosens

4801340549
JTHIBGEZETA.

L



THIS DEBENTURE is made as adesd on 12 Pebruary, 2020 between:

{1} RESIDENTLY SERVICES (UKD LIMITED (Company Number 10834962) having s
registered office at 60 Pear Tree &, London EC1V 358 (the "Company™); and

{2) VENTURE LENDING & LEASING VI, INC., a Maryland corporation having i chief
executive office at 104 La Mesa Dy, Suile 102, Portola Valley, CA 94028, United States of

America,

Defnitions and interpretation are given in clause 16,

NOW THIS DEBENTURE WITNESSES as follows!

L COVENANT TO PAY

{a} The Company, as primary cbligor and not merely as surety, covenants that it will on
demand In writing made to & pay or discharge the Secured Liabilities when the same
are due and pavable.

{b) If the Company shall fail to pay sny amount wnder this Debenture when it is due then
such smount shall hear interest (after as well as before judgment and payable on
demand) at the Defmult Rate from time to time from the due date unti] the date such
amount is paid in fall to the Lender.

2, CHARGING PROVISIONS

{a} The Company with full title guarantee hereby charges to the Lender a5 a continuing
security for the payment or discharge of the Secured Liabilities:

{i) by way of legal mortgags all estates or interests in the freshold and leasehold
praperty described in the Schodule together with all present and futre
tuildings, and fixtures {lncluding trade and fenant’s fxtures), which are at
any time op or attached 1o the property;

{iiy by way of first fixed charge:

(A}

)

©
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all extates or interests in any freshold or leaschold property belonging
o the Company now or at any tme after the date of this Debenture
{other than any property charged in terms of clause 2{a)(i) above)
together with all buildings, and fxiores (including trade and tenant’s
fixtuzees) which are ai any time on or attached to the property;

all present and fuiure interests of the Company i or over land or the
proceeds of sale of it and all present and futwre licemces of the
Company 10 enter upon or use land;

the bepefit of all other apreements relating to land which the
Compary is or may becoroes party to or otherwise entitled;
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all plant and machinery of the Company now or in the firure attached
to property which is charged by the foregoing provisions of this
clause 2(a};

all present and future stocks, sharcs and other securities owned (at
law or in equity) by the Company and all rights, money or property
of 2 capital nature at any thve acoruing or offered in relation to them,
whether by way of bonus, consolidation, conversion, exchange,
option, preference, retirn of capital or otherwise;

all rights, money or property of an income nature at any Hme
acorning or paysble in relation to the stocks, shares and other
securities charged by clause 2(a)ii)E), whether by way of dividend,
distribution, interest or otherwise;

all rights and interests in and claims under all insurance contracts or
policies now or in the future held by or inuring to the benefit of the
Company which relate to Fixed Charge Assets (focluding all money
payabie under such contracts and policles);

gll rights and interest and claims under all other insurance or
assUTANCe contracts or policics now or in the future held by or ipuring
to the benefit of the Company (including all money payabie under
theml;

all patents, utility models, registered and unregistered frade and
service marks, rights in passing off, copyright, registered and
unregistered vights in dosigns and datebase rights in each case now or
in the Tuture hzld by the Company {whether slone or jointly with
others) anywhere in the woirld and including any extensions and
renewals of, and any application for such rights;

the bensfit of sl agreements and licences now or in the future entered
into or enjoved by the Company relating to the use or exploitation by
or on behalf of the Company in any part of the world of any such
rights as are referred to in clause 2{a)(iTyI) but owned by others;

all the Company's rights now or in the futwre in relation to trade
secrets, confidential information and know how in any part of the
world;

all present and future book debts of the Company;

all other present and future debts or monetary olaims of the Company
against third parties (excluding those charged under clause 2(a}(ii}G)
or 2(a)i)(H) or arising on fluctuating acconnts with other Croup
Companies);

the benefit of sl warranties, instruments, goaraniess, cherges,
pledges, and other seourity and all other rights and remedies availsble
to the Company in respect of any Fixed Charge Assels;

alf present and frture bark accounts, cash et bank and credit balances
of the Company (excluding those arising on fluchuating accounts)
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with any bank or other person whatsoever and all rights melating or
atmching to ther (ncluding the right to interest);

g all rights, mongy or property accruing or payable to the Company
now or in the fiuture under or by virue of a Fixed Charge Asset
except to the extent that such rights, money or property are for the
time belnpg effectively charged by fixed charge under the foregoing
provisions of this clause 2(a); and

{2  allthe Company’s goodwill and wncalled capital for the ti;na being;

(iif) by way of first floating charge all the Asseis not effectively otherwise
mortgaged, cherged or assigned by thizs clause 2, {bchuding, without
fimitation, any immeovable property of the Company in Scotland and amy
Asszets in Scotland fElling within any of the {ypes mentioned in clause

2{a)ii)).

The Company with full fitle guarantee hereby assipns as a continuing security for the
paymént or discharge of the Secured Liabilities in favour of the Lender (subject to the
right of the Company to require the re-assignment of it upon payment or discherge in
full of the Securad Liabilities):

{) all the right, title and interest of the Company in and to any interest rafe
hedging agreements now or in the future entored Info with ey person; and

{ii) {insofer as ihey are capable of belng assigned by way of security) all the
right, title and interest of the Company in and to sny agreement to which e
Company is a party except to the extent that it is subject to any fixed charge
preated under any other provisions of this Debenture;

To the sxtent that any such right, title and inderest as is referred o 1o clause 2(b) s not
assignable or capable of assignment, the assignment of # puported 1o be effectsd by
such clause shail operate as an assignment of any and all compensation, damages,
meome, profit or rept which the Company may derive from il or be awarded or
entitled to in respect of it, in sach case as g contimiing security for the payment or
discharge in full of the Secured Liabilities.

Any mortgage, fixed charge or other fixed security created by the Company in favour
of the Lender shall have priovily over the floating charge created by this Dsbenture,
except insofar as the Lender shall declare otherwise whether at or afier the time of

areation of such fixed seourity,

The Lender may at any fime, by notice to the Company, immediately convert the
fionting charge created under clause 2{a)(iii} into & fixed charge over any Asseis
specified In that notice wnd the floating charge will, without notice from the Lender,
automatically be converted with immediate effect into & fixed charge:

(i} in respect of any Asscts which become subject to any step by any third party
1o take a fixed charge (other than & Permitied Lien (as such term is defined in
the Loan snd Security Agreement));

{i1) in respect of any Assets which become subject to any step by any third party
to levy any distress, aftachment, execution or other legal process against
them;
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(iiy  in respect of all Assets charged under clause 2(a)(iii} if and when the
Company ceases to carry on business or to be a going concern;

{iv) in respect of all Assels on the making of an order for the compuisory
winding-up of the Company, oo the convening of 2 meeting for the passing of
& tesobution for the voluntary winding-up of the Company or the taking of
any seps (including, without limitation, the making of an application or the
giving of any notice) by the Compeny or any other person for the
appointment of an administrator in respect of the Company; and

{v) in respect of all the Asssts charged under olause 2{2)(iil) upon the occurrence
of an Event of Default and for so long a3 such Bvent of Defauli is continuing.

Clause 2{e} will not apply:

() to any Asscts situated in Scotland if], and to the extent that, a Receiver would
not be capable of exercising his powers in Scotland pursuani to Section 72 of
the Insolvency Act 1986 by reason of such automatic conversion; and/or

iy solely by reason of the Company obtaining & moratoriom or anything done
with & view to cbisining 3 moratoriom under the Schedule Al of the
Insolvency Act 1986,

The Company will not without the prior wrilten consent of the Lender, except to the
extent pernitted by the Loan and Security Agreement:

)] create or atierapt to create or permit fo subsist any right in security, morigage,
charge, lien (other then 2 Permitted Lisn (as such term is defined in the Loan
and Security Agreement)} or any encuinbrance, (rust agreement, declaration
of frust or frust arising by operation of law over all or amy Assefs (except in
favour of the Lender, any member of the Lender Group or sny affiliste of the
Lender); or

{if) sell, transfor, assign, factor, lesse or otherwise dispose of or part with
possession in any way of all or any of its Assets (other than in terms of a
Permitted Disposal); or

(it}  in any way dispose of the equity of redemption of any such Asset or any
interest In any such Asset.

The Lender may apply to the Chief Land Registrar for a resiviction fo be enfered on
the Register of Title of all present and futwe registered freshold and leasehold
property of the Compeny in the following terms:

"Ny disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge is to be registered withowt a written consent
signed by the proprietor for the time being of the charge dated §2 February 2020 in
favour of Ventore Lending & Leasing VIIL Tne. referred to in the Charges Register
or, if appropriate, signed on behalf of such proprietor by its authorised signatory™

The obligation on the part of the Lender to make further advances to the Company is
deemed fo be incorporated in this Debenture and the Company applies to the Chief
Land Registrar for a note of such obligation 1o be catered on the Register of Title of
all present and future registered fechold and leaschold property of the Company.
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Unless the same have already been delivered to and are held by another member of
the Lender Group or affiliate of the Lender, the Company will, immmediately upon
execuiion of this Debenture, deliver to the Lender {or as it shali direct) ol certificates
and other documents of title to the stocks, shares and other securities referved to in
clause 2(a}(li(E) above twgether with stock transfer forms in respect of the same
executed in blank (except for the number and class of shares and the name of the
trensteror) and lefi undated. The Lender may at any time after the date of this
Debenture, subiect o this Debenture being enforceable, complete the instruments of
trangfer on behalf of the Company in favour of itself or such other person as it shall
select,

The Company {(at Iis own gost) will on demand in writing by the Lender execute and
detiver in such form as the Lender may reasonably requite:

{iy a legal mortgage of any frechold or leasehold property of the Company which
is not effectively charged by clauze 2{a}i) and of any frechold or leasshold
property acquired by the Company after the date of this Debentare;

{it) a ghandard security or other fixed securlty over the Company's heriable
frechold, leasehold or other property;

(iil} = fixed charge or assignment in or by way of security of any Asset subject to
a floating charge under clauss 2(a)(iil);

{ivi & chattel mortgage over such chatiels, plant and machinery a3 the Lender may
specify; and

(v} 2 notice of any assignment of its right, title and interest in and 1o any of the
sgreements referred to in clause 2{b) above;

and the Company will execute such other deeds, documents, agreements and instruments and
will ptherwise do and concur in all such other acls or things as the Lender may deem
necessary for perfecting, preserving or protecting the security created (or intemded to be
created) by this Debenture or for fecilitating the realisation of the Assets or the exercise of
any rights of the Lender under this Debenture.

M

{m)
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The Company shall: (i) get in and realise sl Receivables in the ordinary course of iis
business and hold the proceeds of the getting in and realization upon trust for the
Lender; (i) subject to this Debeniure belng enforceabls, st the request of the Lender
pay into any account in the name of the Company which the Lender may direct all
money which the Company receives in respect of any Receivables; and (iif} subject tv
this Diebenture being enforcenbls, if called upon o do so by the Lender execuie 2
legal assignment of all or any of the Receivables to the Lender,

If the Lender relesses, walves, or postpones iis rights in respoet of any Receivables {o
enable the Company to factor or discount them to any third party {the *factor™), the
charges created by this Debenturs shall in all other respects remain in full force and
effect; provided, however, that nothing herein shall be construed as the Lender having
glven its consent to pexmii the Company to factor or discount the Company’s

 Raceivables, All amounts becoming due to the Company from the factor and any

Receivables re-assigned, or due to be re-assigned o the Company, shall be subject 1o
the relevant fixed charge created by this Debenture, subject only to any defences or
rights of set-off which the factor may have against the Company;



{m) Paragraph 14 of Schedule B1 io the Insolvency Act 1986 shall apply to the charges
created by or pursuant to this Debenture,

3 CONTINUING SECURITY

This security will be 4 continuing security for the Secured Linbilities notwithstanding any

intermediate payment or seitlement of ali or any part of the Secured Lisbilities or other maiter

or thing whatsoever and will be without prejudice and in addition o any other right, remedy
or secwrity of whatever sort which the Lender may hold at any time for the Secured Liabilities
or any other obligation whatscever and will not be affected by any release, reassignment or
discharge of such other right remedy or security.

4. UNDERTAKINGS

Save to the extent that the provisions of this clause are inconsistent with or conflict with the

terms of the Loan and Security Agreement and/or any facility letfer entersd into betwesn

{inter alia) the Company and the Lender (or any member of the Lender Group or any affiliste

of the Lender) from time to time, the Company will:

{a) at all times conply with the terms of this Debenture and of ail agreements relating to
the Secured Liabilites to which it is a party;

{b) keep the Assets in good and sobstantial repair and in good working order and
condition, ordinary wear and tear excepled;

{c) preserve and maintain afl intellectual property rights owned or used by the Company
{ingluding.-those referred to in clauses 2(a}i)(L) to 20 )R

{d) comply in all material respects with the terms of all applicable laws and regulations
ineluding (without limitation} all environmental laws, legislation relating to public
heatth, town & country planping, conirol and handling of hazardous substances or
wasie, fire precautions and heelth and safety af work;

{e) promptly notify the Lender of the acquisition by the Company of any estate or interest
in any frechold, heritable or leasehold property;

() ensure that all Assets that are insurable are insured with repulsble insurance
companies or underwriters o such extent and against such risks as is normal for
prudent companies in businesses similar to those of the Company (or as otherwise
requested in writing by the Lender from time fo time) and (without limitation lo the
generality of the foregoingy:

{ pay all presaivums and other money due and payable under il such insurances
and provide premium receipis or any other evidence of payment promptly
upon request to do so by the Lender;

(i} ensure that the interest of the Lender is noted on the policies in respect of
such insurances or, at the request of the Lender, that such policies contain
such other provisions for the protection of the Lender a5 the Lender may from
thme to Hme require;

(z) unless the same have already been delivered io and are held by another member of the
Lender Group or affiliate of the Lender, promptly upon request by the Lender deposit
with the Lender all deeds, certificates and documents of title relating to the Assets or

4001 3/0848

STHABB2673.4



(&)

@

it

(i)

o

{m)

()

{0}

{1

(g}

{r)

4504 0548
JTHIBE26731

any pari of them charged by this Debenture and all policies of insurance and
ASSUTANCE;

promptly pay or cause to be paid and indemnify the Lender and any Recelver against
all present and future rent, rates, taxes, duties, charges, assessments, impositions and
outgoings whalsoever now or at any time in the future payable in respect of any of ils
Praperties (or any part of them) or by the owner or occupier of them;

not make any structural or material alteration to or to the user of any of its Properties
of do or peomit to be done anything which is a "developwent” within the meaning of
the Town and Country Planning Acts from time to Hime (or any orders or reguiations
under such Acts) or do or permit to be done any act, matier or thing where to do so
would have a material and adverse offect on the value of any of itz Properties or on
the marketability of any of such Properties;

not grant any lease of, paxt with possession or share occupation of, the whele or auy
part of any of its Properties or confer any licence, right or interest to oocupy of grant
any Hoence or permission to assign, under-let or part with possession of the same;

not vary, surrender, cancel or dispose of, or permit to be forfedt, any leasehold fnterest
in any of its Properties;

observe and perform all material covenanis, agreements and stipulations from time o
Hime affecting its interest in any of its Properties or contained in any leass, agresment
for leage or tepancy agreement under which any part of such Properties may be held;

notify the Lender immediately in the event of any creditor exzouting diligence against
the Company or any distress or exeoution is levied ov enforced ageinst the Company
or any third party debt order or frecxing order is made and served on the Company;

notify the Lender immediately if any steps (Including, without limjtation, the making
of any application or the giving of any notice) are taken by any person {including,
without Jlimitation, the Company} in relation to the administration, receivership,
winding-up or dissolution of the Company;

net allow gy person other than itself to be registered under the Land Registration Ast
2002 as proprietor of any of ifs Properties {or any part of them) or create or permit to
arise any overriding interest (as specified in Schedule 1 or Schedule 3 to the Land
Regisiration Act 2002} affecting any such property;

rot do or canse or penmit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any of its Assets.

maintain its centre of main interests (COMI for the purposes of the BU REsgolation
on Inselvency Proceedings 2000 (N0 1346/2000), in the United Kingdom.

give noties 1o the banks with which any of its bank accounts are maintained that it has
charged its rights, title and interest in each of its bank accounts fo the Lender pursuant
io this Debenture. The Company will use i#s reasonable endesvours o procure that
each bank served with such notice aclnowledges the notics to the Lender.



8 PROTECTION OF SECURITY
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if the Coropeny fails to keep any of the Assels in good and substantial repair and in
good working order and condition or does not take cut and meintain such insurances
as set out above or prove to the Lender that the promivims and other money have been
paid then the Lender may (as it thinks £it) repair and keep in repair the Assels or any
of themn (and for that purpose it or any of its agenis may enter upon the properties of
the Company) or iake out or renew any such insurance in any swm and of: terras as the
Lender may think £t

Subject to this Debenture being enforceable, the Lender will be entitled © be paid the
proceeds of any policy of insurance of the Company {(other than in respect of
ernployess' or public lability} and the Company will, if this Debenture is enforveable,
provoptly irrevocably instruct any insuter of a policy to pay the proceeds of it to the
Lender and undertakes io the Lender to repest that instruotion if the Lender requires.

All money received on any surance policy of the Company will bo applied sither in
mealdng good the loss or damage in respect of which the money is received or, if this
Debenture is enforceable and if instructed by the Lender in or towards discherge of
the Secured Linbilities,

The Lender shall be entitled, at iis sole discretion, to have a valuation of the Assels or
aay part of them carrled cut from time to time by an independent surveyor or valuer
{to be appointed st the Lender’s sole disoretion) and the Company consents to any
such valuation report being prepared and agrees to provide such access and other
assistance as may be reasonably required by the Lender for such pwrpeses; and the
Company shall ensure that sny tenant or other cooupier of the Properties shall ensure
access and assistance is provided for the foregoing purposcs,

Mo statutory or other power of granting or agresing to grant or of accepting or
agresing to accept swrrenders of leases or fenancies of the whole or any part of the
Properiies charged under this Debenture will be capable of being cxercized by the
Company without the previous written consent of the Lender {nof to be voreasonably
withheld or delayed).

The obligations of the Company under this Debenture will not be affected by any act,
omission, circumstance, metter or thing which but for this provision might operate to
release or otherwize exonerate it from any of its abligations hereunder in whels or in
part, including (without limitation}:

(i any varistion, exiension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Lender may have now or in the
future from or against the Compsny or any other person in respect of the
Secured Liabilities;

(i1} any aof or omission by the Lender or any other person in taking up, perfecting
or enforcing any securlty ov guarantee from or against the Company or any
other person or the invalidity or unenforceability of any such security or
guarantes;

(il  any amendment, variation, restatement or supplement of or to, or novation,
transfer or termination (in whole or in part) of, any document relating to the
Becured Lisbilities or any exercizse by the Lender (In its absolute discretion)



of ita rights to refuse, grani, continue, vary, review, defermine or increase any
credit or facilities to the Compeny or any other person;

{iv} any grant of time, indulgence, waiver or concession to the Company or any
other persomn;

{v} any arrangement of compromise entered into botwesn the Lender sod the
Company or sny other person;

(vi) the administration, iusolvency, bankrupicy, sequestration, liquidation,
winding-up, receivership, dissolution, incspacity, limitation, disability,
discharge by operation of law or any change in the constitation, nams and
stvle of, the Company or any other person;

{vil}  the invalidity, illegality, unenforceability, irreguiarity or frustration of the
Secured Liabilitics or any of the obligations of the Company or any other
person;

{vili) any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any other person resulting from any
adminisieation, msolvency, Houidation, recefvership or dissolution
proceedings ot from any Iaw, regulation or order.

. ENEORCEMENT

(a)

(k)

{c}
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The security constituted by this Debenture shall become enforceable and the Lender
may exercise all the powers conferred on mortgagees by the Law of Property Act
1925 {as varied or extended by this Debenture), all the powers conferred on the
holder of a qualifying floating charge (as defined in the Insolvency Act 1988) by the
Insolvency Act 1986 and all or any of the rights and powers conferred by this
Debenture without further notice to the Company uvpon the ocourrence of an Bvent of
Dyefault and for so long a5 such Event of Defuli is continuing.

Section 103 of the Law of Property Act 1925 (Regulation of exercise of power of
sate} will not apply to this Debenturs but the statutory power of sale will as between
the Lender and a purchaser from the Lender arise on and be exercisable at any time
after the execution of this Debenture provided that the Lender will not exercise the
power of sale until payment of all or any part of the Secured Liabilities has been
demsanded or 2 Reoeiver or administrator has been appointed but this proviso will not
affect a purchaser or put him upon inquiry whether such demand ot appointment has
heen validly made,

The Company shall not, without the prior written consent of the Lender, exercise any
of the powers of leasing or of accepting surrenders of leases conferred by Sections 99
{Leasing powers of movigagor and morigagee in possession} and 100 (Powers of
mortgagor and morigagee in possession fo accept survenders of leases) of the Law of
Property Act 1925. The statutory powers of sale, leasing and accepting surrenders
exercisable by the Lender under this Debenfure are extended so a8 1o authorise the
Lender whether in its own name or in that of the Company to grant a lease or leases
of the whole or any part or parts of the freshold and leaschold property of the
Company with whatever rights relating to other pants of it and containing whatever
covenants on the part of the Company and generally on such ferms end conditions
{including the payment of money {o a lessee or tenant on a surrender) and whether or
noi at & premivm as the Lender thinks fit,
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To the extent that Assets constinute Finsncial Collateral and are subject fo s Security
Financial Collateral Arangement crested by or pursuant to this Debenture, the
Lender shall have the right, at any time after this Debonture boecomes enforceable, o
appropriate ail of any part of those Assets in or towards the payment or discharge of
the Secursd Liabilities. The value of any Assets appropriated in accordance with this
clause 6{d) shall be the grice of those Assets at the time the rght of appropriation 5
exercised as listed on any recognised market index, or defermined by such offier
methed as the Lender may select (including indspendent valuation) acting reasonably.
The Company agrees that the metheds of valuation provided for in this clause 6(d) are
comnercially reasonable for the purpose of Regulation 18 of the Financial Collateral
Regulations. To the extent that Assets constiite Financial Collateral, the Company
agrees that such Assets shall be held or redesignated so as to be nnder the control of
the Lender for all purposes of the Financlal Collateral Repulations.

‘At any tirne after this Debenture becomes enforceable, ail voting righis in respect of
all stock, shares and securities charped by clause 2{a}(ii)E) may be exercised

{without oblipation to do so) by the Lender {or its nominee) in such & manner as it

shall {in it absolute discretion) see fit and all dividends and other diswributions -
payable in respect of such stock, shares and securities shall be paid to and retained by

the Lender and may be applisd by the Lender In accordance with clause 9.

Section 93 of the Law of Property Act 1925 (RBestriction on consolidation of
morigages) will not apply to this Debenbure,

Meither the Lender nor any Recsiver shall be liable to account {o the Company as
mortgages in possession in respect of all or any of the Assets and shall not be liable 1o
the Company for any loss or damage erising from the exercise by the Lender or any
Receiver of all or any of the powers conforred by this Debenture or the Law of
Property Act 19235 {(uniess such loss or dammge is cavsed by its or his gross
negligence or wilful misconduct).

At any time after this Debenture becomes enforceable, the Lender may redeem any
pricr morigage, charge or encumbrance in respect of all or any of the Assels or
procure the transfer of them to itsell and may seffle the accounts of the prior
mortgagee, charges or encumbrancer and any accounts so settled will be, in the
ahsence of manifest error, conclusive and binding on the Company, All money paid
by the Lender to the mortpages, chargee or encumbrancer in accordance with such
accounts shall form part of the Secured Liabilities.

Fe APPOINTMENT OF RECEIVER OR ADMINISTRATOR

{a)

43013/0548
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Al any time after the secwity constituted by this Debenture hes become enforceable
the Lender shall be and is entitled by instrument in writing to appoint any one or
IGTE PErSOnS ai

{iy & Receiver of all or any of the Assets; and/or
{ii} an administrator of the Company,

in each case in accordance with and to the extent permitted by applicable laws, The
Lender may not appoint a Receiver solely as a result of the nbtaining of a moratorinm
or anvthing done with a view 1o obtaining a moratorium under Schedule AT of the
Inzolvency Act 1986 except with the leave of the court.
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Where more than one Receiver is appointed they will have power to act separately
{unless the appointment of the Lender specifies to the contrary}.

Any appointment over part only of the Assets charged under this Debentire will not
preciude the Lender from making any subsequent appointment of a Receiver over any
part of the Assets over which an appointment has not previcusly been made by it

The Lender may from time o lime determine the remuneration of the Receiver and
may {subject to Section 45 of the Insolvency Aot 1986} remove the Recelver from all
or any parl of the Assets of which he is the Receiver and at any time after any
Raceiver has vacated office or ceased to act, appoint a further Recelver over ali or any
part of those Asscls,

The Kecetver will be the agent of the Company {which will be solely Hable for his
acts, defanlis and remuneration} and will bave and be entitled to exercise in relation
to the Company all the powers set out in Schadule 1 to the Insohvency Act 1986 and
all the powers conferred from time to tme on receivers by statute and in particular by
way of addition to but withow prejudice to those powers {and those of the Lender) the
Recsiver will have power:

{it to sell, bet or lease or concur in selling, letting or leasing and o vary the terms
or determine, surrender or accept surrenders of loases or fenancies of or grant
options and lisences over all or any part of the Asvets in such manner and
generally on such terms as he shall think fit in his absolute and unfettered
discretion and so that any such sale may be made for cash or for sharss or
securitiss of another company or other valuable consideration {in each case
payable in 2 lumyp sum or by instalments);

{i) o sever any fixiures (incloding trade and tenant’s fixtures} from the property
of which they form part;

{itiy 1t exercisc all powers, rights endfor obligations wnder any contract or
sgreement forming part of the Assets, Including, without limitation, ail voting
and other righis sitaching to stocks, shores and other securities owned by the
Compary;

{iv) 10 make and sffeot all ropairs and insprovements;

(¥ to redeern any prior encunibrance and o setile and pass the accounts of the
encumbrancer and any accounts so setfled and passed will (subject to any
manifest error) be conclusive and binding on the Company and the money 0
paid wilt be deemed to be an expense properly incurred by the Receiver;

{vi) to promote the formation of a subsidiary or subsidiaries of the Company,
including, without lmitation, any such company foumed for the purpose of
purchasing, leasing, Heensing or otherwise acquiring interests in all or any of
the asseis of the Company;

(vii} %0 make any arrangement or compromise which the Lender or the Receiver
may think fit;

{viii} o makec and effect all repairs, renewals, improvemenis, and insurances;
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(ix)  to appoint managers officers and agents for any of the purposes referved to in
this clause 7 at such salaries as the Roceiver may determine;

{x) to do all other acts and things as may be congidered by the Receiver 1o be
incidental or conducive 1o the above or otherwise incidental or conducive to
the preservation, improvement or realization of the Assets,

Wo purchaser or other person dealing with the Leader, any Receiver or any agent or
delegate shali be cbliged or congerned to enguire whether the right of the Lender ot
any Receiver to exercise any of the powers conferred by or referred to jn this
Diebenture has arisen or become exercisable, whether any of the Secured Linbilities
remain outstanding or be concerned with notice 1o the confrary or whether an event
has accurred to authorise the Lender or any Receiver to act or as to the propriety or
validity of the exercise or purported exercise of any such power.

& POWER OF ATTORNEY

Following the occurrence of an Bvent of Default that is continuing:

()

(b

the Company irrevecably and by way of security appoinis the Lender (whether or not
a Receiver or administrator has been appointed) and also (as a separate appoiotment}
any Receiver severally as the aftorney and attomeys of the Company. for the
Company and in its name and on its behalf and as its set and deed or otherwise, 1o
execuis and deliver and otherwise perfect any deed, assurance, agreement, instrument
or act which may be requited of the Company under this Debenture or may be
required or deemed proper in the exercise of any rights or powers confemred on the
Lender or any Receiver under this Debenfure or otherwise for any of the purposes of
ihis Debenture; and

the Company ratifies and confirms and agrees to ratify and confirmn whatever any
attorney does or purports to do under its appointment under clause 8(a).

9. APPLICATION OF SECURITY PROCEEDS

(a)

40070548
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Any money received under the powers conferred by this Debenture will, subject to
the payment or repayment of any prior claims, be paid or applied in the following
order of priority:

(i) in or towards satisfaction of all costs, charges and expenses incurred, and
payments made, by the Lender andfor the Receiver including the
remuperation of the Receiver,;

{in in or towards satisfaction of the Secured Ligbilities in whatever order the
Lender may requirs;

(i} as to the swrplus (if any) to the person(s) entitied 1o i;

provided that the Receiver may retuin any money in his hands for so long as he thinks
fit (acting reasonably), and the Lender may, withowt prejudice to any other rights the
Lender may have at any time and from time to time, place and keep for such time as
the Lender may think prudent (acting veasonably) any money received, recovered or
realised under or by virtue of this Debenture o or af 2 separate or suspense account 1©
the credit either of the Company or of the Lender as the Lender thinks fit (acting
reasonably) without sny immediste obligation on the part of the Lender to apply such
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money or any part of such money in or towards the payment or discharge of the
Secured Lisbilitles,

{b} Subject o clause 9(a), any money received or realised by the Lender from the
Company or a Receiver under this Debenture or any administrator may be applied by
the Lender to any item of acoount or Hability or transaction with in the Secured
Lishilities in such order or manner a5 the Lender may determine.

INDEMNITY

(&) The Lender, the Receiver and every attorney, manager, agent, employee or other
person appointed by the Lender or the Receiver under or in connection with this
Debenture shali be indemnified by the Company in respect of all Habilities, cosls,
losses and expenses incurred by it or him in the exccution (or purported execution) of
any of the powers, authorities or discretions vested in it or him pursuant to the terms
of this Debenture {or by any law or regulation) and against all actions, proceedings,
coste, ¢laims and demands in respect of any matier or thing done or omitted in any
way in connection with or relating to all or any of the Assets and the Lender, the
Recejver or any such other person may retain end pay all sums in respect of the same
oui of the money received under the powers conferred by this Debenture.

b The indemnity under clause 10(a) shall not apply to the extent that any such Hability,
cost, Joss andfor expense arises as a result of the wilfiul defank or gross negligence of
the Lender, the Receiver or such other altorney, manager, agent, employes or other
person appointed by the Lender or Recelver,

COSTH AND EXPENSES

The Company shall pay or refmburse to the Lender within 5 Business Days of on demand all
reasonable costs, charges and expenses (including reasonable and properly incurred legal
fees) incurred or fo be incumed by the Lender in the creation, registation, perfection,
enforcement, discharge and/or assignment of this Debenture (including, without limitation,
the costs of any proceedings in relation to this Debenture or the Sscured Liabitities), which
costs, charges and expenses shall form part of the Secured Liabilities.

NEW ACCOUNTS

At any time following the Lender receiving notice (actual or constructive) that all or any of
the Assets have been encumbered by the grant of sny morigage, len, charge or other security
right or havs been disposed of, the Lender will be entitled to close the Company's thea current
account or accounts and to open a new account or accounis with the Company and {without
prejudice to any right of the Lender to combine accounts) no money paid in or carried to the
Company's credit in any such new account will be appropriated towards or have the effect af
discharging any part of the amount due to the Lender on any closed account. If the Lender
does not open & new account or accounts, the Lender will nevertheless be treated as if it had
done so at the time when it received {or was deemed to have received) such notice and as
from that time all payments made to the Lender will be credited or be treated as having been
credited to the new sccount or sccounts and will not reduce the amount of the Secured
Liabilities,

BET-OFF

{a} The Company agress that subject to this Debeniire being enforcable, any money
from time to time standing to iis credit on any account (whether current, deposit, foan

4001430549
JTHASE2673.1
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or of any other nature whaisoever) with the Lender may be retzined as cover for
and/or applied by the Lender at any time and without aotice to the Company (whether
on or before or after the expiry of any fixed or minimum period for which such
money may have been deposited) in or towards payment or discharge of the Secured
Liabilities or such part of them as the Lender may selsct.

If the Lender exercises any rights in respect of any money as referred to in clanse
13¢a) (including, without lmitation, any rights of sst-off, accounting or retention or
similar rights) in relation to auy liability of the Company and that Hability or any part
of it is in a different ourrency from any credit balance against which the Lender secks
to pxercise its rights, the Lender may use the currency of the oredit balance to
purchase an amount in the currency of the Hability at the then prevailing spot rate of
exchange of the Lender and @ pay owt of the credit balance all costs, charges and
expenses incmred by the Lender in connection with fhat purchase.

The Lender shall not be lable for eny loss of interest causad by the determination
before maturity of any deposits or any loss caused by the fluctuation in any exchange
rate at which any currency may be bought or sold by the Lender.

14, MOTICES

Arxticle 9.1 {Notices} of the Lomn and Security Agreement (relating to all communications o
be made vnder the Loan and Security Agreement) is incorporated into this Debenture as if
fully set out in this Debenbire except that references to the Loan and Becurity Agreemcnt
shall be construed a5 references to this Debenture. The address and fix numbses of each Party
foor all comrmnications or docoments given under or in connection with this Debenture ate
those identified with its name below or those subsequently notified from time to time by the
refevant Party for the purposes of this Debenture.

15 MISCELLANEQUS

{2}

(b}

{c)

(d}

490130840
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If af any time any provision of this Debenture is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will be in any
way affected or impaired.

Mo failure or delay by the Lender in exercising any right or remedy under this
Diebenture shall operate as & waives, and no single or partial exercise shall prevent
further exercise of any right or remedy.

The Lender will be entitled to disclose to any member of the Lender Group, its
auditors, advisers or applicable regulatory authority or any other person that enters or
proposes to enter into any assignment, transfer, securitisation or other disposition of
any part of any right or obligation in relation to the Secured Liabilities confidential
information concerning this Debenture or any arrangement made or to be made in
conmection with this Debenture, subject always lo the applicable provisions of Article
% of the Loan and Security Agreement,

Save o the extent expressly provided fo the contrary in this Debenture, a third party
(being any person other than the Company or the Lender and their permitted
successors and assigns) may not enforcs any of it terins under the Contracts (Rights
of Third Parties) Act 1999 and no consent of any third party is required for any
mnendment, varistion or termination of this Debenture.
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A certificate by any duly authorised officer of the Lender as o the amount of the
Secured Liahilities or any part of them shall, in the absence of manifest error, be
conclusive and binding on ¢he Coropany.

This Diebenture creates the security it purposes to create over assels whose lex situs is
in England and Wales and is not lable to be avoided or otherwise set aside on the
Hquidation or administration of the Compeny or otherwise.

The Lender muay at any time (without notice or consent) assign, transfer or otherwise
dispose of in any manner it sees fii, all or any part of the benefit of this Debenture {or
all or any of its rights under this Debenture) and/or any of its obligations under this
Debenture to any person to whom it assigns the loan pursuant to the Lean and
Security Agreement, bui otherwise only with the prior wiitten consent of the
Company. The Company may not assigh, transfer or otherwise dispose of any part of
the benefit or burden of this Debeniure or all or any of it rights under this Debenture
without the prior written consent of the Lender.

16, DEFINITIONS AND INTERPRETATION

{=)

(b
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Unless otherwise defined In this Debenture, terms defined in the Loan and Security
Agreement ghall have the same meaning in this Debenture.

In the intorpretation of this Debenture:

" Assets” means the whole of the property (ncluding noacalled capitel) which s or
may be from tirme to time comprised in the property and undertaking of the Company;

“Rusiness Day” has the meaning given o such term in the Loan and Security
Agprecment;

“Diefeuli Bate" has the meaning given  such ferm in the Loan and Heousity
Agrecment;

“Event of Default” has the mesning given io such temm in the Loan and Security
Agreement or any event of default, or other similar term entifling the Lender to
accelerats and demand repayment or enforce s rights, contained in any other
document upon which Secured Liabilities are made available to the Company;

“Financial Collateral” shall have the meaning given to that expression in the
Financial Collateral Regulations;

“"Financial Collatera! Regulations™ means the Financial Collateral Arrangements
{Mo. 2) Regulations 2003 (8.1 2603 No. 3226};

"Fixed Charge Asset™ means an Asset for the time being comprized within a
morigage, fixed charge or assignment by way of security created by clause 2(a), 2(b),
2{c} or (with effect from the date of its creation) any security creatsd pursuant ©©
clanse 20k

"Group” memns the Company and each of its Subsidiaries and "Group Company™
shall be construed aceordingly;
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"Gugrenty™ means the continuing guaranty sgreement dated on or around the date of
this Debenture and made among the Company and Residently Holdings Limited, as
guarantors, and the Lender and others, as lenders;

“Lender” means Ventwe Lending & Leasing VIIL Ine. having #is chief executive
affice ot 104 La Mesa Drive, Suite 102, Portola Valley, CA 24023, United Btates of
America and ifs successors, assigness and trans{erces;

“Lender Group™ means the Lender, any subsidiary of the Lender, any holding
company of the Lender and any subsidiary of any such holding company;

"Loan and Security Agreement” means the loan and security agreement dated on or
around the date of this Debenture and made among the Company and its United
Kingdom subsidiary, as gnarantors, the Company’s Delaware subsidiary, as borrower,
and the Lender and others, as lenders, together with each Supplement thereto;

"Permitted Disposal® means those exceptions set out in Article 6.5 (Sales of Assets)
of the Loan and Security Agreement;

*Properties” means at any time the freehold, heritable and leasehold properties of
the Corapany at that fime or any of them as the context requires;

“Hecelvables” means all sums of money now or in the future receivable by the
Company which consist of or are derived from any Asset referred fo in clanses
2{a)(dy, 2{a)ii), 2(b) or 2k or (with effect fom the date of the creation of any such
security} any Assefs comprised in any seourity created pursuant to clause 2{k);

"Recelver” means an administrative recelver, receiver and manager or other recaiver
appoited pursuant to this Debenturs in respect of the Company or over el] or any of
the Assets charged by or pursuant fo this Debenture;

“Secured Liabilities™ weans all debis, obligations and Habilities of the Company to
the Lender currently existing or hereafler made, inowred or created under, pursuant o
or in connection with the Loan and Security Agreement, the Guaranty or any other
Loan Document {other than any equity securities or agreoments relating thereto or
under the Warrants} including all monies covenanted to be paid under this Debenture,
whether vohuntary or involuniary and however arising or evidenced, whether direct or
acguired by the Lender by assignment or otherwise, whether due or not due, actaal or
contingent, liquidated or unliguidated, determined or undefermined and whether owed
jointly or severally or slone in any other capacity whatsoever;

“Seeurity Financial Collateral Arrangements” shall have the meaning given to
that expression in the Financial Collateral Regulations;

"Subsidiary” means, in rospect of any company, person or enfify, any company,
person or entity directly or ndirectly confrolled by such company, persor or entity

{inchiding any BSubsidiary acquired afler the date of this Debenture} and
*Subsidiaries" shall mean ali or any of them, as appropriate;

*Warrant'' has the meaning given to such term in the Loan and Security Agreement.

Beforences o



{i} statutes, stmtutory provisions and other national or BC legislation shall
inctude all amendments, substiutions, modifications and re-snactments for
the thme beiog in fotos and shall include any orders, reguistions, instroments
or other subordinate legislation made under the relevant legislation;

{il) “eontrel” of any company shall be interpreted in ascordance with Section
9935 of the Incoms Tax Act 2007;

(i} Vioeluding® shall not be construed as limiting the generality of the words
preceding it;

{ivy  "property" shall include any interest {legal or equitable) in real or personal
property and any thing in action;

{v} this Debenture shall include the Bchedule;

{viy  any term or phrase defined in the Companies Act 2006 (ns amended from
time to time) shall bear the same meaning in this Debenturs;

(vii) words imporiing the singular shall include the plural and vice veise and
words denoting any gender shall include all genders;

{viif} this Debenture and to any provisions of it or to any other docament referred
1o in this Debenture shall be construed as references o it in foree for the Hme
being as amended, varied, supplemented, restated, substituted or novated
from thne o time;

{ix}  any person are 0 be construed o include references to a corporatien, frm,
company, partnership, joint venturs, vnincorporsted body of persons,
individual or sny state or agency of a state, whether or not a separate legal
entity;

{x} any person 15 10 be construed to include that person’s asvigness or bansferees
oF successors iu title, whether direct or indirect;

(xiy  clause headings ave for ease of reference only and ave nol to affect the
interpretation of this Debenture.

{dy The terms of the doraments under which the Seoured Liabilities arige and of eny side
istters between the Company and the Lender In relation to them are incorporated
herein to the extent requived for any purponied disposition of the Assets (or any of
them) contained in this Debenture to be a valid disposition in accordance with seetion
3£1) of the Law of Property (Miscellanecus Provisions) Act 1989,

{2) The parties intend that this document shall take effect as g deed.
£y The use of bold type shall be ignored in the construction of this Debenture.
17 RELEASE
If the Lender iz satsfied that the Secured Lisbilities have begn wnconditionally snd
irrevocably paid or discharged in full, the Lender will at the request and cost of the Company

take whatever action is required in order 1o release the Assets from the security constiuted by
this Debenturs.

450130540
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18. COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same effect
az if the signatures (and seals, i any) on the counterparts were on & single copy of this
Debenture,

1%, GOVERNING LAW
This Debenture will be governed by and construed according to English law,

I WITNESS whereof this Debenture has been executed by the Company as g deed and signed by
the Lender and shall take effect on the day and year stated af the begiuning of this document,

48 30549
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THE SECHEDULE

Freehold and leasehold property

Address or Degeription Title No.(s) (if registered Freeholdfleasehold
band}
WA N/A MiA

The address for service on the Lender in the case of any registered land Is 104 La Mesa Dirive, Suite
162, Portola Valley, CA 94028, Uniied States of America.

4BHTH0542
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EXECUTION PAGE

EXRLCUTEY ag a DEED by
REFIDENTLY SERVICES (UKD LIMITTED acting by:

Drirector

Address:

Facsinile Mo;

Aittenilon: Chisf Financial Cificer

EXECUTED 75 a DEED by
VENTURE LENDING & LEASING VIIL, NG,
acting by:
Address: 104 LaMess Drive
Suite 102
Portola Villey
California 94028
Unifted Sintes of Aumerica

Fresimile Moy +1 (6505 234 4343

Attention: {hief Financisd Officer

21310548
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Redacted in
accoerdance with
s859G of the
Companies Act
2008



EXECUTION PAGE

EXECUTED as 2 DEED by
RESIDENTLY SERVICER (TTK) LIMITED stting by:

Direvuor

Witness/Divestor/Secretary
Addvess:
Facgimile Moz
Attsntion: Chief Financial Officer
EXECUTED 52 A

: RINEG: VDL, INC.
Redacted in
_ David Wanek — President accordance with

s858G of the
Companies Act
2008

Julie Fox ~ Witness/Loan Speciatist

Address: 104 La Mesa Drdve
Suite 102
Ponala Valley
California D4028
United States of America

Facsimile Mo:  +1 {650) 234 4343

AttenBon: Chief Financial Officer
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