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Registration of a Charge

Company Name: QUOR GROUP LIMITED
Company Number: 07834364

Received for filing in Electronic Format on the: 02/04/2024 XDO6LEXD

Details of Charge

Date of creation: 26/03/2024
Charge code: 0783 4364 0005
Persons entitled: @ TREE LINE CAPITAL PARTNERS, LLC AS SECURITY AGENT

Brief description: THE SECURITY DOCUMENT INCLUDES A CHARGE OVER LEASEHOLD
PROPERTY WITH TITLE NUMBER CB170578 AT SUITE 2 OF FIRST
FLOOR, VICTORY HOUSE, VISION PARK, CHIVERS WAY, HISTON,
CAMBRIDGE CB24 9ZR, AND A CHARGE OVER INTELLECTUAL
PROPERTY INCLUDING TRADEMARKS REGISTERED IN THE UK WITH
REGISTRATION NUMBERS "UK00906859771" AND "UK00906859839".
FOR FURTHER DETAILS, PLEASE REFER TO THE SECURITY DOCUMENT.

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 07834364 Page: 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID PHILLIPS (KING & SPALDING INTERNATIONAL LLP)

Electronically filed document for Company Number: 07834364 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7834364

Charge code: 0783 4364 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th March 2024 and created by QUOR GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 2nd April 2024 .

Given at Companies House, Cardiff on 4th April 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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EXECUTION VERSION.

Qau:d ' 26 March 2004

* Between

THE COMPANIES LISTED IN SCHEDULE 1

as. (;‘!ri'g*i_nﬁa!_ Ghargdr&

and

TREE LINE CAPITAL PARTNERS, LLC

s Secuiity Agent.

SUPPLEMENTAL DEBENTURE .

King & SPALDING
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THIS SUPPLEMENTAL DEBENTURE is tmade o 26 March 2024
BETWEEN

(1} EACH OF THE COMPANIES Itstad in Schedule 1 (The Qrzgmaf Char gﬁ}‘?) as ¢hargors. (the
“QOriginal Chargors” and each an “Original Chargor”; and.

(2) . TREE LINE CAPITAL PARTNERS, LLC as sccnraty frustec for i‘iscif and thf: other Sccurc{i
Partics (the “Security Agent™)..

" BACKGROUND

A The Chargors are ¢nfering irito this Deed in connéction with the First Amendrieat to Credit
CAgresment.

B. “Fhm Dieed is supp!ememal to a debenture dated 15 July 2022 between the Original Chargars :
{as defined thcrem) and the Secunty' Agert (the “{}ngmal Debenture™,

ITIS A;GREED as follows:

o XN_’I‘ERE’RE?X“A.’I‘EQN'
1.1 Beﬁnltmns i this Debentire:

-“Acceieratmn Event” means (K} ‘the: Semmty Agent has exercised zmy of its rights under

section 10.02 (Remedies Upon Event of Default) of the Credit Agreement, ot (y) all of the

principal amotunt of the Loans and other Obligations. thmng become imniediately due and

- payable and all of the Outstandmgﬂ Total Commitments: having autumatmaﬂy terminated in -

- accordance with the provisions of the Credit Agreement upon the oceurrence of any Event of
Def’auit described in Section 10.01(h) of the Credit Agreement;

“Account Votw& means. & notice substanuatly ir the form set out in Schcduic 4 (Forisof
.Nm‘{cm)

“Accounts” means the accounts of the Chargors from time fo time (and any renewal oF re-
. designation of such accounts, togethier with the debt or debts represented thereby) but excluding -

(for the avoidance of daubty any account or debt represented thcr::by iha%‘. mns:xmtes ;m :

Extluded Asset

“‘Aﬂdltwnai Citargﬁr means c:ach company which gmnts security over its assets in favcur c}f .
*the: Securaty Agem by executing a Semmty Accession Deed, :

“Ass:gned Agreement“ means. the share purchase agrcmmnt dﬁt{:ﬂ oi1 of ébaﬁi 15 July '2022

_ chhm%og;cg Lumtcd as aeﬁer

“Charged Real Property” means all Rcai Pmperty forming part of the C harged E‘rﬂpcrﬁy

{including but not himited to the Real Property set out in Schedule 2 (Real Properiy)) and any

 buildings, fixtures, fittings, fixed plant or machinery from time to time situated on'or forming
part of such Real Property:

"‘Charg&d Pm;}erty“ mieats all thc asscis and wirdertakings of the Chargors which from time
“to time are subject of the security created or expressed to be created in favour of the Security
Agenit by or purstant to this Debenture and any Security Accession Deed; '

[
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' “.ﬁﬁargﬂt?” means cach Griginai -Chz’irgc‘r and each Additional Chargor;
: C@unterpartv Notice” means a natme substamlaily m the: fo’nn set-out in Schcdule 5 {Form
of Counterparty Nm‘zm} _

*“Credit Agreement” means the credit agreement dated 15 July 2022 (as amended by the First
Amendment to Credit Agreement dated on or about the date of this Dtebu;ltun) tmade between,
inter alios, Hercules Technologics Tcpca Limited as a Guarantor, Hercules Technologies Bideo

- Limited asa Btm*swer and Tree Line Capltal Pariners LLC as administrative agﬁnt and Security
A‘TCﬂt :

' ﬂ‘EXéhz.ﬂ_e_dﬁ Account” means:

{a)  anytax account, payroll account, employee share schéme account and trust account, in -
each case to the extent monies-held in it are held on trust for beneficiaries which are -
‘not members of the E}rﬁu;a; and '
(b) any account used excluszvely w mammm Any- depoglt ar. TLSE:WE that constitutes 3.
' “Permitted Lien:
“léfxdude’d Assets” means, in relation to -any"Cﬁarg?Qr
{a) zmy assets located | inany jurisdiction other than Eﬁglaﬁd aml Waieg
by an"y cash mnstzmtmg rcgu]atory capltal o eusmmar cash
{c) ﬁ‘ny Excludad A;cc:cmms;;-
(dy  any investments or shares in or the assets of, any joint venture or similar arrangement,
- the terms of which prohbit the creation of Secutity as created pursuant to- this -
Debenture over such investments, shams or asscts
() any leaschold property hfzié by a Chargﬂr under-a ledse which prohibits - (mcludmg
requiring the consent of any third party) that Chargor from creatiig any charge over its
leaschold interest;
(B any Inteliectual Property in which a Chargor has an interest uder any licerice or other
agreement which prohibits (including requiring the consent of any third party) that .
Chargor from ereating any-charge over its interest in thay Inteliectual Property;
(g} any assets of any acquired entity which are subject to security (othicr than the security
- grarited under and pursuant {0 the Security Documents), (o the extent permitted under
the terms-of the Credit Docunrents;
(hy  any assetin i*cspe&i:_ of which _ﬂflﬁ granting of security undet this Debenture:
() s ot within the legal capacity of the relévant Chiargor;
(i) would result in this Debentire being riull and void;
(i) would conflict with the fiduciary duties c}f the direciors, aff“ icers or cmpioyees
ot any Climrgm

(v) . would contravene any legal prohibitlon or regulatory conchtlon bona fide
contractual testriction or mgulatory condition; or
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(v) wﬂu’]‘:d-rgéﬁii in-{or in a risk of} personal or crirninal liability on the part-of any
- -diréctor, officer or employee;

{1y any asset in respect of which the g:rantmg Gf‘ sceurity under this De&mmm wiild
: require supervisory board, works council, regulator or. regulamry board (or eqmvakent)
~or anothier extérial body’s or person’s cobsent;

-'_Ci) o aﬂy ASSETS subject to (1} 4 legal requirement or reguiamry ‘constraint (mcludmg any -
' agreement with any g mvemment or regulatory body), or (i) any coniract, lease, license,
instrument, of other third party afrangements (in the case of sub-patagraph (i), that are -
C{x) in existence on or priot to the date :Qf this Debenture or the date on which such
‘security. is required to be provided and (v} not agreed in contemplation of providing.
-such security) which may prevent those assets from being charged or assigned { Orassets
“which, i charged or assigned, would give a third party the tight to. terminate or
.+ otherwise amend any inatertial rights; benefits anid/or obligations of the Gmup mrespeet
~of those assets of require any. member of the Group to take any action, in each case-
- 'matﬁrlzzééy adverse fo.the interests of the Group of dny member thereof); and

: (k} - any other assets where the cost of obtaining a Sé-cur.i_{y' interest in, or perfection of .-
- sécurity interest 1n, such assets excecds the pedactical benefit of the security interest
afforded thcrf;:by (as rcascnah]y determined hy the Chargors and notified to the Security

chm} .

“First Amendment to (‘ redif Agrecment” mears th@ amendmam agreement dated onor dbout

* the date of this debenture amending and restating the credit agreement originally dated 15 July-

2022 between, inter alios, Hercules Technologics Topeo Limited as 4 Guarantor, Heroules -

Technologies - Bideo. Limited as a Bomower and Tree Line  Capital Paﬁnms LLC as
“administrative agent and security pgent;

“Fixtures” uicans trade and othier fistires-and ﬁttmgs aﬂd ﬁz{c{i plzmz maehinery :;mci other
'appamms ' -

“Gmup mcaﬂs the Bormwe"r and ms:h of its Subsidiaties fro*m tivne to.time:

“Insurance Policy” means any contract or policy of insurance in which amy thargor may from
“time to- time have an interest as # beneficiary under its terms but excluding any third party
Hability or public liability insuranice and any directors and officers insurance;

“Intellectnal Property™ all patents, trademarks, service marks, designs, bisiness riames,

-copyriglits, database ri ghits, design rights; domain names, moral rights, inventions, confidential -

information, knowhow and other intellectual property rights and interests arising or subsisting

“under English law, whether registeréd of unregistered, and the benefit of all applications.and-

'raghts to use such assets, including but not hmited to the Emcllectuai Pro;::c*rty listed in’ Schaéuic :
3 (ntelizeial Properiy}. : :

'“ﬁbligm"‘" mieans “Credit 'Part’y”'és defiried 1t the Credir Agresment;
“Other Debts™ means: .

'-(&}. all book debs anci other debts and monctary. {:lmms {other than’ Tmiim;; Rcc&:wabies)-
‘owing to a Chm‘gmt from any member: Qf the Group and the pmcaeds of any Such dcb‘ts_
~and claims; and
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(b} - any otherbook fmd other debts and monetary claims: owmg to any Chargor and the
- proceeds of any such debts and claims,

' but cxaﬁudmg {for the avmdance of dnubt} any debt repwsenﬁed thereby that constitu:es an -

Exchuded Asset:

 “Parties” moans each of the parties 1o this Debenture from time to fime;

“Personal Chattels” means plant, machinery, office equipment; computers, vehicles, goods

- and other chattels (including all spare parts, replacemients, modifications and additions) but not -~ '

Fixtures on Real Property charged under Clause 4.1(d) ot stock in trade or work in progress; -

““Real Property” has the mé'ming givento it in 'the'-C'red'it Agrfc?:ement" '

“Receiver” weans: a receiver, recewer and mamger or admm;stmtwe rcce;ver in each case .
appointed under this chcntum

'.‘_‘.R-;:lated R;ghts“ means all dividends, distributions and other income paid-or payable on

Share, together with all shares or other property derived from any Share and all other allotments,
accretions, rights, benefits and advantages of all kinds accruing, offered or otherwise derived -

- from-or iricidental to that Share (whsther by way of c‘;jnvérsi-onﬁ_ redemption, bonus, preference, -

option or otherwise),but excluding {for the aveidance of doubt) any Excluded Asset;.

“Secured Obligations™ means all Obligations and all other present and future obligations at

any time due, owing or mcurred by any Obligor o any Secured Party under the. Credit
© Documents, both actuatl and cantmgent and whether incurred sr::lciy ot jointly and as prmmpal
- surety or it any other capacity; o

“Secured Parties” has the meaning given'to it in the Credit Agreement;

““Security” means “Lien” as defined in the Credit Agreement;

“Security Accession Deed™ means a deed exceuted by a merber of the Group substantially in

- the form: set out. in Scheédule 6 (Form r)f Security Accession Deed), with those amendments
“which the Security Agcmt fiay approve of Feasonably requne

“Shares” ineans all shiares owned by dacki Chaigor in its Subsidiaries -inc-orpafatccéiin Englind

~and Wales which are Obligors, including but not limited to the shares specified in Schedule 8

(Shares) and as specified 1 any relevant Security Accession Deed; and

demg Recmvabi&s teatis all bi}ak and other debis ansmg in the ordinary course- af '

' traclmg

(jonsi'rixctiﬁn o

Inthis Debenture, unless a-contrary intenifion appears, a reference 16!

{a). anAcceleration Event is “continuing” if it has not been revoked or othervise ceases
to'be continuing in accordance with the terms of the Credif Documents;.

(b)  an“agreement” inctudes any legally binding arrangement, concession, contract, deed

“or franchise {in éach case whether oral or written); -

{¢) an “amendment” includes any wmendment, supplement; variation, novation,

THOLL

modification, replacement or .-rﬁestﬁf;emeﬂt-aﬁd aﬁmnd

_ amending” and “amended”
- shall be construed accordingly;.
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' {éﬁ

NG}

~{h}

(iy

“assets” “includes present- and - fiuture properties, revenues and righis of every
- description;

' mciudmg means mciw:?mg without limitation and “‘mclﬂdes "and “included” shall
be construed accordingly;:

"‘lﬂééés” inciudes 'iasscs actibﬁé dﬁmagcs ¢laihs, --ﬁ-mceedings; costs, demands,

Ei perm‘n mciudc:s ﬂny person; firm, ccmpaﬂy cerparatmnj gcwcmmcnt State ar
_ ag,ency of a state or any association, friist or parmership (whether or not having separate

legal parsnnahty} or any two or more of the foregmn&

a “repulation” includes any regulation, rule, offi cial d:mctwe request or guideline
.(whcther or not having the force of law) of any governmental, mtargmemmenta} or
_suprananona bady, agency,: departmmt ar recru’lamry, sclfwrcg,uiamry or other authﬂrrry

~or orgaiisation; and - -

the Parms intend that this éoemmnt shall take effectas a decd 11oththstandmg the fazt o

that a P‘arty may- only exccutc this document under hand.

Other References

{a)

(b}

(c)

Tri this chc:mum unfesg a contraw mtenmm dppears, a ref‘crcnw to;

(1) 'm}y Secured Paﬂy ‘Chargor or any other person is, where relevant, dcames:i o
 beareference to or to inchide, as appropriate, that person s successors in title, -
perniitted assignees and transferees and in the case of the Security Agent, any
~ person for the time being appointed as. Sccunty Agent or Security ﬁgenis i
acmrdancc with the Credit Docuinents;

(i any Credit Documcnt or othet agjrcmncmt or instrament is to b gonstrued as'a
reference .to that’ _agreement ot instrument as amended (howsoever
.fundamcntal]y and whether or not such amendment résilts in new and / of mote
onerous obligations and liabilities), including by way of a change in the

- purpose of the facilities; o by way of a réfinancing, deferral or extension of -

- the facilities. or by way of an addition or increaseé of or other changes fo the

facilities or other-obligations or liabilities wnder the agreemeﬂts or m:zcessmn :
_or retirement of the parties to the agreements; :

(- any ciausc or schedule is.a reférence to; respectively, a cEansc of and’ scheduic'
" to this DPebenture and any refererice to this Debenture includes its schediles:
cand. '

(v}  aprovision of law is 3 reference to that prcwi sion as amended ot re-enacted.

The mdc:x fo and the headings in this Debenture are inserted for wnvamcnw only and

are 1o be ignored i m; construing this Debemurc

- Words importing the plural shalt include the singular and vice versa,
Incorporation by reference

“Unless the context Bt}icﬁxfiseféquires or unless otherwise defined in thiis Debenture, words and
expressions -defined in the Credit Agrerzment have the saime meanmﬂs wheil used in. this -
.chcnmgm '

p
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1.6

Miscelianeaus

-' (;L}

(b

e

©

“The terms of the docmnents undei which the Secired Obligations arise and of any side
- letters between any Chargor.and any Secured Party relating to the Secured Obligations
e incarporated in this Debenture to the exeent required for any purpoited disposition -
of the Charged Property contained in this Debenture o be a valid -disposition in
accordance with section 2(1} of th@ Law of Pmpeﬁy (Mlscellanet}us Provisions} Act
1989

N’ﬁwﬁﬁhs_tanéﬁng;émy other provision of this Debenture, the -obmining of a moratoriu
- under section 1A of the Insalvency Act 1986, or anything done with 2 view fo obtaining
- such a moratorium (including any preliminary decision or investigation); shall not.be

an cvent causing any floating charge created by this Debentuare to crystallise or causing

-restrictions which would not otherwise appiy to be imposed on the di sposai of prapfcrty_
by any Chargor or a graund for the appointent of a Reccwer

N(}twséhstandmﬁ anything fo the mntraly inn this Debenture (and without prejudice to -

 the terms of any Credit Document in relation to the requirement for the Security Agent.
o enter e dacumentatmn in relation to tis Debenturé (including reléases)), nothing

in this .Bcb_cn.mrﬁ: shall {or shall be. construgd 10) prohibit, restrict or obstruct any
transaction, matter or other step (or any Chargor faking or entering into the same) or
dealing in any manner whatsoever in rélation to any asset (including all rights, claims,
benefits, proceeds and docurnesitation, and -contractual counterparties in relation
theréto} the subject of {or éxpressed to be the subject of) this Debenture and the sécurity
arising thereunder in each case:if not prohibited by the Credit Agreement or any other

Credit Documents or otherwise consented 6. The Security. Agent shall promptlventer =~
- into-such. documentation and/or take such other action 4s is rec;uired by a Chargor
- (deting mamnably) in order to facilitate any such transaction, matter or other step, -

including by way of éxceuting any confirmation, consent to-dealing, reléase of other

similar or equivalent document, provided that any costs.and expenses incurred by the
Security Agent entering into such documentdtion and/or taking such other action at the

request of a Chargor pursuant to- this paragraph (¢} shall be for the account of the

- relevant Chatgor, in accordance with section 12.05 (Payment of Experises and Taxes;
.Indemm;“ cation) of the Credit A.grvzemmt :

“The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Debenture and -

no rights or benefits expressly or impliedly conferred by this Debenture shall be

" enforceable under that Act against the Parties by any other person.

‘Thi Partics hereto intend ti‘mﬂhzs document shall take cffectasa deed mtw;thsmndl fig -
- that-any party may only cxecutc this d(}{:umc:nt wnder hand,

Furiher Assu rance

:(:af-}f

Section 8,13 (wafwr Assurancesy of the Crcdtt Agrccmcnt shall app?y o -this
Debenture mutatis mutandis as if set-outin ﬁ:ll hemm

: Thf: ‘coveniants set out i Secmon 20by of the Law of Pmperty (Mzscelmncms

Prowsaons) Act 1994 shall exiend m mclude the obhgaﬁcns set out in: sub~ciause 1.6ia)
ahove,



DocuSign Envelope 1D: 6EB3507E-1BES-4DED-BIEI-CE4BE16858CT

2.1

22

“This Diced is in addmtm; and Wtimut prejudice, to the Original Debenture. The Parties agree

that the Original Debenture continucs in full force and effect and continues o secure the
Scﬂur{:d Qb[igﬂtwns

(a) .any fefergnee 1o a fiked charpe (m Clawse 4.1 {Speczf” Iig Securrzp)js afi rst” fioamng

* chiarge {1’ Clause 4.3 {Muafmg Charge)) or an assignment {in Clause 4.2 (Secum‘v _
Assignment)) is qualified by and subject to the Seeurity created by the- Ongmal
 Diebenture in respeet of the relevant Charged Propcrty,f

by -any referénée 1o, Sﬁ:c:unty h{:mg created by this Deed “wﬁh full title guarantcc: s )
qualified by and subjeet to the Securzty created by the O gmaE ...... Debenture in respect ef
the relévant Charged Property:

(c) the cieposn with the Sr:cunqr Agem under the Orxgm&! Debentite of any ntEﬁ document

- required. o be deposited with the Secutity Agent under Clavise 7.1 (Tirle Dncumems:)
shall be deemed to satisfy any Chargors -obligation under Clause 7.1 (Title Documentsy
to the extent any. such title document is identical to the decument required to be-
delivered pursuant 1o this Deed;

Ay the covenants of the Chargi)rs contained in Clause 5 (Negative Pledge) are qualified by

“and subject to the Sccurity created by the Original Deberiture in respect of the Charged
Property;
(¢)  the ereation of any Security pursuant to (and the compliance by each Chargor with the
- terms of)- this Deed does not and will niot constitute a breach of any Tepresentation,
warranty 0):' undertaking in the Omgmzﬂ chmmre and -

(Y the pcrfbrmanf:e of, and compliance with, any- u-nr:fermkmg-,,fr‘cqﬁiremenfi ar obfigation”

by edch Chargor under this Deed conistitutes the performance of, and compliance with, -
thie ideiitical undertaking, requirement or obligation under the Original Debeirure and

further, the performance of, and compliance with, any undcrta’kmg, requirement or -

obligation by thiit - Chargor under the Original. Debenture (to the extent any. such
undertaking, requirement or obligation relates to an identical asset constituting Chﬁrgcﬁ
' Property under this Déedy will be deemed to constitute the performance of, and

compliance with, the identical undertaking, requirenient or obligation by that .Chargor o

| -Uﬁd{:r this Dccd

'uniess iind to the extent that, notwmhgtanﬁmg the agreement set. out ifr paragraph 2 2iibove, the
relevant Security créated by, or a relevant provision of, the Original Debenture is of beconies
meffective,

Where this deed purports to reate a *first fixed charge", "fivst legal morteage” ora "first

 floating charge", the Chargors will not be in breach of the terms of this Deed or any othet
“Credit Document where the Security created by this Deed is not first ranking solely due 1o thig

ereatmn of prior SEC‘W’! ty pursuant to the Ori gmai Efzbenture

"COVENANT TO PAY

Subject to any limits on its liability specifically recorded in the Credit Docuiments, each Chargor
as primary obligor covenants with the Security Agent (for the benefit of itself and the other
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4.1

4,2

4.3

44

| Sccured Partics}) that it Wlll on ‘demand pay the Sccurcd Obhgam}ﬂs when they fall due for
-payment:

'CHARGING PROVISIONS

"'Spemi' ¢ Secur:ty

' Each Chargor, as continuing sccumy for the payment Gf the Secured. Ob!lgancns chm:ges -

favour of the Security Agent with full title guarantee the fG_Ik_Jng assets, both present and -
future, from tite to fime owned by itor i which 1t has an interest by way of first fixed charge

~{and i respect of Real Propcaty by way of first Ecgai mortgage and first fixed charge only to’
' thc extent not so mortgaged)

(a)  all the Shares and all corresponding Related Righis:

by all Other Dobts and all rights and claims againét:thii’?ﬁ'partie"é. in 'fﬁspc::c:i::ﬁf those Other -

Debts: _
(c) all monies standing to the credit of the Acéounts and any other bank accounts which it
- may have with any bank; financial institution or other person and all of its.rights, title
“and inferest in relation 1o those aceounts;

| M all Trading Receivables &n‘d'ﬁlly'-c=0ﬂCSPQﬂdiﬁg Related Righits:
(d} - all Real Property; - . .
~¢e)  all Intellcctual Property:

(fy - all the'-.iﬂsmaﬂm-?ﬁ[;icies;
{(g) - all Personal Chatiels; and
() - alluncalled capital and goodwill

‘Security Assignment

As further continuing ‘security for the payment of the Sec wed Obligations, ‘Hercules
Technologies Bideo Limited assigns with full title guarantee by way of seeurity to the Security - -
Agentall its righs, title and interest in- the Assigned Agreement, subject to-réassigiment by the

Seaurlzy Agent to Hereules. Technologies Rideo Limited of all such rights, titEe and interest
upor the sati sfactmu of the Release C cmdxtmn

) _F]'ﬁatm'g‘ Ch arge :

{a) As further continuing securlty for the payment of i:hr: Sccurcd Obhgatmns cach

_ Chargor charges: wnth full title guarantee in favour of the Sccurﬁy Agent by way of first
- Mloating charge all its present and future assets, undertakings and rights.

by Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floatirip

charge created by this Debenture..

- Conversion of F‘ie'ﬂﬁﬁg Charge

(2} ~The Secanty Agent may, by notice to any Chargor, convert the floating charge created
under this Debénture into a fixed charge wnth nmmdlaté eff‘ect as regards those assets
- specified in the nmlcc ift :
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-('_b}'

'(%z'"}'

(i} an Acccleration Event has occurred-and is continuing;

(i) the Security Agent (acting reasonably and'in good faith) is of the view that any

‘asset charged under the floating charge éreated under this Deberiture is in
danger of bemg seized or sold under- any form. m‘“ e:iistress, attachmentt,
- éxecution of vther legal process: or
(i} - the Security Aércnt reasonably co:nmdcrs that it i& necessary in order to protect
' the priority, V&Iue or enforceabmty of -the Security created under: this -
Debentare. -

~ The floating charge created under this Debenture will automatically (without notice)

and immediatély be converted into a fixed cbargc over all the dsséts ofa Chﬁa‘gcr which

are sub;eczt to the floating charge crcatad under this Débenture, if

() the members of that Chargor convene a raceting s for thie ;}urposcs of considering

- any resolution for its wmdmg-um dsssoiutmﬁ ora mmpmmlse asslgnimient or
'arrangement with. any creditor:

i)+ that Chargor créates Security (except as permitied by the Credit Décuments or

with the priot consent of the Security Agent) on or over any asset which is
subject to the floating charge created wider this E)ebenmre

(iii) any third party tai{es any step with 3 view fo 1wymg distress attachment,
execution or other legal process againgst zmy such asset {which is m}t discharged
within 5 Business Days);

(iv) any person. { entitled to do s0) appmin:ts' aﬁ_aﬁministfat@f to any Chargor or files

- such a notice with the court; or -

vy ifany thhér 'ﬂﬁ&tiﬂg czharg,fz'éréﬁm& by that Chargor f:fystaﬂise'é fé:ﬁ-r any reason.

Upon the coiiversion of any floating chiarpe pursuam to this Clause 4.4, each mim ant.
Chargor shall, at its own experise, immediately upon request by the Secunty Agent

execute a fixed charge or legal assngnment in- Such faz‘m as the Security Agem may
: -'requzrz;: :

Property Restncting Charging

For the avoidance-of doubt, all and 'a'ﬁy Excluded Assels: a"wm:"ﬂ by any Chargor orin which

any {Zharwm hias any interest shiall be excluded from the charge cre'ateti by Claise 4 E (Specific

Sccumy} and Clause 4. 7 (Secutity Assigniment),

(b

NEGATIVE PLEDGE.
_ No Chargor ;ﬁz’iy*
' ..@'}'

~treate. or agrée to create or pcrmn to Subszst any Ser:ur;ty over all orany part of x:hc-

C hm’ged Property; or

either it a single tmmactmn ot in a series of mansactions and whether rel&teﬁ or niot
and whether voluntarily or involuntarily sell; transfer, lease out; lend or otherwise
dispose of all or any part of the Charged Property (other than in respect of assets

charged under Clause 4.3 (Floating Charge) on arm’s leéngth rerms in the ordinary

conrse - of trae:hng) or the right 10 receive ot to-be paid the proceeds: m‘lsmg on the

~disposal of the spme or agree 1o do so,

10
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.'cxcept as not proh;bltcd by any Credit. Document or with the 'pﬂﬁf consent of thc Security

Agent. -

6.1 Acqmsxtm of Real Property

@

U

Each Chargor shaﬁi.i-pmmpﬂy notify the Security Agent of any acquisition by it of any’

Real Property which has a book value in excess of $1,000,000 (of the equivalent in

othér currencies) after the dateé of this Debenture (“After-acquired Property™).

Each Chargor shall, prompily following réceipt of a written request from the Security

Agent and at the cost of the relevant Chargor, execute and deliver to the Security Agent -
a legal mortgage in such form as the Security Aé,ent may reasonably require in favour

- -of the Security Agent over any Aftcr—acqmred Pmperty acqmrcd by it.

If title to the relevant Aﬁcr~acc§u1red I.E‘-rc:s_pr_c:rty is 'regrstered- or is required to be-
regis,tercd at the Land 'Registry und-i::r the Laiidﬁegistr:ition Act 2(}'(}2 such Chargcr

B numbgr (if apphcable) and shaii prcmptiy follewm_g re{:czpt Gf wrltteu rcquest by thc
_ See;uxity-?\gem (ﬁcting reasmmbly} make an application to the Land Registry 1o enter:

{1 i nnnce of the ]ewal mortgage referred to m parfzgraph (b} above on the chflrg,es o
' register of such Real Property; and

iy the restriction: set-out it Clause 6.2(a) (a8 repeated in sua"h-%ﬁ%g&]ftmédrtgaigc;) on

the pmpmt{}rshﬁp tegister of such property.

In the case of any other Aﬁer acqmreci Prcapcrty in England or Walcs which'is oot

registered at the Land Registry, the relevant Chargor shall, following written request

" by the Security Agent (acting reasonably) apply to register any legal mortgage granted

oversuch: Aﬁcr—acqmmd Property at the Land Charges Registry,

6.2 Rejgister-ed -La'nd :

{a) .

Each Chargor consents to an application being made and shall; if requested by the

*Security Agent, apply to the Land Registry for a réstriction in the following terms to

be-entered-on the Proprietorship Register of such of the Charged Real Property as is
now or hereafier registered at the Land Registry under the Land Registration Act 2002:

“No disposition of the registered estate- by the proprictor of the mgtstued estate Of by. ;

“the p‘mpnemr of any registered charge, not iﬁemg a charge registered before the entry -

of thiis restriction; is to beregistered without a writien consent signed by the proprictor

- for the time being of the Charge dated [ ] in favour of [o] refetred (o'in thc Chiarges

.'Rﬁgxster 0r if appmprzate mgned on such proprietor’s behalf by its authensed :

~ signatory.”

- To the extent that the Secured Parties are under an oblipation to make further advances -
- under any of the Credit Documents; each Chargor shall also make an application (and

consents 10 an-application being made)-to the Land Registry for a note of such
obligation fo be enteréd on the Charges Register of any registered land forming past of
the Charged Real Property.

Bi
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" (¢).  EachChargor he_rr:;:b'y. certifies, in respect of any part of its Charged Real Property title

' to which is registered at the Land Registry, that the Charges created by this Debenture
do not contravene any of the provisions of the constitution of such Chargor.

PROTECTION OF SECURITY
Title Dacuinents

(33 Each Charvfor will as soon as rwsnﬂ&biy pmctwable écpos:t thh ihc Securltv Agem
A{orasit shali direct):

'('i). © all stock and share certificates: and: other documcnts of” title re lating to. the
Shares together with stock transfer forms. executed in blank and left undated
on. the basis that the Security Agent shall be able to hold such documents of
title and stock transfer forms until the Secursd Obligations have been

- irrevocably and wiconditionatly discharged in full-and shall be entitled, at any
' time following the occlifrence of an Acceleration Event which is contining to
- complete, under its power of attomey given in this Debenture, . the stock
 transfer forms on behalf of the relevant Chargor in favour of itself or such other
_ perscm as it sha!l selcet and

(iiy . following an 'Accelemnon Event which is contimuing, all other documents
relating to the Charged Prﬂpcny which the Security Ageat may fmm fime 1o -
time reasonably require. .

(b - The Security Agent may retain any document delivered to it under this Clause 7.0 or
v othierwise until the security created under this Debenture is released and, if for any
reason it ceases to hold any such document before that time, it may by noticeto the - -
relevant Chargor require that the document be redelivered'to it and the relevant Chargor -
shall as soon as. reasonably practlcahie cﬁmpiy {or procure compliance) with that
" notice..

ey ~ Any document requ.ifé:d.ta be 'deiivére-d to the Sr:-curiiyikgenf under Clause 7.1(a) whiich

 is for any reason not so.delivered or which is released by the Security Agent.to a
Chargor shall be held on trust by the relevant Chargor for the Security Agent.

’?2 - Qtiaer Debts and Bank Acmuntﬁ

(a) Each Chargor shall:

'('i-) _'failmwmg the occurrence of an Acceleration Event whmh 1S continuing, as
* agent for the Security Agent, collect all Other Debts charged to-the Security .

- Agent under this Debenture; pay the proceeds into an Account as soon ns.
. pmcima@ﬂc upon z‘ccetpt and, pending such ;)aymcnt hold those proceeds on -

trust for the Security Agcm : :

(i) following the occurrence. of an Acceleration Event which is continuing; not
o ) chame factor, discount oF assign any of the Other Debts i favour- of any
_person, or putport to-do s¢ unless petmitted by the Credit Documents 6r wﬂh -
‘the prior consent of the Security Agent:and

(;il) - where an - Account s not maintained with. the Sccaslty Aﬂcnt within. ”fﬁ'
‘Business I)ays_ of the date of this Debentute or a Security Accession Deed (or
where mich Account 1§ opened after the date of this Debeénture and if requested

12
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74

(by

(b}
@

()

by the Security Agent, within 20 Business Days of such request by the Security

- Agent, provided that the Security Ageint may not make such request more than”
two times in any calendar vear, unless an Acceleration Event which is
continuing has occurred) serve an Accouni Notice on the bank with whom the
Account is maintatied and use commercially reasonable endeavours to procure

- that such bank signs and delivers to the Security Agent-an acknowledgement -
substaritially 1n the formi of  the schedule to the Account Notice: If the rc:icvang
Chargor ‘has ised commercially reasonable  endeavours to .obtain ~an

' acknawledgemem its abligation to obtain sich ackmwledgmem shall cease
“on. the m:ptt“y of 20 Business Days from the date of the rcimz&ni Account -
Nﬁt:ac

'Th{:: Secur;ty Ag,ent shall net be cmlﬂsd fo give any Hotice referred toin par ag:,raph 2 a)
of the Account Notice, withdrawing its consent fo-the making of withdrawals by the-

- Chargors i respect of the Accournts, unless and until an Acceleration Event which i IS

continuing has occurred or any of the circumstances desmbr:d in Clause 44
((‘ﬂnvem ion of Hrmung {“Prargre) has arisen; -

' Vustmg ami Dﬁlstrlbntmn nghis
@

Prior to the necurrence of an Acceleration Event that is continuing, each Chargor shall

be entitled to'receive and retain all dividends, distributions and other monies paid on -
o derwed f'mm 1ts Shams and exereise ail Vc}tmg and m:her rights amf powers atmchmw :

- manner thch w@uld maienal Ey pre;udwc the:- mterasts af t:ha Sscurc{i Partics undc:r thiis
Debenturc. or advcrscly affect to a materfal extent the validity, enforceability or.
‘existence of the Security ovér the Shares created under this Debenture.

At any timé after the oecurrence of an Accéleration Event that is continuing, all voting
rights in respect of the Shares shall be exercised by the Chargor as directed by the

- Secutity Agent, unless the Security Apent has notified the Chargor in writing that if -
~ wishes o give up this right, ' S

At any. time ‘after the occurrence of an Acceleration Event that is’ continuing, each

Chargor shall hold any dividends, distributions and other monics paid on or derived
from the Shares on trust for the Secured Parties and p'ay the same 1o, or as directed by;

' the Securiiy Ag{mt

Iﬁ at any time, dny Shares are rf:gistércdi in the: name of the S"e’cﬁrity Agent oF its
nominge, the Security Agent will not be under any dutly 1o ensure that any dividends,
dlsmbutmns or other ionies paya’ible m respect of those Shares are duly and promptly

~paid or received by it or its nominee, or to verify that the correct amounts are paid or
- feceived, of to take any action in conneciion with the taking up of any (or any offer of

any) stocks, shares, rights, monies or other property paid, distributed, accruing or
offered atany tinie by way of interest, dividend, redemption, borus, rights, preference,

-mptmn ‘warrant or otherwise on or in respect of ot in substitution for, any of those

-.Iuteiiei:tual Pi‘ij'piei;ty
“(a)

Each Cimrg@r uﬁder’cakes that it shall, in 1espﬁct cf its En{eilcntuai Pmpeﬁy whicli 15

- matetial to-or requed in connection with its business:

13
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1) i réSpbct of trade marks registered or to be registered in the United Kingdom,

execute all such documents and do all such aets as- the Security Agent may
reasonably request to record the interest of the Security Agent on the- Regismr.-
_of Trade Marks under section 25(1) of the Trade Marks Act 1994}

(i) - take all such steps and do all such acts as may be necessaty to préserve and

- paaintain the vahdlry ofany such Enﬁcilccmai Property;

(i) use ifs reasanablt: endeawaurs to - detect any mfrmgamcm of any such -

Intellectual Property subject to the Charges and ifit becomes aware of any such -
“infringement; to prompily notify the Security Agent following request by the
~Security Agent; and take such steps reasonab%y niecessary to-prevent such
infringemeit inchiding, where NECessary” and at the Chargms sole discretion.

by bringing legal proceedings;.

~(iv) - not apply to amend the specification or drawings referred fo in any letters

‘patent or in any registration of any Intelleciual Property subject to the Charges

or dispose of ot grant any licence of or permit any person 1o use the same other
than as permitted pursuant to other than as permitted pursuam o Clause (v}
and under the Crcdlt Agreement. and

(v) . mot grant any registered user agreement or exclusive licence in respect of its

Intellectual Property other than in writing on ama’s length commercial terms
and on a non-exclusive basis provided that such licence is not assignable by

'_thc relevant licensee, is terminable: -on-the occurrence of any insolvency event
to the hccnsce and 15 for a duration of fio more than EWG yr:m‘s

75 Tnsurance

- {a)

(b

©

Each Chargor shall as soon as.rcasonably practicable and in any case within 20

- Business Days of the date of this: Debenture or, as applicable, the date of any Security

Accession Deed, serve {with a copy to the Security Agent) a Notice of Insurance -

Assignment to the counterparty of gach Tnsurance Policy,

- Each t’:hargor shiall vige its cominereially :reasonablc endr:amurs to procute thiat the
©counterpasty - of the felevant Insufamce Policy delivers a duly completed

acknowledgement substantially in the form of the schedule to the Notice of I’nszurmicé
Assignment within 20 Business Days from the date of the relevant Notice of Insurance
Assignment delivered pursuant to paragraph (a) above. If the relevant Chargor has used

commercially reasonable éndeavours to obtatn an acknowledgement, its-obligation to
obtain such acknowledpment shall cease on the expiry of 20 Business Days from the
-date of the relevaiit Notice of Insurance Assignment delivered pursiant to paragraph -

{a) abave,

Any monies received under any Insurance Policies relating to Charged Assts shall be
~apphied {subject to any person kaving prior rights to such monies).

(1) prior to the occurrence of” an Acceleration Event in accnrdance Wzth the C;:cdz%
- Documents; and

{ii) _ following an Enforcement Event, caich Chargor shall hold such monies upon

*trust for the Security Agent pending payment ‘fo the Secusity Agent for
_application in dccordance with Clause 12.1 (Order of Application).

i4
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X

- 9.2

- (d} The Security Agent shall not be entitled to give any notice referred {o.In paragraph 1

‘of the Notice of Insurance Agsignmient, unléss and until an A¢celeration Event which
- i5 continuing has occurred.

. 'ASSig}IE;ﬂ. Agreement

(@)  Herciles Technologies Bidca Limited willas $6on aszeasonably practicable following

execution of this Debenture give notice to-the relevant other parties fo the Assigned
Agreement that it has assigned or charged its right under the relevant policy or
agreement to . the . Security Agent uiider this. Debenture. Such notice will be a

Countérparty Notice. Herculés Technologics Bideo Limited will use its-¢ommercially -

ressonable endeavours fo procure that the relevant counterparty signs and delivers to
the Seeurity Agent an acknowledgement substantially in the form of that set out in the
“schiedule to the relevant Notice within 20 Business Days of the execution of this.
Debenture. If Hercules Technologies Bideo anicd has used cominercially reasonable -
endeavours to obtain’ an  acknowledgement, its obligation to obtain such
~acknowledgment shall cease on the expiry of 20 Business Days from the date af the
televant Notice. '

{(by  The Sscurlty Agent shall not-be &nt’lticd to give any natice: reﬁ:rreé t{) in paragraph 1 '

of the Counterparty Notice, unléss and until an Acceleration Event whicli 1 15 continging -

has oecurred.:

SECURITY AGENT'S POWER TO REMEDY

If any Chargot fails to comply with any obligation set out in Clavise & (Protection @f Security),

Clause 7.3 (Voiing and Distribution Rights) or Clause 1.6{a) (Further Awwmm:e} and " that
failure is not remedied to the satisfaction of the Secumy Agent within 14 days of the Security
- Agent giving notice to the relevant Chargor or the relevant Chargor becoming aware of the

faitare to coniply, it will allow (and irrevocably auihéris'és') the Security Agent o any person -
which the Security Agent nominates © take any action.on behalf of that C harg?or which is
nccc:ssary to ensure that those obligations afe complied with.

CONTINUING SECURITY

- ’Conﬁnui-ngisem'rﬁy

_ '"Fhe Seciitity constifuted by this Debenture shali be a m}mtmumg Ss.munty notwﬂﬁs&an&n’% any .

intermediate payment or settlement of all o any part of the Secured Obligations or any other
act, mmer or thing; : :

: cher Securm

’f‘lw Security- canstltuted by this Debenture is to be in 36&%3&:% 1o and shall neither be mcrggc&
in nor in any way exclude or prejudice ot be affected by any other Security or other right which

‘the Security Agent and/or any other Secured Party may now or after the date of this Debenture
‘hold for any of the Secured Obligations, and this Security may be enforced agaimst each Chargor

without first havmg recourse to any other rights- Qf ihc Secumy Agcnt or any other Scc:urcd. .

: .Pamy

15
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102

103
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105

ENFORCEMENT OF SECURITY

_-E’nfur'i:ement Powers

i3] The Sccum;y shall become enforceable. upon: and atany time aftcr the occurrence of an -

Acceleration Event which is continuing.

- (b} .Fm the purpose of all rights and powers implied or granted by statute; the Secured

Obligations are deemed to have fallen dueon the daw of this Debenture.

(c.}' _ The power of sale: zmd other powers conferred by section 101 of the Law of Fmperty
- Act 1925 and all other enforcesnent powers cotiferred by this Debentire shall be
- immediately . exercisable at :my time after an Aceeleration- Ewnt Whlch i8: cenhmjmg :

' has gecurred. :

Statutory Powers

The pﬁwers' conferred ‘on mortgagees, receivers or admmistrative receivers by the Law of
- Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the Security -

created wnder this Debenture, unless they are expressly or impliedly excluded. If there is-
amb1gusty or conflict between the powcr’;‘: contained in those Acts and those contained in thas

-I}ebcnmre those cotitained in this Debentiire: shali prevail.

Exermse oi‘ Fewers '

All or any of the powers cotiferred upon martgagees by the Law of Pmperty Act 1925 as vatied

- or extended by this Debenture, and all or-any of the rights and powers conferred by this

Debenture on-a Receiver (whether expressly or impliedly), may be exercised by the Security

Agent without fusther notice to ‘any Chargor at any time after an Acceleration Event which is

continting has oceurred, irrespéctive of whether the Sectrity Agent has taken possession or
appoinied a Receiver of the Charged Pmpc;rsy

_ Bi'sa’pp’htatmn of Statutory Restrie tions

“The restriction on the consolidation of mortgages and on power of sale imposed by sections 93

and 103 respectively of the Law of Property Act 1925 shail nut apply to the security- constituted
By this Debentire,

.Apprepriatim under the Financial Collateral Regulations
(a). To the extent that any of the Charged Property constinutes ‘ﬁnzgrkc:a] collateral” and.
- this Debenture and the ‘obl 1gatmns of .the Chargors hereunder constitute “security
financial collateral arrangement” (in each case as defined in, and for the purposes of,
“the Financial Collateral Arrangements (No. 2) Regulations 2003 (as amended) (the
 “Regulations™)), the Security Agent shall have the right to appropiiate all or any part
- of such financial collateral inn or towards discharge of the Secured Obligations and may
‘exercise that Tight to-appropriate by giving notice o the relevant Chargors at any time
after-an’ A{:celcratmn Event which is continuig has occurred, :

by The Pamcs agrée that the vilue of o any such- apprapraat@d financial collatéral shaﬂ be

the value given int a fair valuation opition pmwded by an independent investment bank
or an internationally recognised firm of acoguntants of a teputable mdependem third
party professional firmy which is regularly engaged i providing valuations in fespect
of the relevant type and size of the appropriated financial collateral concerned, acting
na commercially rcasanahlc manner. The Pamss aprec that the methiad of mluatmn

6
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1.2

- provided- for in his ‘paragraph shall consfitute commercially reasonable mcthﬂd of
vahzation for the purposes of fhe Regulations.

"RECEIVERS

Appointment of Receiver

{3} “Subject fo paragraph (c) below, at any tiine after an Acceleration Event which is-

contimuing has occwred, or if so requestéd by the relevant Chargor, the Security Agent
- may by wmtmg under hand signed by any officeror imanager of the Security Agent;
. dppoint any person {or pcrs;jns) o be a Receiver of ail or any part of the Chaiged .
-'Property

: '(_:b} .Sectmn 109{ 1} of the Law of Pmperty Act ] 925 shall not appiy to thls Debfmmrﬁ:

(c): . The Secumy Agem; shall be entitled i appointa Rer:ewer save o the extent pmlnhlted
by section T2A Iﬁsalvcﬁcy Act i%ﬁ

Powers of Receiver

- Each Receiver appointed under this' Debeénture shall have (subject to any limitations or
restrictions which the Security Agént may incorporate in the deed or instrument appointing it)

all the powers conferred from time to time on recervers by the Law of Property Act 1925.and
the Insolveney Act 1986 (edch of which is deemed incorporated in this Debenture), so that the
powers set out i Schedule 1 to the hisolviency Act 1986 shall extend to-every Redeiver, whether

“or not an administrative receiver. In addition, notwithstanding any hqmdatton of the relevant

Chargor, cach Receiver - Sh’il wupon the ofcurrence: Gf an Acceicmtmn Event. which is

- continumg; have. power to:

[:) manage develop,. reconstruct amaié,amate ar dwr:rsrfy any part o’r" thc business of the

felevant C‘harﬁm’

(bY  enter mio or cancel any. cantracts an any teriis or corxd;tmm

(3] incur any liability on any {crms whether secured-or unsceired, and Whmtht:r (] mnk for

payment in prmmy to ih;s secmtty or not;

[G)) let or lease of coneur in Tetting or .ie_s;_ssmga and vary the terms ﬁf determing, surrender

leases or tenancics of, or grant options and licences over ; or otherwise deal with, all or
‘any of the Charged Property, without being responsible for loss or damage;-

“(e)  -establish subsidiaries to acquire interests in any of the Charged Property and/or arrange |

for those subsidiaries 1o trade or cease 1o trade and acquire any of the Charged Property
ori any ferms and conditions;

f) - -makeand effeetall repairs, fenewals and 1 lmpmvemems to any of the iﬁharged Prsperty -

and mdintain, renew, take out of intrease insurances;

g .-(:xc'rcisa all voting and other rights attaching to the Shares and stocks, shares and other -

securities owned by the relevant Chargor and comprised in the Charged Property, but
anly following a writtén notification from-cither the Reciver o the Security Agentto
the relevant Chargor stating that the Security Agent shall exercise all voling righls in
_rC:Scht of the Shares owned by the relevant Chargor and ccmpnsed i the Charged
?roperty :

17
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114

115

ilﬁ :

12

12.1

(hy  -redecm any prior Security on-or relating to the Charged Property and settle and pass

the accounts of the person-entitled to that prior Seeurity, so that any accounts o settled
and passed shall (subject to any manifest ervor) be conclusive and binding on the
relevant Chargor and the money so p'ud shall be deemed to be an c:xpcnsc properly
' 'mcurrcd by the Receiver;. : '

Y appoint and discharge dircctors and others for any-of the purposes of this Debenture

upon terms as fo remuneration or otherwise as he may think fit;

Gy .sctiic any ¢laims, accounts, daspuies questions and demands with or by any person who.
is or claims to be a creditor of the relevant Chargtsr or re 1aung to-aty of the Char, ged o

-Pwperty, and

: (k} | “doall other acts and thmgs {mciudmg stgning and executing a?l dacumrmts and decds)'

as the Receiver considers to he incidental or conducive to any of the matiers or powers:

i this: Clause {1.2, of otherwise incidental or conducive to the preservation,
improvement or rcaixsam}n of the Chargcd Property, and use the name of the relevant
Chargor for all such purposas

and in cach case thay use- the- name of any: C hargm and excrmsc the relevant pt:swcr in any _

- mangier which he may think fit.

_Recewe; as Agent

" Each Receiver shall be the agent of the relevant Charger, swhich sha,li be solely respanszb]c for
“His acts or defaults, and for his remuncratlen and expénses, arid be liable on any agrecments or

engagements made or entered into-by him. The Sccurity Agent w1li not be respt}n&blc fbr any- :
masc:ﬂnduci ncmh wcﬁcc of dafault {}f a Receiver.

Removal zﬂ‘. Reﬁe‘lver'

'The Security Agent may by notice remove from time to time any Receiver appointed by it
{subject to the pmv:smns of section 45 of l:hc Ensuiwncy Aet 1986 in the case of an’
.admlmstratwc receivership) and, whenever it may deem appropriate, appoint a new Receiver

in the place 6f any Receiver whose appointnvent has terminated, for whatever reason. |

Remuneration of Receiver

The Secuz:i_ky- Agent may from time-to time fix the remuneration of any Receiver appointed by
it.

Several -Re_'«:eivefg'.

. If at any time there is more than oné Recéiver, each Receiver may. separatsely exercise all af thc .

powers conferied: by this. E)chenturc {unless the docuinent appmn&mg; such Rs::cewer statés
otherwise).

APPLICATION OF PROCEEDS

- Order apr-piiéafiﬁn

Al monies: recvived ‘or recovered by the Security Agent or any Reccwcr pursuant to this -

Debenture shall (subject to the elaims of any person having prior rights £herei0 oras may be

I8
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122

123

124

13

432

© by Pursuant to the terms of the Credit Ag_:,reemmltj-.each of ‘the parties to the Credit -

' Qihe‘nmsc required by '11:51}!1{:&131:: law) be applied i the order and manner spcmﬁed under the
Credit Agreement notwithstanding any pumm’ted appropriation by any Chargor.

Seetion 109 Law of Pmperty Act 1925

.Sf:c:tlon::, 109(6) and (8) of the Law Gf Property Act ‘%925 shall not appiy to a Receiver appﬂmted

under thig Dc%entum

'Application agai ﬁst.'Se:'::ured Obligations

' SUE}j'EEt' to Clause 12.1 above, any rhionies or other value received or r'-éa'iziﬁ‘;ﬁd:b? the Sé’curit}’
Agent from a Chargor or a Receiverunder this Debenture may be applied by the Security Agent

t{} a’ny E‘t{am of account or Ii'ability of tfansac'ticm fﬁﬂning part {)f tl‘ie S'ecurf:d' Gb’iivatiﬁng to

| SuﬁpenseAcmunt :

- Following the occurrence of an Acceleration. Event which is ¢ontinuing, until the Sécured

Obligations are paid in full, the Security Agent or the Receiver {as applicable) may place and

* keep (for such time as it shall determine} any moncy received, recovered or realized pursuant
'~ tothis Debenturé or on account of any Chargot”s Habilify in respect of the Secured Obligations
- inan interest bearing separate suspense accoiint (to-the credit of either the relevant Chargor or

thﬂ_‘; Security Agent or the Receiver as the Security Agent or the Receiver shall think fit) and the
Security Agent.or the Recéiver may retain the same for the period which it considers expedient

withoot having any ebligahun to apply aii or any yar% of that mcncy inor Euwar(is dischargc of

the Secured Obli gations.

SECURITY TRUST

Appoiniment of Security Agent as Security Trustee
(a)°  Each Secured Paity appoints the Security Apent to act 4s its tristee and representative
- in connection with this Debentare and authorises the Security Agerit to cxercise such
- rights, powers and discretions as are specifically delegated to the Security Agent by the
termis hereof rogether with all rights, powers and -discretions as are rcasonably.
incidental thereto or necessary to give effect to the trusts hereby created.

(b)  In thie cvent of any inconsistency between the provisions of this Clause 13 (Securiry

 Trusty and Article Xl (The Agémm m‘” the Credit. Agrccmcnt this Clause 13 (Smu ,13;
Frust Shali pievml

T'mst

. (a-); The Secunty Agent dcclams that it shall Fold-the bmcﬁt of this: Debenture on trast for

‘the Secured Parties on the tenins contained in this Debentime dnd the Credit Agﬁrcement

Agreement agrees that the Security Agent shall have only those duties, obligations and
respongibilitics expressly specified in- the Credit Documents with respect fo the.
- Security created by this Debenture (and no others shall be implied).

IS
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133

134

115

14

14.1

142

_iﬁi.ﬁ o

Powers 'Supplemenfﬁi )

Thé 1 ghits, powers and discretions conferred upon the Security Agent by this Debenture shall

be supplemental fo the Trustee Act 1925 and the Trustee Act 2000 and in additmn to any '

which may be ve&tf:d in the Security Agent by general iaw or Uﬂ?i’ﬂWiSﬁ

T.;fustee Divi wmn Swarate

(2} Tn actgntr s trustcc for the Secured Partles the Scaurz*zy ﬁgent shall be r%arécd as
' a{:tm&, through its frustee division which shall bé treated as a separate entity from any
‘ot its other divisions or dﬁpaﬁmﬂnts :

: (b} If any information is recewad by any other division or depanme&t of the Secumy-

Agent, it may be treated as confidential to that division or dc;:tartmﬂnt and the Security -
Agent shall not be deemed 16 have notice of it

E Blsapphcatmn

Section | of the Trustee Act 2000 shall not apply to the duties of the Security Agent in relation

“to-the trusts constifuted by this Debenture. Where-there are any inconsistencies between the
Trustee Act 1925 or the Trustee Act 2000 and the provisions of this Debenture, the provisions
of ‘this Debenture shall, to the extent-allowed by law, prevail and, in the case of any

- inconsistency with the Trustee Act 2000, the provisions of this ijcbcﬁmm shall constitite-a -

resrrwmoﬁ or ’exdusmn for the gurpescs of that Act.

'_PROTECTION OF SECURITY AGENT AND RECEIVER

| 'zé‘s'n Liability

Neither the Sccﬁnty Agﬁ:t}t notr any Receiver shall be habie in respect of any of the Charged

‘Property or for any loss or damage which arises out of the exercise or the ammptf:d of purported .

exercise of, or the failire to exercise any of, their respective *pawcrs unlcss &trcctiy cansed by
its fraud, gross zaewl:gem:e or. wxlfal mitscondiet.

_ P@ssessmn of Charged Propem

= Withom pr@ ud:ﬂe o Clause 141 abew: f e Sm:‘urlty Agent or the Rccewer enters into-
“possession of the Charged Fmpcrty it will not be liable to account as martgagee ift pmssessmn

and may at mayt_amc at its discretion go out of such possession.

anary !mi:uhty of Chargur _

Each Ckargnr shall be deemed to bf;: a prmtipal dx:btor for the Securcd Obltgahens ami the

Charged Property shall be deemed to be a principal security for the Secured Obligations. The.

Tiability ofcach Chargor under this Debeiture and the: chargés containgd in thig Debénture shall

not be impaited by any forbearance, neglect, indulgence; abandonment, extension of time,

release;, surrender or loss-of securities, dealing; variation or arrangernent by the Security Agent

or any other Secured Party; or by any other act, event or matter whatsocever whereby the liability
of the: relevant Chargor (a8 a surcty -only) or the charges contained i this Debefiture {as
secondary or collateral charges only) would; but for this provision, have been discharged.

20
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144

45

14.6-

16.

16.1

' 'Semnty Agent "

.'Suhgect to Clause 13 !{E}) ai;ove !:he provisions set out in Article X1 (Fhe Agenisyof the Credit
'-A,g?rc:cmc:nt shzﬂi govern. the ﬂghts duties and n}hhgatlcms of the: Ss::c:unty Ageént under this
:‘Debcm‘wre

Delegation:

'The Sccurlty Agent m&y deic:gatc by pcawc:r of aﬁamey of in dny eihcr manner all or &ny of the

powers, authorities and discietions which are for the time being cxcrctsab&a by it usider this

. Debenture to. any person or persons upon such terms and conditions (including the power to
sub-delegate) as-it may think fit. The Security Agent will not be lable or responsible to any

Chargor or any othier person for any losses arising froti afiy act, default, omission of misconduct

-on the part of any delegate or sub-delegate.

' Gzamutaiive Powers

The powers which this Debenture confers on the. Sccumy Agent; the other Secured Parties and

~any Receiver appointed under this Debenture are cumulative, without prejudice to their
- respective powers under the general law, and may Be exercised as often a8 the relevant person
thinks appropriate. The Security Agent, the other Secured Parties or the Receiver may, i~ -
- cotinection with the exercise of théir pawers, join or coricur with any person in any transaction,

schemme or arrangement whatsoever. The respective powérs of the Seéurity Agent, the other
Secured Parties anid the Receiver will i no circinsistances be-suspended, waived or otherwise

-prejudiced by anything other than-ai-express consent or mnen'd’r&_‘k-mt.

. POWER OF ATTORNEY

“Upon the occurrence of an Acceleration Event which is continuing, each Chargor, by way of

sécurity, itrevocably and severally appoints the S‘écurity‘ Agent, each Receiver and any person
nominated for the purpose by the Security Agent or any Receiver (inwriting and signed by an -

officer of the Security Agent or Receiver) as its attorney (with full power of substitution and
_ deEcﬂatlcm) it its hane and o1 s behalf and as its act and deed to execiite, seal and-deliver
-(usmg the company seal where app;ropnate) and otherwise pcrfect aad do any deed; assurance,

ag_reement,. instruinent, act or th“ing which 1t ought to execute an_d do under the ters of this
Debenture, or which may be réquired or deemed proper in the exercise of any rights or powers

~conferred on the Security Agent or any Receiver under this Debenture or otherwise for any-of

the purposes of this Debenture, and each Chargor covenaits with the Security Agent and each

Receiver to ratify and confirm all such acts of things made, done or executed by that attorney.

PROTECTION FOR THIRD PARTIES

No Obligation to Enquire

* Mo purchaser from, or other pérson --déé]ing with, the Security Ageator aﬁy' Receiver (or their
- agents) shall be obliged or concerned to enquire whether:

(@) theright of the Security Agent of. any Receiver to exercise any of the powers conferred

by this Debc:mum has arisen or bedome exetcisable or as to §h:: pmprmty or: v&hcﬁxty of '
the @xcrmse or purported exercise of anfy‘ such pﬂwer or
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162

17,

18,

18,1

i8.2

183

19,

191

(b} .m}y_'Bf’.'thf_:.chqu'é;f:d."CﬁhiigmiQﬂs remain outstanding and/or are due and payable or be
‘concerned with notice to the contrary and the title and position of such a purchaser or
other person shatl not be impeactiable by reference to any of those matters. .

Receipt Conclusive

Fhi receipt of the .S'ccuﬁiy Agent or amy Receiver shall be an: absolute and 4 conclusive
. -dlscharge to @ purchaser, and shall relieve himof any obligation to see to the zzpphcatmn of any
- monies paid to or by the direction of the Scrcnmy Agﬁmt of any Rccewf‘er

COSTS AND EXPENSES

‘Any payment of costs and expenses due unider this Debenture shall be--iﬁadé as pravided in
- Section 1205 (Payment of Lxpenses.and Taxes; Indempificationy of the Credit Agreement;

REINSTATEMENT AND RELEASE

Amounts Avoided

* It any amount paid by a Chargor in respect of the -’Seéur_edf Obligations is capable of being
- avoided or set aside on the liquidation-or administration of the relevant Chargor or otherwise; -
then for the purposes of this Debenture that amount shall fot be considered to have been paid.

ﬁﬁﬁchnrge'-Coﬁ ﬂii’it'}:mi

upm’t By securlty of paym(:nt iicy that Sﬁ:c:urcd Party by that Charg}(}r or ;:my mher perS{m i}emg

-avoided, set aside; ordered to be refinded or reduced by virtue of any provision or ¢nactment
relating to insolvency and accordingly {but without {imiting the other rights of that Secured

Party under this Debenture) that Secured Party shall be-entitled to recover from that Chargor
the value which that Secured Party has placed on- that security or the amount uf‘ any suui

_paymcm as if e:hat scttlemem ot discharge had not océurred.

‘Covenait To Re!eas;e

:Oné;e all the S@Cﬁfﬁd-@bf;igéﬁi@ﬁS‘ have been irrevocably paid in fill, aind tone of the Security
Agent nor any Securcd Party has any: actual or contingent hability 1o advanee firther monies

to, or Incut lability on behall of, sany Chargor fthe “Release Condition™) the See:urtty Agent
and each Secured Party shall, at the: request and cost of each. Charg@r ¢xecuie any documents
{or procure that ifs nominces execute any documents) or take any action (including but not

Timited to returning title documents, share certificates and related stock transfer forms) which

may be necessary ‘1o release the Charged Propcrt} from - the Security cmngnmted by this

Debenture.

CURRENCY CLAUSES

Conversion

Al monies réceived or hcic"i by tha Sccurity Agent or. any Receiver under this Debenture may -
be converted into any other currency which the Security Agent considers fecessary-to cover the -
-obilganms and liabilities comprised in the Secured Obligations in' that other currency at the
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19.2

20;

22.

23,

231

Sccuﬂfy Agent’s spot rate Gf exchzmgc th{m ijrcvmlmg for purchasmg that ﬂﬁwr currency with

“the: 63(151111‘3’ CUrrency.

MNo Di sg:i’x._az‘ge'

‘No payment 10 the Secutity Agent (whether under any judgment or court order of otherwise)

shall discharge the obligation of Hability of the relevant Chargor in respéct of which it was

‘made unless and until the Security Agent has received payment in-full in the currency in which.
* - the obligation or lability is payable or, if the currency of payment is not specified, was meurred,

To the extent that the anfount of any such payment shall on actual conversion into that currency

 fall short of that obligation or liability expressed in that currency, the Security Agent shallhave -
-a further separate cause of action against the relevant Chargor and shall be entitled 1o enforce
- the Sceurity constituted by this Debenture to recover the amount of the shortfall.

©'NO SET-OFF

Each Cha:g,or will pﬂy all “amousts pavabie under this Debenture without any. sétoff,
counterclaii or deduction whatsoever unless required by law, in which event the Chargor will

~pay an additional amount to ensure that the payinent recipient receives the amount which would

have been payable had no deduction been required to have béﬂ'ﬂmad&

- RULING OFF
If the Security Agent of any-mhezr-secured Party receives notice of any subsequent Security or
- other interest affecting any of the Charged Property (except as permitted by the Credit
‘Docurnents) it may open a new account for the relevant Chareor in its books, If it does not do -

so then (unless it gives express notice to the contrary to the relevant Chargor). as from the time
it receives that notice, all payments made by the relevant Chargor to it (in the absence of any
express appropriation to the contrary) shall be freated as having been credited to-a new account

-of the relevant Chargor and not as having been applicd in reduetion of the Sceured Obligations.

'REDEMPTION OF PRIOR CHARGES

The Securily Agent may, at any time after an Acceleration Event which is continuing has-

“occurred; redeem any prior Security on ot relating to any of the Charged Propeity ot provute -

the tiansfer of that Security-to ttself dnd may settle and pass the accoutits of any person entitled -

to that prior Security. Any account so settled and passed shall (subject to any manifest error) -
" be conclusive and binding on each Chargor. Each Chargor will on demiand pay to the Security
‘Agent all principal mionics and mtcrest and all losses incidental {o any such redemption or

trtmsfcz‘

'CHANGES TO PARTIES

-Assignment by .t'h'e Se cu’r-ifv 'A?ge:if

The Securlty Agent may at any time asmgn ot csthcrwmc traﬂsfur all'or any ;}aft of its rmhts

*under this chenmm T accmdaﬂce w:th the Credit Dacuments

23
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232

_ :23;3'

24,

241
s

243

- ?‘-éew Subsxdmnes

'Each of the Chargors will procure ﬂmt any new Subsidiary of it which is required to de so by

the terms of the Credit Agrecmcnt execules u Sccm ity Accessmn Deed,

‘Consent of Chargms

- Fach C h:lfgm‘ consents tonew Subsidiarics bemmmgs Chargors as camcmpiateci by Clause 233
.,abovc

 MISCELLANEOUS

Certificates Conclusive -

‘A certificate or determination of the Security- Agent ds to any amount payable juinder this
" Debenture will be conclusive and binding on ¢ach Chargor, except in the case of manifest error, -

-Cﬂtmter';iarisﬂ

'Th]s Dehcnmrz: may be c:xec:ut{:d in a.ny numbcr m" counlerparfs and t?ﬁs tas the same effef;t ak

fnvahdrty of any Provision

If any provision of this Debeniure is or becomes invalid, illegal or unenforceablé in any ﬁ:spcai-
under any Taw, thc validity,. cg,ahty and entomr::ab;ht_v,f of the: mmammg prcwsmns. sha]'é fiothe

affected or lmpajred in any way.

Faiture to Exectite

Failure by one or more Partics {“Non-Signatories™) to exccute this Debenturé on the date
héreof will not invalidate the provisions of this Debenture as between the other Parties who do

- execite this Debenture. Such Non-Signatories may exeoute: this chﬂnmm ona subsequmt datc
and wﬂl thercupon becorme ‘buund by s provisions. '

Gf)VER’\FING LAW AND JURISDICTi()N

. (a')' - This Diebenture and any rzon-«cantmctusi claims arising aut of or in-connection withi1t

shall be governed. 'i}y and constroed. in accordance with Enghsh law.

(b} - The Partics- irrevocably agrec - that the courts of Eugiaﬂd shall E}aw: cxciusnc.

Jurisdiction to settle any dispute arising out.of or in connection with this Debenture,
whether contractual of nof-confractual (mcludimg a dispute regarding the existence,
validity of termination of this Debenture) (a “Dispute’™). The Parties agree that the
courts of England are the most appropriate and t:cmvemcnt courts to settle Disputes and
accordingly no party will argue to the contrary.

N W{TNESS WHEREOF thig chcnturc has been duly executed as a deed and is dchvcrcd onthe
~date first above written,
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| Hercutes Technologies Topeo Limiied

 SCHEDULE |
- THE ORIGINAL CHARGORS

England and Wales

14150592

‘Hastings (Europe). LLP,
- |London; United - Kingdom,
| ECINAAG

100 Bishiopsgate, C/O Paul |

-1 Hertules Technologies Bideo Limited.

| England and Wales -

14154460 |

_Hastitigs  (Ewfope)  LLP, |
| London, United - Kingdon, |
| ECIN 4AG - |

100 Bishopsgate, C/O Paul

| Quor Group Limifed. -

| England and Walés

(7834364

X Vision_ - Park, - Histon, |
| Canmbridgs, CB249ZR

First Floor, Victory House |
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'$SCHEDULE 2
' REAL PROPERTY

REGISTERED LAND

~Charger - County and Addressor Fréehold or “Title Ne.
‘District (or description Leasehold.
London '
Borough)

Quor  Group Cambridgeshire, = Suite 2 of Fust Leasehold CB170578
Limited “South Floor, Victory ' '
Cambridgeshire House, Vision
~ Park,  Chivers.
“Way, . -Histon,
Camibridge
CB24 97K

~ UNREGISTERED LAND

- None at the date of this Debf;:n't:.um;
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 SCHEDULE3
INTELLECTUAL PROPERTY.

Quor Group
o Limited

_- Tradem a:k_

UKO0906859771

13 August 2009/23
| April. 2008

1 Limited.

| : Qixd&;:{}réﬁp _ E

Tradcmark

73

UK00006850839

75 September |-
| 200923 April 2008 |

Lunited

Quor Group |

Trademark

EW

006859771

| E_S Angust 2@@9?23 [

April 2008

QE-.EOE‘ i}’rmzp
Limited

.. Tm{.lén.larik

006859839

2009023 April 2008 |-

| Limited

| Quor _ﬂmmp'

.. Trademark

us

13169813

30 Jure 199873
MNovember 1994
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Ta

‘Diated: [+]

Digar Sirs

Re:

~ SCHEDULE4
“FORM OF ACCOUNT NOTICE

insert name and address of decount Bank) (the “Account Bank”)

The [+ Gi‘oﬂp of Cdm:;}aﬁi'es - Secu rity over 'ﬂﬁﬁfkﬁﬁcﬁﬂnts’ﬁ

We:notify you that [insert name of Chargor] (the “Chargor™) and certain other companies identified
i the schedile to this notice (fogether the “Custorsers”™) charged to [inser! wenme af".Sécm-;"fy Agent]
{the “Secarity Agent™) for the benefit of itself and certain other banks and financial institutions all their
.right, title and interest.in and to the monies from time to time standing to the credit of the accounts
_identified in. the schedule to- this notice and 1o any. other accounts from tihe to time maintained with
you by the Cusfomers {the “Charged Aceaunts”) and to all interest (if' aﬂy) accriing on the C hargcd.

Agccounts by way of a supplemental debenture dated {*]. ' '

Wﬁﬁ-iﬁc#‘ﬂcabéy authorise and instruct vou:

@

to hold all monies from time to time smndmg o {hc C!’Cdl[ nf the Chﬁrgcd Acceunts to -

thie order of the Sécarity Agent; and

to disclose to the Security Ageat any information: re'ia:ﬁ:ng to the Chargor and the -

- Charged Accounts which the Security Agmi ‘may from: time 10 time request yceu for -
- provide.

We also adw s¢ you that:

(@

by

by {:Gunterwszg,mng this notice the Secursty Agent confirms that the Customcrs may :

- make withdrawals from the Accounts until sich tinie as the Security Agent shall notify-
you {with a copy 1o the Chargor} in writing that their permmssion is withdrawn. Thar
périnission. may be withdrawn o modificd by the Security Agent in. H‘.s absolute

discretion: at any tire; and

the provisions of this notice may-only be revoked or varied with the prior written
consent of the Security Agent.

Pledse sign and return the enclosed copy of this notice to the Sccurliy Agent (with 3 copy fo

the Chargor) by way of your cen:f" rimation that:

(a)

by

()

(d)

. youagree to act in accordancc with the provisions af this notice;

- you - have not received notice that any Customer has asmgned 1:3 rlghts to the mones

standing to the credit of the Charged Ageounts or otherwise Grantf:d any s¢curity or

-other interest aver those mumes_m_fm our of any third party;

you will not exercise any right to combine aceounts or any rights of set-off or lien or .
any similar rights o relation o the monies- standing to the credit of the Charged .

Agccounts, except for the netting of credit and debit balances pursuant to current account -

-n‘eﬁing arrangements previously approved in writing by the Security Agent; and
* you have not claimed of exercised, nor do you hawz outstanding any right to- f:lmm or

exereise agamst the Chargor, any right-of set~0ﬁ‘ cotinter-claii or other right relating
‘to-the Charged Accounts.
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The pﬂ}wsmns ofthis notice and ntm-cantmctuai ﬁbllga‘;mﬁs ansmg under or in conncctmn with if are
cgoverned by English law., . '

Schedule - _ _
C‘ust@mer . - Account Number - Sort Code

Tl o RS B U
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Yours faithfully
f}':amfz' ;;gfﬁhm:gaﬂ- - f name of Security Agsmﬁ

"By By

Authorised Si'gnétéi*y._ o  Authorised Signatory | "

CWe acknowledge réeéipt of the above n:d'ii_c'c and s_r;mif_iii_m_ the matiers sét ot in paragraphs (a) to (d)
above: . '

for and on behalfof
[nsert name of dceovint Bank}:

 Dated: [+]
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 SCHEDULES
" FORM OF (:QUNTERPARW NOTICE

Tn insert name c‘md address af counterpariy j

D;m,d 11

Dear Sirs _

Rﬁ: ihere mfentzﬁz the relevanf Aasrgned A greemeni] (the "‘Agreement“)

We notlfy voul that; [insert name of Original Chargor] (the™ Charger ) has: {charged in favout of and
&smgnﬁd.goj. [insert name of Security Agent) (the “Secarity Agent™) for the benefit of itself and certam
other banks and 'ﬁnaucia}' in'sti'tut'ioﬂs {ﬂm “Secured 'Patﬁes”)‘a’ﬂ its "l'i'ght fitle an&' imcmst i:ﬁ th;i:

R Supplementa dﬁb_’ﬁﬁﬁlrﬁ_ datcd { §

'.We further riotify you that:

I _ _you rﬂay c:{m‘tmuc to deal with the Chargor i in mlatmn fo the Agréement until you receive
* writfen notice to the contrary from the Security Agent, Thereafier the Chargor will cease 1o
‘have ariy right 16 deal ‘with you in relation to the Agrecmem aiid therefore f'mm that tmﬁe Vou
should deal cmly with the Secﬂrxty Agent:and. :

b

the provisions of this notice may onIy be. remked wath the written consent’ nf the: Sccun‘ty
Aﬁcm

Please sign aud refurn the mc%osed copy of this notice 10 zhc Sf:curity Agent (With a copy to the Cbm‘gﬂr)f '
by way of confirmation that:

(a) YUK agree to the teriiis set outin this notice and o act in accordance w;th its provisions; - -

{by you have not received notice that. the Charﬂar lias assigned its mghts under the

‘agreement to-a third party or created any other interest (whether by way of security or
otherwise) in the agreement in f‘avo:ur of a third party; and.

(c)  you have ot claimed or exérdised, nor dc you have any- autstandmg nght ta claim of
| exeicise against the Chargor any fight of set-off, counter-claim or other riglht reiatmg
‘tothe Agreemam '

' .Thc: prcmsmns of this nqncc and nc}n-cuntractuai thgaﬁmns arising under or m connection w:th itare

~ governed by English law.
. Yours faithfully
friame of Chaigor| __ - -fﬁ&iﬁé of S*é'cmﬁéy A gent]
. By | i} By .......
: 'Aut’horised S‘iwnatmy Autlwnsed Slgﬂataw

' Wc a{:knowlcdgc receipt of- the abmc notice and confirm thc miatters set out in paragmphs {a} o (c)
above.

forandonbehalfof
[Insert name of counterpariy]
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Daied: [+]
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~ SCHEDULES
- FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

Foi Vinsert mmf, cmd adz?i 88 of insurance c:ompamﬂl

'D;md [~

Dear Ssrs _

.Re Ikere m’ennﬁﬁ the relevant fnsurance P::n'u y(ws}] (the “Pulxcles Yy

We hereby-notify you that [inserr name of relevant C hargarl (the Chargar ¥ 11as [¢harged in favour
- of and assigned to finserr namie of Security Agent) {the “Security Agent”) for the benefit of itself and
certain other banks and financial institutions (the “Secured Parﬁes”) all its right, title and imterest in
the Policics as security for certain. obligations Qwe::d by the Chargor to-the Secured Parms by way af a
" supplemental debenturc dated [*}. -

We_ furthier n-m:afy' yéna that:

1, ynu may continue to deal thh the Chargor in relation {0 the Pchmﬁs until you Feeeive wnttcn
riotice-to the cotitrary front the Security Agent. Thereaficr the Chargor will cease 10 haveany
tight to-dedl with vou in relation 1o the Pel:c:es and therefore from that time you shcukci deal
only with. thﬂ Secw1ty Agfmt :

2. '.'f::ﬁlnwmgz, ) notice fron the: Sceurity Agent ﬂmt thc SeCHrity has: Become- enforceable, Yot st
“hold all siims from time to tme due and payable by yoiul to s under the Policies 10 thc’: order of
“the Seeurity Agént: and
4. the prf}v'isiﬂﬁs of this-m#tif’ce 'may-ﬂniﬁrﬁé-révéked with thﬁ'wrftten consent of the 'Se'eurity-}‘-&genf

- Please sign and returr the cnciosed copy of ti'ﬂs notice 1o ‘the Securlty Agent (with a copy i tha Chargor)
by way of ccmﬁmatmn that:
{a) vouagree io the terms set out inthis ﬁ@ﬁ{:e arid to-act in .ac'c{}rd*%mc:c with-ifs prévisims‘“

: ..(h) your have ot received notice that the C hargor has asmgﬂcd its. r;ghts under the Pelicies to a
 third party or created any other interest {whether by way of Security orotherwise) in the Policies
- in favour ofa third party:

'(c} thc Sécurity Aggem sha!i ot i any mrcum@tances be habk: for ihe premiums in relation. m the
Policies: and

(dj the Policies. sé.’zall not be rcndemd void, vmdabie o anmfemmbie by reason of *my 101
disclosure by the. Sf:cumy Agent. -

Thie provisions of this notice and mnmmntmctuai nhhga'smns arising under or in ¢conneetion mth iware

governed by English Iaw

"Yours faithfully

for and a‘ri_fbéhalf'_df
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|insert name of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a)to.(c)
above.. ' ' ' R

AkisdEiaareiakea s b s as RN s aEa 0 b e ik

- for and on behalf of o
| Insert name of insurance company]

_ Bated: [+]

 SCHEDULE T
' FORM OF SECURITY ACCESSION DEED

34
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THIS, SEQURITY ACCESS]QN HEE[} is made on {+].
| 'BETW‘EEW

.(1}_.

o

[ lelted a mmpany mmrpmated in Englfmd and Wales with registered number [*] (the
“New Chargor™); and :

[*]as Socurity trustee for itself and the -u’thbt‘Sﬁer:u_md Partics (the “Security Agent”).

RECTTAL:

R This deed is supplemental. toa suppfememal'debentum dated |+] Between, amongst others, the Chargors
nanied therein and the Security Ag@nt a5 pﬁ‘m musly supplemented by earlier Security Accession Eee&s
{if any) (the “Debenture”).

‘NOW THIS DEED WITNESSES as follows:

11

o

2.1

i1

INTERPRETATION

Eéﬁnitﬁbn‘&

~ Terms defined in the Debenture shall have the same meaning when used in this deed,
_ 'Cﬂﬂﬁtfﬁﬁtiﬁn
“Clauses 1. 2 (Construction) to 1.5 (Miscellaneous) of the Debenture will be deemed to beset -

~outin full in {Ens deed, but asif refemnccs i those ciauses to the™ D{:bmmm ‘and other similar-
. expressiofs were references to this dced '

ACCESSION OF NEW CHARGOR.

" Accession

The New Chatgor- agrfcé to be a Chargor for the pﬁfpmseé of the Debenture wxf;h imnmediate

. effect and’ agrees to be bound by all-of the terins of the Debcﬂturf: a3 if it had (}ngmaliy been'a
 party to.it as a Chargor.

Ciwenant t0 pav

The New Chargoras pfim'afy' abligor coverants with the Séép_r’ity.Agéns {for the ?ﬁmeﬁt‘éf itself )
‘and the other Secured 'F‘arties} that, sulyject to any limits on its liability specifically recorded 1n -

the Credit Documentﬁ it will on cfcm“md pay the’ Secured Clbhgatmns when they fall duc for

: paymcnt

Orlgmal Dﬁbenture

(4)  This Deed and the Debenture ate in addition, and without prejudice, 10 the Original © -

'_Debcnturz: The Parties agree that the Original Dibenture confinues full force and
-effeetand continues to secure the Secured Obhgatmns :

' .'(b.} B Wiﬂwm prc;udlcc to the generality of paragraph above:

i) any reference to a fixed charge (m Clause 2.4 Q‘spea: :f ie: Security )) and a “first”
Hodting charge (in Clause 2.5 (Foating Chorgé)) oran assignment is qualified by and -
-subject to the Security creat{ad Ty the (}ngmal E}ebenmm in respect of the relevant
- Charged Property, ' : :
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@iy . any rcfercmc fo Securtt’y being created by this Deed ' "with full title guaranice” 15
qualified by and subject to the Security created by the. Griglnal Diebentare in respect of
‘the relevant Charged Property:

(i) thie deposit with the Security Agent under the Or’iginal Debenture (including in-
connection with a security accession deed thereto) of any title document required to be
depos s.ia_ﬁ;!_wx.;th the Secumy Agent under Clause 7.1 (Title Documents) of the Debenture

shall be. deemed to satisfy the New Chargor’s obligation under Clause 7.1 (Zitle
Documientsy of the Debenture to the éxtent any such title document s identical to the
document fequired to be delivered pursuant to this Dec:d S

{iv) the covenatits of the New, Chargot coitained in-Clause 3 {Neganve Pe’adg@) are

qualified by and suibject to the Securzry createcﬁ by the Original Debenturé in respect
of the Charved Propetiy:

vy ke creanm} of any Semmty pursuant to. (and the: tompliatice by the New Chargor
with- the terms of) this Dieed does not- and will not constitute a- breach of any
representation, warratzty or wndertaking o the' {)ngmal Debenture; and -

Wiy the performance of, and ccmphance with, anv un&ertakmg,_rec;u’lremem or

ohhgamn by the New Chargor under this Deed comstitutes the performance of, and _

compliance with, the identical undertaking, requirement or obligation under the Original
Debenture and further, the performance of, and compliance with, any undertaking,
requircment or obligation by the New Chargor under the Original Debenture (to the
extent any such undertaking, tequirement or obligation relates to an identical asset
-constituting Charged Property under this. Deed) will be deesned to constitute the
performance of, and compliance with, the identical undertakmg, requirement, or.-
obligation by the New Chargor under this Dccd
~imless and to the extent that, notwithstanding the agreement set out in paragraph (b) above;
the relevant Security created by, or a relevant provision of, the ermai Debenture is of
~ becomes ineffective. :

: (_é-) Where this deed PUrports to créate & "first fixed charge“ “ﬁrst h:ga! mortgage” or-a

"“first floating char.g{::  the New Chargor will not be in breach of the terms of this Dreed
~or any -other Credit Document where the Security ereated by this Deed is not first
rankmgy sulcly ducto: ihc creation of prmr Security pursiant 1o the: Eﬁ)ngmai Dchenﬁurc _

Speuﬁc Secur;ty

The New Chargor, as continuing security for the paymeént of the Secured Obligations, charges
in favour of the Secumy Agent with full title guarantee the following assets, both present and -
fuiture, from time to time owned by it or in which it has an interest by way of fixed charge {and -
in respect of Real Property by way of first'legal moﬁgagc and first fi xcd charge only to. the

- extent not so mor{gaged):

(a) . all the Sharesand all té-ﬁegﬁ'a-hding Related 'R'.jgh-ts:-

(b | all’ Other Dibis and all nghts and claims against third pmtlcs in rﬂspcct of those Other

Debts; _ _

() all monies standing to the credit of the Accounts and any other bank accounts which it
‘may have with any- bank, financial institution-or other person :md all-of its rights, title -
amd interest in relation to. thass accounts;-

Ady ol Tradmﬂr Rccmvablﬁs and any cﬂﬁcspondmﬂr Rﬂatcd Ri ghts
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26

TG all Real Proverty:

H all Intellectuat Pm;mrty

gy - 'all thie Insurance: Pﬁlicms

(h) all P‘é:rsonais(?ihm{eis; and

() all uncalled capital and goodwill

Floating charge

(a)  -As further security for the payment of the Secured Obligations, the New Chargor

- charges with full title guarantee in favour of the Seciwity Agent (forthe benefit of itself.

. and the other Secured Parties) by way of first floating chm‘ge aii its present and future
assets; undertakings and rights.

(b)  Paragraph 14 of Schedule B1 o thc Ensalvmcy Act EE}SG shall apply to thc floating

charge created by this deed.

'Pmperty Restr:cttng Chargmg

For the avoidance of doub, all and fmy Ev.cluded Assets owned by thc New Ch’irgm" orin wh}ch

. the New Chargor has any interest shall bie c:{cludcd from the charge: created by Clause 2.4

NEGATWE PLEDGE

' '"}flﬁ‘; New Chargt}r wiay not:

(a} create or agree to create or perrmt to subsist any Secur:ty over 313 or any. part of the
. Charged Property; or

(by  sell. transfer, lease out, lend or otherwise dispose of all of any part of the Charged

Property (other than in respect of assets charged under Clause 2.5 (Floating Charge).
- onarm’s length terms in the ordinary course of trading) or the right to receive ot tobe
- paid the proceeds arising on the disposal of the same or agree or attempt to doso; or

R () dispose of the equity of redemption in respect of allorany part of the C harged Prdpﬁ:'r‘éy,

except a8 niot prohibited by any. {:rcdlt Docurnent or with the. prior ccmscnt of thc Security
Agmt :

C{}NSTRUCTION oF BEBENTURE :

{a}. The Debenmre shall ;:emam in full foree and effect as suﬁplemcnwd by this dcﬁd

_ '_(b:) The Debenture and this deed shall be read -tngcther._as ane mstrumcnf_. on the basis tha

references in the Debenture to- “this deéd” or “this Debenture” and other similar
—expressions will be deemed fo be references to the Debenture as supp!ﬁmcmed by this
deed.

Thig deed s des&gnmi&d as-a-CredttDﬁcmncm.

FAILURE TO EXECUTE.

Failure by one ot more parties (“Non-Signatories”) to execute this Deed on. the date hereof

“will not invalidate the provisions of this Deed ds between the other Parties who do exccute this
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.Becd Such Nnu-Sagnamrms ma}f execute this Deedon a Subsequmt date and will therenpon
© becoms bound by its provisions, ' - -

7o GﬂVERN_I_NG'LAW'

‘This deed (and any dispute, controversy, proccedings or claiwis of whitever Tatire drising ot
of or inany way relating to. this.deed or its formation) and obligatioas of the Patties hereto and -
any matter; claim or dispute arising out of or in connection with this deed (inchuding any non=
contractual claims arising out of or in association with it) shalf be governed by and construed’
i aceordance w;tb English law.

IN WITNESS WHERE()F this deed has becn duly executed on the date fist abﬁve written.
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'SIGNATORIES TO DEED OF ACCESSION

__ New Ch&zgu‘r _ N |
EXECUTED AS A DEED by j
=1 : )

- acting by adirectoror - J
" two authotised signatories. Yoo
' '-_-N'ame(s'):.

B modix e 4 M or et S R Ek R R ES e beE T e A Eed mdonu 3o a3 D EoRES e ou s axbap

(if signed by one director only)
’ Nan}-e u'-‘-_=:---.'»?-.‘--.'.-.---.'-..-.----‘=~s\.=:--e--.n'--_.---~.--.~.--.-_».-_>-5-q?--- O T LT

CAGBAIESS e
_ Notice Details -
Address:

Attention:.
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" EXECUTED AS A DEED by
Il '

“acting by ﬂs authcnsed signatory
mthe g:»resenc& of:.

B LR T T T e A I I U T T e T Rt

Name of 4 m‘hc)rzsea’ ﬁszqnmm}

“Title of Authorised Signatory

Notice Details
- Address:

 Attention:

40



‘Name of Chargor which:
_hmids_thefsh ares.

Hercules Technologies Topeo -

- Litnited:

Hercules T@ch@l’égiés Bidé@

Lirnited .

DocuSign Envelope 1D: 6EB3507E-1BES-4DED-BIEI-CE4BE16858CT

‘SCHEDULES -
'SHARES

Name of company issuing

shares

- Hercules T‘@Q‘hﬁgiﬁgiés Bideo
Litnited :

: Quﬁf.@r{jﬁp Liﬁ?itﬁ&.

41

Number and class of shares

11,680,771 ordinary

1,200 ordinary
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SIGNATORIES TO DEBENTURE

EXECUTED AS A DEED by
HERCULES TECHNOLOGIES
CTOPCO LIMITED

acting by

. [Hnnu-&ignen‘ [5'H

Title: Director ]
- Andrew Brito

¥ N "bér:us’igned_w;. 3
Yoo
Namig

Title: Divector

- Stephen Henkenmicier -

' Notice Details
- Addréss: 1300 El Camino Real, Suite 300, Menlo Park, CA 94025

Attention: Ishan Manaktala and Stephen Henkeifgict”

S _{;';'igammf*e_ pdgu: in I)eben’zsmé}
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HERCULES TECHNOLOGIES
BIDCO LIMITED

Ve Doculigned by
L ' . Name S R S PR

Title: Director:
Andrew Brito

e DS o -
Namc -,.._...n.,-;-;u-,_;.-.”:;[" _ ss—p

“Title: Director
Stephen Henkenmeier

Notice Details
*Address: - 1300 El Camino Real, Suite 300, Menlo Park, CA 94023

Altention: Ishan Manaktala and Stephen Henkenmeicr

- [Sigiidiure page fo Debenture]
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" EXECUTED AS A DEED by 3
QUOR GROUP LIMITED )
acting by ' 3

)

“Name

Title: Director

Axidrew Brto

[ﬁﬁ'ﬂﬂﬁiﬁneﬂby: RSt
Namc -,=-'--.‘_-'.-.--,'»-='—Z.--’ w-i.-_ .--_:_ gﬁgﬁgjgggw@ﬁﬁ::--_.._.,-.-w_.n,.,.;..

Title: Director
Stephen Henkenmicier

kE
¥
}.

 Notice Details
‘Address: 1300 EI Camino Real, Suite 300, Menlo Park, CA 94025

Attention: fshan Manaktala and Stephen Henkenmeier

_ _{Q‘é‘ig;fgz’mﬁ*e_ pape o Deberture]



The Security Agent
EXECUTED AS A DEED by
TREE LINE CAPITAL PARTNERS, LLC

acting by its authorised signatory

in the presence of:

Name of Authorised Signatory

N e N

Managing Partner

Title of Authorised Signatory

Notice Details

Address: Tree Line Direct Lending, LP
3 Embarcadero, Suite 2320

San Francisco, CA 94111

Attention: Frank Cupido
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