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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 1482 1313 0002
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a charge dated 16th May 2023 and created by CONDOR UK BIDCO LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 16th May 2023 .

Given at Companies House, Cardiff on 18th May 2023

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



Dated JOMAY 2023

EXECUTION VERSION

DEBENTURE

BETWEEN

(1) THE ENITIES LISTED IN Schedule 1
AS ORIGINAL CHARGORS

(2) SIXTH STREET LENDING PARTNERS
AS AGENT
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THIS DEBENTURE 1s dated EMay 2023 and made between:

(L) THE ENTITIES LISTED IN Schedule 1 (The Original Chargors) (the “Original
Chargors™); and

{2) SIXTH STREET LENDING PARTNERS as trustee for itself and the Secured Parties (the
“Agent”).

BACKGROUND

(A) The Original Chargors are reguired fo enter into this Debenture as a condition of the Credit
Agreement.

(B) The Agent was appointed to act as Agent fo hold the Security constituted by this Debenture on
trust for the Secured Parties pursuant to the Security Trust Deed (as cach such term 18 defined
below).

IT I5 AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Debenture:

“Account” means all accounts and any credit balance from time to time on any account opened
or maintained by any Chargor with any bank, building society, financial institution or other
person (and any replacement account or subdivision or subaceount of that account) including
without limitation those accounts set out in Schedule 6 (dccounts) of this Debenture, in cach
case, together with the debt or debis represented thereby and inchudes all Related Rights.

“Additional Chargor” mecans a company which creates Security {or purports to creaic
Security) over its assets in favour of the Agent by executing a Security Accession Deed.

“Administration Event” means:

(a2} a resolution i passed or an order 18 made for the winding-up, dissolution,
administration or re-organisation of any Chargor or an administrator is appointed to
any Chargor, save where expressly permitted by the terms of the Credit Agreement or
any other Loan Document; or

{b) any person {who is entitled to do so)} gives notice of iis miention fo appoint an
administrator to any Chargor or files such a notice or submits a petition for such an

appointment with the court.

“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks
arc open for general busimess in the State of New York and London.

“Charged Assets” means all of the assets and undertaking of each Chargor, both present and
future, which from time to time are the subject of any Security Interests created (or expressed

or purported to be creafed) by it in favour of the Agent by or pursuant to this Debenture.

“Chargor” means an Original Chargor and an Additional Chargor.
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“Credit Agreement” means the credit agreement governed by the laws of the State of New
York originally dated 24 March 2023 between, amongst others, Raptor Parent Holdco B.V. as
the Parent, Raptor US Buyer II Corp as Borrower Representative, Sixth Street Lending Partners
and Wells Fargo Bank, National Association as Joint Lead Arrangers and Sixth Street Lending
Partners as Agent (as amended from time to time and as most recently amended pursuant to the
amendment agreement dated on or around the date of this Debenture between, amongst others,
Raptor Parent Holdco B.V. as the Parent, the Guarantors (as defined therein) and Sixth Street
Lending Partners as Agent.

“Delegate” means any delegate, agent, attorney or co-trusiee appointed by the Agent.

“Enforcement Event” means the occurrence of an Event of Default which is continuing or an
Administration Event.

“Event of Default” has the meaning given to such ferm in the Credit Agreement.
“Excladed Collateral” has the meaning given to that term in the US Security Agreement.
“Group” means the Parent and its Subsidiaries from time to time.

“Insurance Policy” means any contract or policy of msurance (including life insurance or
agsurance in respect of directors and employees of the relevant Chargor but excluding any
policies in respect of third party liability or public Hability insurance and directors’ and officers’
msurance} in which any Chargor may from time to time have an interest together with all
amounts payable to such Chargor under or in connection with each of those policies, and
includes all Related Rights.

“Intellectual Property” means, in relation to a Chargor:

{a) ali of such Chargor’s patents, trademarks, service marks, designs, business names,
copyrights, database rights, software rights, design rights, domain names, moral rights,
inventions, confidential information, know-how and other intellectual property rights
and interests, whether registered or unregistered; and

(b) the benefit of all applications and rights to use such assets of such Chargor,

meluding the intellectual property specified in Schedule 4 (Inieflectual Froperty) or any
schedule to a Security Accession Deed, and includes ail Related Rights.

“Intra-Group Loan” means any contract, agreement or arrangement (whether in writing or
not) evidencing the terms of any intercompany loan by any Chargor as lender to any other
member of the Group as borrower.

“Investments” means, in relation to a Chargor:

{a) the Shares; and

{b) all other shares, stocks, debentures, bonds, warrants, coupons, options, other securitics
and investments and rights to subscribe for other investments,

in each case whether held directly by, or to the order of, that Chargor or by any trustee, nominee,

fiduciary or clearance system on its behalf, and includes all Related Rights (and including all
rights against any such trustee, nomince, fiduciary or clearance system).

v -



“Loan Documents™ has the meaning given to it in the Credit Agreement.
“Material Real Property” means:

(a) in relation to an Original Chargor, any frechold property Iocated in England and Wales
specified in Schedule 2 (Material Real Properiy) (or in the Schedule to any Mortgage)
in respect of which that Chargor has any right, title or interest and which has a market
or book value of USD 2,000,000 (or its equivalent in any other currency) or more; and

(b m relation to an Additional Chargor, any frechold located property in England and
Wales specified in the schedule to the relevant Security Accession Deed (or in the
Schedule to any Mortgage) in respect of which that Chargor has any right, title or
mterest,

and includes any buildings, fixtures (excluding any tenant fixtures), fttings, fixed plant or
machinery from time to time situated on or forming part of such frechold property, and includes
all Related Rights.

“Morigage” means a supplemental mortgage or charge to be granted by a Chargor in favour of
the Agent substantially in the form set out in Schedule 11 (Form of Supplemental Morigage).

“Permitied Lien™ has the meaning given to it in the Credit Agreement.

“Planning Acts” means all legislation from time to time regulating the development, use, safety
and control of Real Property and highways including but not limited to the Town and Country
Planning Act 1990, the Planning (Listed Buildings and Conservation Arecas) Act 1990, the
Planning (Hazardous Substances) Act 1990, the Planning (Consequential Provisions) Act 1990,
the Local Government, Planning and Land Act 1980, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations made pursuant to any of
the foregoing.

“Plant and Machinery” means, in relation to a Chargor, all present and future plant,
machinery, office equipment, computers, vehicles and other chattels of that Chargor (excluding
any Tor the time being forming part of that Chargor’s stock in trade or work in progress), and
includes all Related Rights.

“Real Property” means, in relation to a Chargor:

(a) any frechold or immovable property (including the frechold property in England and
Wales specified in Schedule 2 (Material Real Property)), and

(b) any buildings, fixtures, fittings (excluding any tenant fixtures), fixed plant or
machinery from time to time situated on or forming part of such frechold property,

in respect of which that Chargor has any right, titie or inferest, and includes all Related Rights.
“Receiver” means a receiver, receiver and manager or, where permitted by law, an
administraive receiver (as the Agent may specify at any time in any relevant appointment) and
that term will inchude any appointee made under a joint or several appointment.

“Related Rights” means, to the extent applicable in relation to any asset:

{a) the net proceeds of sale, transfer, lease or other disposal of any part of all or any part
of that asset;
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(b) all rights under any licence, agreement for sale or agreement for lease in respect of all
or any part of that asset;

c all rights, powers, benefits, claims, confracts, warranties, remedies, Security Interests,
1t rights, p benefits, cl tract t dies, S Interests
guarantecs, indemnities or covenants for title in respect of all or any part of that asset;

(d) any dividend, mferest or other distribution paid or payable;
(e) any moneys and proceeds paid or payable in respect of all or any part of that asset;

¥, any awards or judgments i favour of a Chargor in respect of all or any part of that
asget; and

(g) any other assets deriving from or relating to all or any part of that asset.

“Secured Obligations™ has the meaning given to that term in the US Security Agreement.
“Secured Parties” means each of the Agent, cach member of the Lender Group and the Bank
Product Providers, in each case, party to the Credit Agreement from time fo time and any

Receiver or Delegate.

“Security” means any Security Interest executed, created (or intended to be created), evidenced
or conferred by or pursuant to this Debenture.

“Security Accession Deed” means a deed substantially in the form set out in Schedule 10
(Form of Security Accession Deed).

“Security Interest” mecans any mortgage, charge, assignment, pledge, lien or other security
interest securing any obligations of any person or any other agreement or arrangement having

the effect of conferring security.

“Security Period™ means the period beginning on the date of this Debenture and ending on the
date in which the Secured Obligations have been finally, irrevocably and unconditionally
satisfied to the satistaction of the Agent.

“Security Trust Deed” means the security trust deed, dated on or about the date of this
Debenture governed by the laws of England and Wales and entered into by the Agent and the
Lenders.

“Shares” means, in relation to a Chargor, all of the shares held by that Chargor (or on iis behalf
by a nominee) in any limited liability company incorporated in England and Wales including
those shares specified in Schedule 3 (Shares) or the schedule to any Security Accession Deed.

“Specific Contracts” means, in relation to a Chargor:

(a) any acquisition agreement documenting a Permitted Acquisition governed by the laws
of England and Wales;

(b) the W&I Insurance Policy,
{c) any Intra-Group Loans;

{d) any hedging agreement entered into by that Chargor in connection with the Loan
Documents; and
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1.2

1.3

(e) any other agreement to which that Chargor is a party and which is designated as such
from time to time by that Chargor and the Agent,

and includes all Related Rights.
“Subsidiary” has the meaning given to that term in the Credit Agreement.

“US Security Agreement” means the gnaranty and security agreement governed by the laws
of the State of New York dated 24 March 2023 between the Grantors (as defined therein) and
the Agent.

“W&I Insurance Policy” means the insurance policy with policy number 100060777 issued
on 26 April 2023 by Acquinex in favour of Condor UK Bideo Lid.

Terms defined in other Loan Documents

Unless defined in this Debenture, or the context otherwise reguires, a term defmed in the Credit
Agreement has the same meaning in this Debenture, or any notice given under or in connection
with this Debenture, as if all references i those defined terms to the Credit Agreement were a
reference to this Debenture or that notice.

Construction

{a) Save as otherwise provided in this Debenture, section 1.4 (Construction) of the Credit
Agreement will apply as if mcorporated in this Debenture, or in any notice given under
or in commection with this Debenturs, as if all references in that clause to the Credit
Agreement were a reference to this Debenture or that notice.

{b) References to a Clause or Schedule are to a clause or schedule of this Debenture.

(c) An Event of Default that is “continuing” shall be construed as meaning an Event of
Defanit that has not been waived in writing by the Agent.

(d) If there 1s any conflict or inconsistency between any provision of this Debenture and
any provision of:

(1) the US Secunity Agreement solely with respect to any asset of the Evotic, Inc.,
the US Security Agreement shall prevail; or

(i1) the Scottish Sceurity Documents solely with respect to any agset of a Chargor
located in (or otherwise governed by the laws of) Scotland, the Scottish
Security Docoments shall prevail.

() Notwithstanding anything to the contrary in this Debenture (and without prejudice to
the terms of the Credit Agreement or any other Loan Document in relation to the
requirement for the Agent to enter info documentation in relation to this Debenture
(including giving effect to any releases or re-assignments hercunder)), the terms of this
Debenture shall not operate or be construed so as to prohibit or restrict any transaction,
matter or other step (or the Chargor taking or entering into the same) if not prohibited
by the Loan Documents or where the relevant consent has been obtained and the Agent
shall promptly enter into such documentation and/or take such other action as is
required by the Chargor (acting reasonably) in order to facilifate any such iransaction,
matter or other step, including by way of executing any confirmation, consent to
dealing, releasc or other similar or eguivalent document, provided that any costs and
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1.4

1.6

1.7

18

expenses reasonably and properly incurred by the Agent entering into such
documentation and/or taking such other action at the request of the Chargor pursuant
to this paragraph (d) shall be for the account of the Chargor, in accordance with the
costs and expenses provisions set out in the Loan Document.

Credit Agreement
{a) This Debenture is subject to the terms of the Credit Agreement.

() If there is any conflict or inconsistency between any provision of this Debenture and
any provision of the Credit Agreement, the provision of the Credit Agreement shall
prevail.

Disposition of property

The terms of the Credit Agreement and each other Loan Document and of any side letters
between the Parties mn relation to the Loan Docuoments are incorporated nto this Debenture and
cach other Loan Document to the extent required for any purported disposition of any Real
Property contained in any Loan Document {o be a valid disposition in accordance with Section
2(1) of the Law of Property (Miscellancous Provisions) Act 1989.

Clawback

If the Agent reasonably considers that any amount paid or credifed to any Secured Party is
capabie of being avoided or reduced by virlue of any bankruptey, inselvency, liquidation or
similar laws, the lability of the Chargors under this Debenture and the Security Interests
constituted by those documents will continue and such amount will not be considered to have
been irrevocably paid.

Third Party Rights

(a) Unless expressly provided to the contrary in this Debenture, a person who 1s not a party
has no right under the Contracts (Rights of Third Parties) Act 1999 (the “Third Parties
Aet™) to enforce or to enjoy the benefit of any term of this Debenture.

(b} Notwithstanding any ferm of this Debenture, the consent of any person who is not a
Party is not required {o rescind or vary this Debenture at any time.

(e} Any Receiver or Delegate may, subject to this Clause 1.7 and the Third Parties Act,
rely on any Clause of this Debenture which expressly confers rights on it.

Deed

It is intended that this Debenture takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

COVENANT TO PAY

Each Chargor covenants with the Agent, as security trusiee for the Secured Parties, to pay,
discharge and satisfy the Secured Obligations when they become due for payment and discharge
in accordance with their respective terms.
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3.2

3.3

3.4

FIXED SECURITY
General

Subieet to Clause 3.6 (Fxcluded Collateral) below, all Security created by a Chargor under this
Clause 3 and Clause 4 (Floating charge) is:

{(a} granted in favour of the Agent as security trustee for the Secured Parties;

(b continuing sccurity for the payment, discharge and performance of the Secured
Obligations (regardless of any intermediate payment};

() subject to any Permitted Lien, granted with full title guarantee in accordance with the
Law of Property (Miscellaneous Provisions) Act 1994 (but no covenant shall be
mplied by such grant which is disapplied under Clause 13.1 (Umplied covenanis for
tirleyy, and

(d) granted in respect of all the right, title and interest (if any), present and future, of that
Chargor in and to the relevant Charged Asset.

Legal mortgage

Subject to Clause 3.6 (Exciuded Collateral) below, cach Chargor charges by way of first legal
mortgage the Material Real Property.

Assignment by way of Security

{a) Subiect to Clause 3.6 (Exciuded Collateral) below, each Chargor assigns and agrees to
assign absolutely (to the extent not validly and effectively charged by way of first legal
mortgage pursuant to Clause 3.2 (Legal mortgage)) and to the fullest extent assignable
or capable of assignment without infringing any contractual provision restricting the
same:

(i) the Insurance Policies; and
{ii) gach Specific Contract.

(b) Each Chargor shall remain labie to perform all its obligations under the assets
described in paragraph (a) above.

(c) Notwithstanding the other terms of this Clause 3.3, prior to the occurrence of an
Enforcement Event, cach Chargor may, subject to the other terms of the Loan
Documents, continue to exercise all and any of its rights under and in connection with
the Specific Contracts and the Insurance Policies.

Fixzed charges

Subject to Clause 3.6 (Excluded Collateral) below, each Chargor (to the extent not validly and
effectively charged by way of first legal mortgage pursuant to Clause 3.2 (Legal mortgage) or
assigned pursuant to Clause 3.3 (Assignment by way of Securitv)) charges by way of {irst fixed
charge:

{a} the Material Real Property,

{b) the Accounts;
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3.6

41

4.2

(c) its book and other debts and monetary claims owing to it and any proceeds of those
debts and claims and all Related Rights;

(d) the Intellectual Property:;

{c) the Plant and Machmery,

(£ any goodwill and rights and claims in relation to 1is uncalled share capital;

{g) the Investments; and

(h) cach of the assets which are specified in Clause 3.3 (4ssignment by way of Security).

Fixed security

Clause 3.2 (Legal mortgage), Clause 3.3 (4ssignment by way of Security) and Clause 3.4 (Fixed
charges) shall be construed as creating a separate and distinet mortgage, fixed charge or security
agsignment over each relevant asset within any particular class of asseis specified in this
Debenture. Any failure to create effective fixed security (for whatever reason) over an asset
shall not affect the fixed nature of the security on any other asset, whether within the same class
of assets or not.

Excluded Collateral

Other than the Security created or expressed fo be created pursuant to Clavse 4.1 (Floating
charge) or unless otherwise expressly agreed in writing between the relevant Chargor and the
Agent, the Excluded Collateral shall be excluded from the Security created by Clause 3.2 (Legal
mortgage), Clause 3.3 (Assignment by way of Securitvy and Clause 3.4 (Fived charges) and
from the operation of any further assurance provision contained herein. For the avoidance of
doubt, none of the covenants or representations and warrantics herein or in any other Loan
Document shall be deemed to apply fo any property constituting Excluded Collateral.

FLOATING CHARGE
Floating charge

(a} Each Chargor charges by way of first floating charge all its present and futire assets
and undertaking other than any assets effectively charged by way of legal mortgage or
fixed charge or assigned under Clauses 3.2 (Lagal morigage), 3.3 (Assignment by way
of Security) or 3.4 (Fixed charges) respectively.

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by paragraph (a) above.

(c) The floating charge contained in paragraph (a) above shall extend to all assets of each
Chargor located in (or otherwise governed by the laws of) Scotland.

Conversion of floating charge to fixed Security
(a} The Agent may at any time by nofice to the relevant Chargor convert the floating charge
constituted under Clause 4.1 (Floating charge) with immediate effect into a fixed

charge as regards any asset which is the subject of the floating charge or which is
specified in the notice if:

- 10 -
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{i) this Debenture is enforceable in accordance with Clause 15 (When Security
becomes enforceable), or

(11) the Agent reasonably considers that any of the Charged Assets is or may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal
process; or

(1)  the Agent reasonably considers that if is necessary or prudent in order to protect
the priority of the Security constituted by the floating charge.

(b) In addition, without prejudice to any rule of law which may have a similar effect, the
floating charge constitnted under Clause 4.1 (Floating charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all
Charged Assets which are subject to the floatmg charge if:

(i) a Chargor creates (or attempts or takes any steps to create) any Security Interest
over any Charged Asset (save as expressly permitied under the Credit
Agreement),

(1) a Chargor disposes (or attempts or takes any steps to dispose) of all or any of

the Charged Assets (save as expressly permitted under the Credit Agreement),
(i)  any person levies (or attempfs or takes any steps to levy) any distress,
attachment, scquestration execution or other process agamnst any Charged
Asset (which 1s not discharged within three Business Days); or
{(iv} an Administration Event occurs,
RESTRICTIONS ON DEALING

Restrictions on dealings

No Chargor may:

(a) create or allow to exist any Security Interest over all or any part of the Charged Assets;
ot
{b) either in a single transaction or in a series of transactions and whether related or not

and whether voluntarily or involuntarily sell, transfer, licence, lease or otherwise
dispose of all or any part of its assets or enter into any other preferential arrangement
having a similar effect,

unless expressly permitted under the Credit Agreement or with the prior written consent of the
Agent.

Rights of the Chargors

Subject at all times to the terms of the Loan Documents and this Debenture, until the occurrence
of an Enforcement Event {or such later date as provided by this Debenture), each Chargor shall
continue to have the sole right (1) to deal with, operate and transact business in relation to any
Charged Assets (including making any disposal of or in relation thereto) and all contractual
counterparties in respect thereof, and (11) to amend, waive, terminate or allow to lapse (including
agresing fo surrender or terminate any lease) any rights, benetits and/or obligations in respect
of such Charged Assets, in each case, in the ordinary course of business and, in each case,
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without reference to any Secured Party, other than to the extent agreed to be restricted pursuant
to the Loan Documents or this Debenture.

MATERIAL REAL PROPERTY

Acquisitions

If a Chargor acquires any Material Keal Property after the date of this Debenture it shail:
(a) prompily notity the Agent;

(b prompily on request by the Agent and at the reasonable cost of that Chargor, execute
and deliver to the Agent a Mortgage in favour of the Agent,

() if the title to that frechold property 1s registered at the Land Registry or required to be
so registered, give the Land Registry written notice of this Security and any Mortgage;
and

(d) if applicable, ensure that this Security and any Mortgage s correctly noted i the
Register of Title against that title at the Land Registry.

Compliance with regulations, etc.
Fach Chargor shall at all times:

(a) observe and perform (and use all reasonable endeavours to ensure the observance and
performance by any other person or persons at any time occupying or using all and any
part of the Material Real Property of) the Planning Acts, building regulations and all
restrictions, conditions and stipulations for the time being affecting all or any part of
the Material Real Property or the mode or use or enjoyment of the same; and

(b) preserve and renew when desirable or necessary all Authorisations and rights relating
to the Material Real Property.

Dieposit of title deeds

Each Chargor shail:

(a) as soon as reasonably practicable following the request of the Agent after the date of
this Debenture, deposit with the Agent (or provide a solicitor’s undertaling to hold in

favour of the Agent) all deeds, certificates and other documents (if any) constifuting or
evidencing title fo any Material Real Property; and

(b} deposit with the Agent (or provide a solicitor’s undertaking to hold n favour of the
Agent) at any time thereafter any further such deeds, certificates and other documents,
promptly upon coming into possession of any of those items.

Application to the Land Registry
Each Chargor hereby consents to an application in the following {or substantially similar) terms

being made to the Land Registrv to enter a restriction in the proprietorship register of any
registered land at any time forming part of the Material Real Property:
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7.1

7.2

7.3

7.4

7.5

“No disposition of the registered estate by the proprietor of the registered estate is fo be
registered without a written consent signed by the proprietor for the fime being of the charge
dated [e ] in favour of [e] (as Agent) referred fo in the charges register or their conveyancer.”
INVESTMENTS
Changes to rights

No Chargor may (except to the extent permitted by the Credit Agreement) take or allow the
taking of any action on ifs behalf which may result in further Shares being issued.

Calls

(a) Each Chargor shall pay all calls and other payments due and payable in respect of any
of its Investments (other than such calls or payments which it is disputing in good faith).

(b) If a Chargor fails to do so, the Agent may pay those calls or other pavments on behalf
of that Chargor. That Chargor shall within five Business Days of demand, reimburse
the Agent for any such payment made by the Agent under this Clause 7.2 and, pending
remmbursement, that pavment will constitute part of the Secured Obligations.

Other obligations in respect of Investments

No Secured Party will be required in any manner to:

(a) perform or fulfil anv obligation of a Chargor;

{b) make any payment;

(c) make any enquiry as to the nature or sufficiency of any pavment recetved by it or a
Chargor; or

(d) present or file any claim or take any other action to collect or enforce the payment of

any amount,
in respect of any Investment.
Dividends

(a} At any time prior to an Enforcement Event, each Chargor shall be entitled to receive
and retain all dividends, interest and other monies arising from the Investments.

(b) At any time after an Enforcement Event, each Chargor shall hold any amounts or other
benefits received by way of dividends, interest and other monies arising from the
Investments on trust for the Secured Parfies and pay the same to the Agent on the date
of that Chargor’s receipt of same or as the Agent may direct.

Voting rights

(a) At any time prior to an Enforcement Event, each Chargor shall be entitled to exercise
(or direct the exercise of) the voting and other rights and powers aftached to the
Investments provided that such Chargor may only exercise such rights or powers (or
otherwise permit or agree to any variation of the rights attaching o or conferred by all
or any part of the Investments) if:
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7.6

(b)

(c)

(1) that does not cause an Event of Default to occur,

(1) that does not matenally adversely affect the validity or enforceability of the
Security Interest created (or purported to be created) by this Debenture; and

(iii)  the exercise of, or the failure to exercise, those rights and powers would not
have a material and adverse effect on the ability of the Agent to realise this
Security.

At any time after an Enforcement Event, the Agent (or any Receiver or Delegate) may,
at its discretion, (in the name of the relevant Chargor or otherwise and without any
further consent or anthority from such Chargor):

(1) exercise (or refrain from exercising) any voting rights in respect of the
Investments;
(i1) apply all dividends, interest and other monies arising from the Investments in

accordance with Clause 19 (Application of moniesy,

(i) transfer the Investments into the name of the Agent or such nominee(s) of the
Agent as it shall require; and

{iv) exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Investments, including the
right, in relation io any company whose shares or other securities are included
in the Investments, to concur or participate in:

(A}  the reconstruction, amalgamation, sale or other disposal of such
company or any of ifs asseis or undertaking {including the exchange,

conversion or reissue of any shares or securitics as a consequence
thereof),

(B) the release, modification or variation of any rights or liabilities
attaching to such shares or sccurities; and

(C) the exercise, renunciation or assignment of any right to subscribe for
any shares or securitics, in cach case in the manner and on the terms
the Agent thinks fit, and the proceeds of any such action shall form
part of the Investments.

If the exercise of rights by the Agent under paragraph (b} of this Clanse gives rise to a
notifiable acquisition under section 6 of the National Security and Investment Act 2021
(the “NSIA™), the Agent shall not exercise those rights until it has received the
necessary approvals under section 13(2) of the NSIA, and the exercise of those rights
will not breach the terms of a final order, if any, made under section 26(3) of the NSIA.
For the avoidance of doubt, this sub-paragraph {c} is for the benefit of the Agent only
and the Agent shall be entitled to exercise rights under sub-paragraph (b) above without
obtaining any approvals under the NSIA, if it determines that it is not necessary of
advisable to obtain the same.

Delivery of share certificates and registers

Each Chargor shall:
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7.7

81

{a)

(b)

as soon as reasonable practicable upon the date of this Debenture (and in any event,
within ten Business Days of the Debentore or such later date as may be agreed by the
Agent (acting reasonably) {other than in respect of the share certificate(s) and stock
transfer form(s) relating to the shares in Evotix Holdings Limited which shall be
delivercd as soon as reasonably practicable following the date of receipt of the stamped
stock transfer form(s) from HMRC) (or, as applicable, within ten Business Days of the
date of any Security Accession Deed or, if later, within ten Business Days of the
acquisition of or subscription for any other Investments or, in each case, such later date
as may be agreed by the Agent (acting reasonably)) deposit with the Agent {(or procure
the deposit of) all certificates or other documents to title to the Investments and stock
transfer forms (executed and undated by it or on its behalf); and

promptly following the acquisition, subscription, accrual, offer or issue of any stocks,
shares, warrants or other securities in respect of or derived from the Investments, notify
the Agent of that occurrence and procure the delivery to the Agent of all certificates or
other documents of title representing such items and such stock transfer forms or other
nstruments of transfer {executed and undated by it or on its behaif} in respect thereof
as the Agent may request.

Investments: PSC

(a)

(b)

Each Chargor represents and warrants to the Agent on the date of this Debenture that:

(1) it has complied with any notice it has received from any member of the Group
pursuant to Part 21A of the Companies Act 2006 (including any timeframe
specified in such notice) in respect of which it holds Shares; and

(i1) it has not issued any warning notice or restriction notice under Schedule 1B of
the Companies Act 2006 and no circumsiances exist which entitle such
Chargor to issue any such notice.

Fach Chargors shall:

(1) within the relevant timeframe, comply with any warning notice or restriction
notice it receives pursuant to Part 21A of the Companies Act 2006 from a

company whose shares are the subject of the Transaction Security; and

(ii) promptly provide the Agent with a copy of that notice.

INTELLECTUAL PROPERTY

Registration of Intelleciual Property

The Agent may, upon written request to the relevant Chargor, require such Chargor to register
the Security created by this Debenture over its Intellectual Property which is governed by
English law with the United Kingdom Intellectual Property Office as soon as reasonably
practicable following such request (and in any event within 30 days of the Chargor receiving
such writien request from the Agent).

DESCRIPTION OF PROPERTY

To the best of each Chargor’s knowledge and belief, cach Chargor represents and warrants that
the information contained in each of the schedules to this Debenture is accurate, complete and
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JLIA

1¢.1

19.2

10.3

correct as at the date of this Debenture or, as applicable, the date of any Security Accession
Deed pursuant to which it becomes a party to this Debenture.

ACCOUNTS

Book debis and receipts

Each Chargor shall get in and realise its:

(a)
(b)

(c)

securities to the extent held by way of temporary investment;,

book and other debts and other moneys owed to it {other than owed by members of the
Group); and

royaltics, fees and income of any nature owed to i,

in the ordinary course of its business and, following an Enforcement Hvent:

(i) pay such monies into such account as the Agent may designate; and

{i1) not enter into a single transaction or series of transactions to sell, factor,
discount or otherwise dispose of all part of its receivables.

Withdrawals

(a)

(b)

Prior to the cccwrrence of an Enforcement Event, the Chargor may recetve, withdraw,
transfer any moneys (including interest) standing to the credit of an Account or
otherwisc deal with, operate and fransact business, or otherwise exercise all and any
rights in respect of any Account in its sole and absolute discretion (including opening
and cloging the Accounts or allowing the Accounts to become dormant} or transfer any
credit balance from time to time on any Account and shall be entitled to deal with such
Account without reference to, or any requirement for the consent or authority of or any
requirement for any notice to, any other person, in each case) in any manner not
prohibited by the Loan Documents and, in each case, in the ordinary course of business
until notified by the Agent to the contrary, which notice may only be given by the Agent
following the occurrence of an Enforcement FEvent.

Following the occurrence of an Enforcement Event, the Agent may (subject to the
payment of any claims having priority to this Secunty and subject o the Credit
Agreement) withdraw, transfer or set-off amounts standing to the credit of any Account
to satisfy the Secured Obligations.

Notice of Security

Each Chargor will:

(a)

as scon as reasonably practicable upon the date of this Debenture {and in any event,
within ten Business Days or such later date as may be agreed by the Agent (acting
reasonably}) (or, as applicable, within ten Business Days of the date of any Security
Accession Deed or, if later, within ten Business Days following the establishment of
any new Account or, in each case, such later date as may be agreed by the Agent (acting
reasonably)), give notice to the relevant bank, building society, financial nstitution or
other person of the charge constituted under this Debenture (or Security Accession
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11.

11.1

112

(b)

Deed, as applicable) in respect of each Account, such notice being in the form set out
in Part 1 of Schedule 7 (Form of Accounts Netice), and

use all reasonable endeavours to procure that the relevant bank, building society,
financial institution or other person delivers an acknowledgement of receipt of such
notice to the Agent substantially in the form set out in Part 2 of Schedule 7 (#orm of
ccounts Noticey within 20 Business Davs of the date of this Debenture (or, as
applicable, the date of any Security Accession Deed or, if later, upon establishing the
relevant new Account). If the relevant Chargor has used its reasonable endeavours but
has not been able to obtain acknowledgment or acceptance, its obligation to obtain
acknowledgment will cease on the expiry of that 20 Business Day period.

INSURANCES

Rights

After the occurrence of an Enforcement Event:

(a)

(b)

{c)

the Agent may exercise (without any further consent or authority on the part of any
Chargor and irrespective of any direction given by any Chargor) any of the nghts of
any Chargor in connection with any amounts payable to it under any of its Insurance
Policies;

cach Chargor shall take such steps (at its own cost) as the Agent may require to enforce
those rights; this includes initiating and pursuing legal or arbitration proceedings in the
name of that Chargor; and

gach Chargor shall hold any payment received by it under any of its Insurance Policies
(excluding proceeds of any third party liability insurances paid to the Chargor to meet
third party claims) on trust for the Agent.

Notice of Security

Each Chargor will:

(a)

(b)

as soon as reasonably practicable upon the date of this Debenture (and in any cvent,
within ten Business Days or such later date as may be agreed by the Agent (Acting
reasonably)) (or, as applicable, within ten Business Days of the date of any Security
Accession Deed or, if later, within ten Business Days following the establishment of
any new Insurance Policy or, in each case, such later date as may be agreed by the
Agent (acting reasonably)) give notice to each insurer party to each of the Insurance
Policies of the assignment constituted by this Debenture (or Security Accession Deed,
as applicable} in respect of cach Insurance Policy, such notice being substantially m
the form set out in Part 1 of Schedule 8 ({nsurance Policies), and

use reasonable endeavours to procure that ecach such msurer delivers an
acknowledgement of receipt of such notice to the Agent substantially in the form set
out in Part 2 of Schedule 8 (/nsurance FPolicies) within 20 Business Days of the date of
this Debenture (or, as applicable, the date of any Securnity Accession Deed or, if later,
upon establishing the relevant new Insurance Policy). If the relevant Chargor has used
its rcasonable endeavours but has not been able fo obfain acknowledgment or
acceptance, its obligation to obtain acknowledgment will cease on the expiry of that 20
Business Day period.
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12.

12.1

13.

13.1

13.2

SPECIFIC CONTRACTS

Notice of Security

(a)

(b)

Each Chargor will:

(1) subject to paragraph (b) below. as soon as reasonably practicable upon the date
of this Debenture (and in any event, within five Business Days) (or, as
applicable, within five Business Days of the date of any Security Accession
Deed or, if later, within five Business Days of the entering into or designation
of any other Specific Contract), give notice to the relevant counterparty to each
Specific Contract of the assignment constituted under this Debenture (or
Security Accession Deed, as applicable) in respect of each Specific Contract,
such notice being substantially in the form set out in Part 1 of Schedule 9
(Specific Contracts) or in such other form as may be specified by the Agent
(acting reasonably}; and

(ii) use reasonable endeavours to procure that the relevant counterparty delivers an
acknowledgement of receipt of such notice to the Agent substantially in the
form set out in Part 2 of Schedule 9 (Specific Contracts) or in such other form
as may be specified by the Agent within 20 Business Days of the date of this
Debenture (or, as applicable, the date of any Security Accession Deed or, if
later, the date of entering into or designating the relevant Specific Contract). If
the relevant Chargor has used its reasonable endeavours but has not been able
to obtain acknowledgment or acceptance, its obligation to obtain
acknowledgment will cease on the expiry of that 20 Business Day period.

Each Chargor is deemed to have given (and acknowledged) such notice of assignment
in respect of any Intra-Group Loans outstanding on the date of this Debenture where
the creditors and debtors under such loans are both Chargors.

PROVISIONS AS TO SECURITY

Implied covenants for title

(@)

(b)

The covenants set out in Sections 3(1), 3(2), 4(1){b) and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fixed Security) or
4 (Floating charge).

It shall be implied in respect of Clauses 3 (Fixed Security) and 4 (Floating charge) that
a Chargor is disposing of the Charged Assets free from all charges and encumbrances
{whether monetary or not) and from all other rights exercisable by third parties
{including liabilities imposed and rights conferred by or under any enactment}, save for
any Permitted Lien.

Further Loans

(@)

(b)

Subject to the terms of the Credit Agreement, each Lender is under an obligation to
make further Loans to the Chargors, and that obligation will be deemed to be
incorporated in this Security as if set out in this Security.

Each Chargor consents to an application being made to the Land Registry to enter
notice of the obligation to make further L.oans on the Charges Register of any registered
land forming part of the Charged Assets.
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14,

14.1

14.2

15,

151

152

FURTHER ASSURANCE

Further assurance

{(a) The covepant sct cut in Section 2(1)b) of the Law of Property (Miscellanecus
Provisions) Act 1994 shall extend to include the obligations set out in paragraph (b)

below.

{(b) Subject to the terms of the Loan Documents, each Chargor shall promptly, at its own
cost and subject to receipt of anv necessary consenis and receipt of any necessary
consents, do all such acts or execute all such documents (inchuding assignments,
transfers, mortgages, charges, notarisations, registrations, notices and instructions on
terms equivalent or simifar to those set out in this Debenture) as the Agent may
reasonably specify (and in such form as the Agent may reasonably require) in favour
of the Agent or its nominee(s):

()

(1)

(iii)

to perfect the Security created or mtended to be created in respect of the
Charged Assets (which may include the execution by such Chargor of a
mortgage, charge, assignment or other Security Interest over all or any of the
assets constituting, or intended to constitute, Charged Assets) or for the
exercise of any the rights, powers and remedies of the Agent, any Receiver or
the Secured Parties provided by or pursuant to this Securify or by law;

to confer on the Agent {or the Secured Parties) security over any property, assct
or undertaking of such Chargor located in any jurisdiction cutside England and
Wales equivalent or similar to the security intended to be conferred by or
pursuant to this Debenture; and/or

after the Sccurity has become enforceable, to facilitate the realisation of the
Charged Assets.

Necessary Action

Subject to the terms of the Loan Documents, each Chargor shall take all such action as 18
available to it (including making all filings and registrations) as may be necessary or as may
reasonably be requested by the Agent for the purpose of the creation, perfection, protection or
maintenance of any Security, in each case in a manner which is consistent with the remaining
provisions of this Debenture and, in the case of any document required to be created under this
Clause 14.2, containing provisions corresponding to, and which are on terms no more onerous
than, the Credit Agreement or this Debenture.

WHEN SECURITY BECOMES ENFORCEABLE

Timing

This Security will become immmediately enforceable any time:

{a) after the occurrence of an Enforcement Hvent; or
() if a Chargor requests that the Agent exercises any of its powers under this Debenture.
Enforcement
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16,

161

16.2

163

16.4

After this Security has become enforceable, the Agent may in its absolute discretion enforce all
or any part of this Sccurity in any manner it sees fit or as may be directed by the relevant
Secured Parties in accordance with terms of the Credit Agreement and this Debenture.

ENFORCEMENT OF SECURITY
General

(a) The power of sale or other disposal conferred on the Agent and on any Receiver by this
Security shall operate as a variation and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1925 (and the Secured Obligations shall be
deemed to be due and payable for that purpose) and such power shall arise on execution
of this Debenture (or Security Accession Deed or Mortgage, as the case may be) (but
shall only be exercisable following an Enforcement Event).

(b) Any restriction imposed by law on the power of sale (including under section 103 of
the Law of Property Act 1923) or the right of a mortgagee to consolidated mortgages
(including under section 93 of the Law of Property Act 1925) does not apply to this
Security.

(c) Any powers of leasing conferred on the Agent by law are extended so as to authorise
the Agent to lease, malke agreements for leases, aceept surrenders or leases and grant
options as the Agent may think fit and without the need to comply with any restrictions
conferred by law (including under section 99 or 100 of the Law of Property Act 1925).

No liability as mortgagee in possession

None of the Agent, any Receiver nor a nominee of either of them will be liable, by reason of
entering into possession of a Charged Asset:

(a) to account as mortgagee in possession or for any loss on realisation; or

(b) for any default or omission for which a mortgagee in possession might be liabie,
except in the case of gross negligence or wilful defauli on ifs part.

Privileges

Each Receiver, the Agent or a nomince of a Receiver of the Agent 1s entitied to all the rights,
powers, privileges and immunities conferred by law (including the Law of Property Act 1925)
on mortgagees and receivers duly appointed under any law (including the Law of Property Act
1925).

Protection of third parties

No person (including a purchaser) dealing with the Agent or a Receiver or its or his agents will
be concerned to enquire:

{a) whether the Secured Obligations have become pavable;

(b) whether any power which the Agent or a Receiver is purporting to exercise has become
exercisable or is being properly exercised; or

(c) how any money paid to the Agent or to that Recetver is to be applied.
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16.5

16.6

16.7

17.

171

Redemption of prior mortgages

(a) At any time after this Security has become enforceable. the Agent may:
(i) redeem any prior Security Interest against any Charged Asset; and/or
(i) procure the transfer of that Security Inferest to itself or its nominee; and/or

(it}  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on cach Chargor.

(b Each Chargor shall pay to the Agent, on the date of demand of same, the costs and
expenses incurred by the Agent in connection with any such redemption and/or transfer,
meluding the payment of any principal or interest.

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2) Regulations
2003 apply to a Charged Asset, the Agent shall have the right (following an Enforcement Event
and without giving notice) to appropriate all or any part of that Charged Asset in or towards the
payment or discharge of the Secured Obligations. For this purpose, a commercially reasonable
method of valuing a Charged Asset shall be:

{a} m the case of cash on account in an Account, the amount standing to the credit of that
Account, together with any acerued interest, at the time of appropriation; and

(b) in the case of any Investments or any other asset, their market value determined by the
Agent by reference to a public index, independent valuation or by such other process
ag the Agent may sclect.

Effect of Moratorium

The Agent shall not be entitfed to exercise ifs righis under Clause 15.2 (Enforcement) or
Clause 4.2 (Conversion of floating charge to fixed Securitv) where the right arises as a result of
an Event of Defanit occurring solely due fo any person obtaining or taking steps o obtain a
moratoriom pursuant to Schedule Al of the Insolvency Act 1986.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and removal

After this Security has become enforceable (or if requested by a Chargor) the Agent may by
deed or otherwise {acting through an avthorised officer of the Agent), without prior notice:

(a) appoint one or more persons to be a Receiver of the whole or any part of the Charged
Assets;

(b) appoint two or more Receivers of separate parts of the Charged Assets;

{c} remove (so far as it is lawfully able) any Receiver so appointed,
{d) appoint another person(s) as an additional or replacement Receiver(s), or
(e) appoint one or more persons to be an administrator of the Chargor(s).
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17.2

17.3

18.

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 17.1 (Appointment and removal)
shall be:

{(a) entitled to act individually or togsther with any other person appointed or substituted
as Receiver;

(b) for all purposes deemed to be the agent of the Chargor(s) which shall be solely
responsible for his acts, defaults and habihties and for the payment of his remuneration
and no Receiver shall at any time act as agent for the Agent; and

(c) entitled to remuneration for his services at a rate to be fixed by the Agent from time to
time (without being limited to the maximum rate specified by the Law of Property Act
1925).

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other powers
of appointment of the Agent under the Law of Property Act 1923 (as extended by this Security)
or otherwise and such powers shall remain exercisable from time to time by the Agent in respect
of any part of the Charged Assets.

POWERS OF RECEIVERS

Every Recetver appointed in connection with this Debenture shall (subject to any restrictions
m the instrument appointing him but notwithstanding any winding-up or dissolution of the
relevant Chargor) have and be entitled to exercise, in relation to the Charged Assets, and as
varied and extended by the provisions of this Security (in the name of or on behalf of the
relevant Chargor or in his own name and, in cach case, at the cost of the relevant Chargor):

(a) all the powers conferred by the Law of Property Act 1925 on morigagors and on
mortgagees in possession and on receivers appointed under that Act;

(b) all the powers of an administrative receiver set out in Schedule 1 fo the Insolvency Act
1986 (whether or not the Receiver is an administrative receiver),

(c) all the powers and rights of an absolute owner and power to do or omit to do anything
which the relevant Chargor itself could do or omii to do; and

(d) the power to do all things (including bringing or defending proceedings in the name or
on behalf of the relevant Chargor) which seem o the Receiver to be mcidentsl or
conducive to:

(i) any of the functions, powers, authorities or discretions conferred on or vested
in him;
(11) the exercise of any rights, powers and remedies of the Agent provided by or

pursuant to this Security or by law (including realisation of ail or any part of
the assets in respect of which that Recerver was appomted); or

(i)  bringing ic his hands any assets of the relevant Chargor forming part of, or
which when got in would be, Charged Assets.
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19,

20.

2.1

20.2

21.

211

21.2

APPLICATION OF MONIES

All moneys received or recovered by the Agent or any Receiver pursuant to this Security or the
powers conferred by it shall (subject to the claims of any person having prior rights thereto and
by way of variation of the provisions of the Law of Property Act 1923) be applied in accordance
with the Credit Agreement.

PROTECTION OF PURCHASERS
Consideration

The receipt of the Agent or any Receiver shall be conclusive discharge to a purchaser and, in
making any sale or disposal of any of the Charged Assets or making any acquisition, the Agent

or any Receiver may do so for such consideration, in such manner and on such terms as it thinks
fit.

Protection of purchasers

No purchaser or other person dealing with the Agent or any Receiver shall be bound to inquire
whether the right of the Agent or such Receiver to exercise any of its powers has arisen or
become exercisable or be concerned with any propriety or validity on the part of the Agent or
such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

Subject to Clause 21.2 (Hxercise of power of attorney) below and until the Secured Obligations
are discharged in full to the satisfaction of the Agent, each Chargor by way of security
revocably appoints the Agent and any Receiver severally to be its attorney and in its name, on
its behalf and as its act and deed to execute, deliver and perfect all other documents and do all
things which the attorney may consider to be reguired or desirable for:

(a) carrying out any obligation imposed on such Chargor by this Security or any other
agreement binding on such Chargor to which the Agent is party (including the
execcution and delivery of any deeds, charges, assignments or other security and any
transfers of the Charged Assets and perfecting the security created or mntended to be
created in respect of the Charged Assets) and which such Chargor has been requested
m writing by the Agent to do, but has failed to do within five Business Days of such
request; and

(b) enabling the Agent and any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant o this Security or by
law (including, afier this Security has become enforceable in accordance with
Clause 15 (When Security becomes enforceable), the exercise of any right of a legal or
beneficial owner of the Charged Asscts).

¥xercise of power of atforney

The Agent and any Receiver may only exercise the power of atforney granted pursuant to
Clause 21.1 (Appointment and powers ) following:

(a) the cceurrence of an Enforcement Event; or
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21.3

22,

221

222

223

224

225

22.6

(b) the failure by a Chargor to comply with any undertaking or obligation under this
Debenture within ten Business Days of being notified of that failure by the Agent.

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any
attornev in the exercise or purported exercise of all or any of his powers save in relation to any
breach by the Agent of the provisions of Clause 21.2 (Exercise of power of attorney).

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Security shall remain in full force and effect as a confinuing security for the
Secured Obligations unless and until discharged by the Agent.

(b) No part of the Security will be considered satisfied or discharged by an infermediaic
payment, discharge or satisfaction of the whole or any part of the Secured Obligations.

Cumulative rights

The Security shall be cumulative, in addition to and independent of every other Security Interest
which the Agent or any Secured Party may at any time hold for the Secured Obligations or any
other obligations or any rights, powers and remedies provided by law. No prior Security Interest
held by the Agent (whether in its capacity as trustee or otherwise) or any of the other Fmance
Parties over the whole or any part of the Charged Assets shall merge into the Security.

No prejudice

The Security created pursnant to this Debenture shall not be prejudiced by any unenforceability
or invalidity of any other agreement or document or by any time or indulgence granted to any
Chargor or any other person, or the Agent (whether in its capacity as trustee or otherwise) or
any of the other Finance Parties or by any variation of the terms of the trust upon which the
Agent holds the Security or by any other thing which might otherwise prejudice that Security.

Remedies and waivers

No failure on the part of the Agent to exercise, or any delay on ifs part in exercising, any rights,
powers and remedies of the Agent provided by or pursuant fo this Security, shall operate as a
waiver of those rights, powers and remedies, nor shall any single or partial exercise of any such
rights, powers and remedies preclude any further or other exercise of that or anvy other rights,
powers and remedies.

Partial invalidity

If. at any time, any provision of this Security is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions of this Security nor of such provision under the laws of any other
jurisdiction shall in any way be affected or impaired thereby and, if any part of the security
mtended to be created by or pursuant to this Securify 1s invalid, unenforceable or ineffective
for any reason, that shall not affect or impair any other part of the Security created hereunder.

Waiver of defences
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22.7

22.8

22.9

The obligations of, and the Security created by, each Chargor under this Security will not be
affected by any act, omission, matier or thing which, but for this Clause 22.6, would reduce,
release or prejudice any of its obligations under, or the Sceurity created by, this Security and
whether or not known to such Chargor or any Secured Party including:

(a) any time, waiver or consent granted to, or composition with, any Loan Party or other
person;
(b) the release of any other Loan Party or any other person under the terms of any

composition or arrangement with any creditor or any Loan Party;

{c) the taking, variation, compromise, exchange, rencwal or release of, or refusal or neglect
to pertect, take up or enforce, any rights against, or Securify over assets of, any Loan
Party or other person or any non-presentment or non-observance of any formality or
other requirement in respect of any nstruments or any failure to realise the full value
of any Security;

(d) any incapacity or lack of powers, authority or legal personality of or dissclution or
change in the members or status of, any Loan Party or any other person;

(e) any amendment, novation, supplement, extension (whether of maturity or otherwise)
or restatement (in cach case however fundamental and of whatsocver nature, and
whether or not more onerous) or replacement of a Loan Document or any other
document or security or of the Secured Obligations;

() any unenforceability, illegality or invalidity of any obligation of any person under any
Loan Document or any other document or security or of the Secured Obligations; and

(2) any insolvency or similar proceedings.

Immediate recourse

Fach Chargor waives any right it may have of first requiring a Secured Party (or any trustee or
Agent on its behalf) to proceed against or enforce any other rights or Security or claim payment
from any other person before claiming from such Chargor under this Security. This waiver
applies irrespective of any law or any provision of this Debenture to the contrary.

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may have by
reason of performance by it of its obligations under this Security:

(a) to be indemnified by an Loan Party,

(b) to claim any contribution from any guarantor of any Loan Party’s obligations under
this Security; and/or

() to take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of anv right of the Finance Parties under this Security or of any other guarantee or

Security taken pursuant to, or in connection with, this Security by any Secured Party.

Release of Chargors’ right of contribution
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22.1¢

23.

24,

25,

If any Chargor ceases to be a Chargor in accordance with the terms of the Loan Documents for
the purpose of any sale or other disposal of that Chargor:

(a) that Chargor will be released by each other Chargor from any liability whatsoever to
make a contribuiion to any other Guarantor arising by reascen of the performance by
any other Chargor of its obligations under the Loan Documents; and

(b) cach other Chargor will waive any rights it may have by reason of the performance of
its obligations under the Loan Documents to take the benefit (in whole or in part and
whether by way of subrogation or otherwise) of any night of any Secured Party or of
any other security taken under, or in connection with, any Loan Document where the
rights or security are granted by or in relation to the assets of the retiring Chargor.

Collateral Security

Where any Security Interest mitially takes effect as a collateral or further Security Interest to
another Security Interest intended to be constituted under this Secunty or which otherwise
secures all or any part of the Secured Obligations to which a Chargor is a party then, despite
any receipt, release or discharge endorsed on or given in respect of or under the second
mentioned Security Interest, the first mentioned Security Interest will operate as an independent
Security Interest.

PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step being taken fo exercise any powers or
remedies conferred by any prior ranking Security Interest against any of the Charged
Assets or in case of exercise by the Agent or any Recever of any power of sale under
this Security, the Agent may redeem such prior Security Interest or procure the transfer
thereof to itself.

(b) The Agent may seifle and agree the accounts of the prior Security Interest and any
accounts so settled and passed will be conclusive and binding on the Chargors.

() All principal momnics, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargors to the Agent on demand together
with accrued interest thereen as well as before judgment at the rate from time to time
applicable to unpaid sums specified in the Credit Agreement from the time or respective
times of the same having been paid or incurred until payment thercof (as well as after
ag before judgment).

SUBSEQUENT SECURITY INTERESTS

If the Agent or any of the other Finance Partics at any time receives or 1s decmed fo have
received notice of any subsequent Security Interest, assignment or transfer affecting the
Charged Assets or any part of the Charged Assets which is prohibited by the terms of any Loan
Document, all payments thereafier by or on behalf of any Chargor to the Agent will {in the
absence of any express contrary appropriation by the Chargor) be treated as having been
credited to a new account of such Chargor and not as having been applicd in reduction of the
Secured Obligations at the time that notice was received.

RELEASE

Upon the date the Security Period elapses, the Agent shall, or shall procure that its appointees
will, at the request and reasonable cost of the Chargors:
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26,

27,

28,

29,

{a) release the Charged Assets from this Deed; and

(b re-assign the Charged Asscts that have been assigned to the Agent under this Deed to
the relevant Chargors.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Agent under this Securnity {(including the
proceeds of any conversion of currency) may in the discretion of the Agent be credited to any
mferest bearing suspense or impersonal accouni(s) maintained with a financial institution
(including itself) for so long as it may think fit (the interest being credited to the relevant
account) pending their application from time to time at the Agent’s discretion, in or towards the
discharge of any of the Secured Obligations.

NOTICES

Any communication under this Security shall be made and given in accordance with the terms
of section 11 (Notices) of the Credit Agreement.

COUNTERFARTS

This Debenture may be executed in any nmumber of counterparts and all of those counterparts
taken fogether shall be deemed to constitute one and the same instrament.

GOVERNING LAW AND JURISDICTION

{a} This Debentore and any non-contractual obligations arising out of or in connection with
it are governed by and construed in accordance with Enghish law.

(b The couris of England have exclusive jurisdiction to seitle any dispute arising out of or
in connection with this Debenture (including a dispute regarding the existence, validity
or termmation of this Debenture or any non-contractual obligations arising out of or in
any way relating to this Debenture) (a “Dispute™).

(c) The parties to this Debenture agree that the courts of England are the most appropriate
and convenient courts to settle the Disputes and accordingly no party will argue to the
contrary.

THIS DEBENTURE has been executed as, and is intended to take effect as, a deed by the Original
Chargors and is delivered and has been signed by the Agent on the date written on the first page of this

Debenture.
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SCHEDULE 1
THE ORIGINAL CHARGORS

Name Jurisdiction Registered No.
SAIZ60 Limited Fngland and Wales (02583952
Condor UK Bideo Ltd Fngland and Wales 14821313
Evotix Holdings Limited England and Wales 07784576
StoryShare Holdings Limited England and Wales 11746637
StoryShare Platform Limited England and Wales 08216131
Evotrg Limited Scotland SC164270
Bvotix Inc. The State of Delaware, the 6754860

United States of America




SCHEDULE 2
MATERIAL REAL PROPERTY

DETAILS OF MATERIAL REAL PROPERTY
Part 1
Registered Land

{Frechold property (if any) in England and Wales of which the relevant Chargor is registered as the
proprictor at the Land Registry)

None as at the date of this Debenture.
Part 2
Unregistered Land

(Frechold property (if any) in England and Wales title to which is not registered at the Land Registry
of which the relevant Chargor 18 the owner)

The frechold property known as and comprised in the following title deed(s) or other
document(s) of title:

None ag at the date of this Debenture,
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SCHEDULE 3

SHARES
Chargor Name of company in Class of Number of Percentage of
which shares are held | shares held shares held shares in issue
Condor UK Bidco Evotix Holdings Ordinary, 98,614 Ordmary, 10¢
Tid Limited A Ordinary, 49828 A
B Ordinary, | Ordinary, 5,536 B
C Ordinary, | Ordinary, 2,029 C
D Preferved, | Ordinary, 34,4538
H Preferred, | D Preferred, 547,
G Preferred, E Prefarred,
671,379F
Preferred,
35,335 G
Preferred
Evotix Holdings StoryShare Holdings Ordinary, | 720,870 Ordinary, 100
Limited Limited A Preferred, 300,000 A
Al Preferred,
Preferred. B 260,870 Al
Preferred, Preferred,
C Preferred, 340,000 B
Deferred Preferred, 1 C
and Growth | Preferred, 56,750
Deferred and
22,692 Growth
StoryShare StoryShare Platform Ordinary 800,000 80 (100% of all
Holdings Limited Limited voting and
dividend
rights)
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SCHEDULE 4
INTELLECTUAL PROPERTY

Registered trademark
Chargor | Registered | Jurisdiction | Type Trademark Trademark Classes | Renewal
Owner MNumber Date

Evotix [SHE New Design 1130047 9,42, 118 Mar
Limited Software Zzaland 45 2029

Limited]'
Fwvotix Fvotix UK Design UKO00003384216 | 9,42, |18 Mar
Limited Limated 45 2029
Hvotix Hvotix Us Design 6791845 9,42, 122 Jan
Limited Limited 45 2029
Evotix Fvotix Australia Word | EVOTIX 2318682 9,42, |9 Feb
Limited Limited 45 2032
Hvoiix Fvotix New Word | EVOTIX 1699129 9,42, | N/A
Limited Limited Zealand (pending 45

application)
Evotix Evotix s Word | EVOTIX 79/356564 9,42, | N/A
Limited Limited {pending 45
application)

Evotix Evotix UK Word | EVOTIX UK00003384200 | 9,42, | 18 Mar
Limited Limited 45 2026
Evotix Evotix WO Word | EVOTIX 1699129 9,42, 19 Feb
Limited Limited 45 20372
Evotix [SHE Australia Design 2037317 9,42, | 16 Sep
Limited Software 45 2029

Limited]
Hvotix [SHE New Design 1130052 9,42, 118 Mar
Limted Software Zealand 45 2029

Limited]
Evotix Evotix UK Design UKO0003384220 ¢ 9,42, | 18 Mar
Limited Limited 45 2026
Evotix [SHE Australia Word | SHE 1703740 42 7 Jal
Limited Software 2025

Limited]

' Filings of the name change from SHE Software Limited to Evotix Limited have been made for the Australian
and New Zealand marks and the relevant Chargor is awaiting confirmation.
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Evotix [SHE New Word | SHE 1130043 9,42, 1 18 Mar
Limited Software Zealand 45 2026
Limited]
Evotix Evotix UK Word | SHE UK00003384220 1 9,42, | 18 Mar
Limited Limited 45 2026
StoryShare | StoryShare | UK Word | STORYSHARE UKO00003244321 1 9,38, |18  Jul
Platform Platform 42,45 | 2027
Limited Limited
StoryShare | StoryShare | WO Word | STORYSHARE 1519101 9,38, |26 il
Platform Platform 42, 45 | 2029
Limited Limited
Domain names
Chargor Registered Registrar Domain Name Status Renewal
Owner Date
Evotix Evotix Amazon 27learn.com Active | 2Dec 2023
Holdings Holdings Registrar, Inc.
Limited Limited
Evotix 2Tpartners Gandi SAS | 27partners.com Active 10 Oct 2023
Holdings
Limited
Fvotix Evotix Gandi SAS | evotix.conz Active | 17 Apr 2023
Holdings Holdings
Limited Limited
Evotix Evotix Gandi SAS | evotix.co.uk Active 9 Aug 2023
Holdings Holdings
Limited Limied
Evotix Evotix Amazon evotix.com Active | 28 Aug 2023
Holdings Holdings Registrar, Inc.
Limited Limited
Evotix She Software Domaim evotix.com.au Active
Holdings Pty Ltd Directors Pty
Limited Lid trading as
Instra
Evotix Evotix Amazon evotix.net Active S Aug 2023
Holdings Holdings Registrar, Inc.
Limited Limited
Evotix Evotix Amazon evolix.org Active 9 Aug 2023
Holdings Holdings Registrar, Inc.
Limited Limited
Evotix Evotix Amazon getstoryshare.com Active 28 Jul 2023
Holdings Holdings Registrar, Inc.
Limited Limited
BEvotix Evotix Amazon sheacademy.com Active | 28 Sep 2023
Holdings Holdings Registrar, Inc.
Limited Limited
Evotix Evotix Gandi SAS | sheassure.co.uk Active | 21 Sep 2023
Holdings Holdings
Limited Limited
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Evotix Evotix Amazon sheassure.com Active 7 Sep 2023
Holdings Holdings Registrar, Inc.

Limited Limited

Evotix Evotix Amazon sheassure.net Active | 21 Sep 2023
Holdings Holdings Registrar, Inc.

Limited Limited

Evotix Evotix Amazon she-development.net Active 10 Jun 2024
Holdings Holdings Registrar, Inc.

Limited Limited

Evotix Fvotix Amazon she-experimental.net Active | 21 May 2024
Holdings Holdings Registrar, Inc.

Limited Limited

Evotix Evotix Gandi SAS | shesoft.couk Active | 10 Nov 2023
Holdings Holdings

Limited Limited

Evotix Evotix Amazon shesoft.com Active | 10 Nov 2023
Holdings Holdings Registrar, Inc.

Limited Limited

Evotix Evotix Gandi SAS | shesoft.uk Active 18 Oct 2023
Holdings Holdings

Limited Limited

Evotix Evotix Gandi SAS | shesoftware.co.uk Active | 10 Nov 2023
Holdings Holdings

Limited Limited

Fvotix Evotix Amazon shesoftware.com Active | 10 Nov 2024
Holdings Holdings Registrar, Inc.

Limited Limited

Evotix She Software Domam shesoftware.com.au Active
Holdings Pty Ltd Directors Pty

Limited Lid trading as

Instra

Evotix She Software | Gandi SAS | shesoftware.info Active 5 Aug 2023
Holdings Lid

Limited

Evotix Evotix Amazon shesoftware.net Active 5 Aug 2023
Holdings Holdings Registrar, Inc.

Limited Limited

Evotix Fvotix Amazon shesoftware.org Active 5 Aug 2023
Holdings Holdings Registrar, Inc.

Limited Limited

Evotix SHE Gandi SAS | shesoftware.partners Active | 28 Oct 2023
Holdings Software Ltd

Limited

Evotix Evotix Gandi SAS | shesoftware.uk Active 13 Oct 2023
Holdings Holdings

Limited Limited

Hvotix 2 Tpartners Gandi SAS | storyshare.ce Active 19 Jul 2023
Holdings

Limited

Evotix 27Tpartners Gandi SAS | storyshare.cloud Active 1 Oct 2023
Holdings

Limited
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Evotix
Holdings
Tamited

27partners

Gandi SAS

storyshare.education

Active

19 Jul 2023

Evotix
Holdings
Limited

27partners

(andi SAS

storvshare.healthcare

Active

19 Jul 2023

Evotix
Holdings
Limited

2 7Tpartners

Gandi SAS

storyshare.legal

Active

19 Jul 2023

Fvotix
Holdings
Limited

27partners

Gandi SAS

storyshare.solutions

Active

28 Jul 2023

Evotix
Holdings
Limited

2 Tpartners

Gandi SAS

storyshare.technology

Active

19 Jul 2023

Evotix
Holdings
TLimited

Evotix
Holdings
Limited

Amazon
Registrar, Inc.

storyshareplatform.com

Active

21 Nov 2023
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SCHEDULE 5
INSURANCE POLICIES

Chargor Intsurer Policy Number Type of Risk Insured
Evetplc Hioldmgs Hiscox _ Combined Commercial

Limited
Evotix Holdings MPR Underwriting . .

Limited 14d - Commercial Crime
Evotix Holdings :

Limitcd AlG _ Business Travel
SAI360 Limited Zurich Insurance Ple _ Employe;%mhhty-
SAI360 Limited Hamilton Insurance _ CvberTech E&O

Company (. ’
SAI360 Limited Markel International _ Cvber/Tech &0
Insurance Company -yber
SAI360 Limited Berkley Insurance General Liability
Company ™ g
SAI360 Limited Federal Insurance -

Company

Crime/EPL
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SCHEDULE 6
ACCOUNTS

1 1cé)411.(“va“1’luy Baﬁk,
Finsbury Sguare, London

EC2A 1BR
Evotix Holdings | Silicon Valley Bank, 14-18
Limited Finsbury Square, London
EC2A 1BR

Bvotix Limited Silicon Valley Bank, 14-18
Finsbury  Square, London
EC2A IBR

Rarclays Bank plc
1 Churchill Place
London E14 5HP
United Kmgdom

SAI360 Limited
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SCHEDULE 7
FORM OF ACCOUNTS NOTICE

Part 1
Notice of Becurity over Accounts
To: [/nsert name and address of bank/building society/financial institution]
Date: [e]
Dear Sirs

We give you notice that, by a debenture dated [e] (the “Debenture’™), the companies identified in the
schedule to this notice (the “Customers™) have charged to [insert name of Agent] (the “Agent”) as
trustee for the Secured Parties any accounts and ali monies (inchuding interest) from time to time
standing to the credit of those accounis identified in the schedule to this notice (the “Charged
Accounts”) and to all interest (if anv) accruing thereon.

Subject to the provisions of this notice, we turther notify vou that (i) you may continue to deal with us
in relation to the Charged Accounts unti] you receive written notice from the Agent specifying that the
Debenture has become enforceable, and (11) you are anthorised to disclose mformation in relation to the
Charged Accounts to the Agent on request.

If the security constituted by the Debenture becomes enforceable, the Agent may notify you of such
gvent (an “Enforcement Notice™).

We irrevocably mstruct and authorise you:

(a) following receipt of an Enforcement Notice, to hold all monies from time to time
standing to the credit of the Charged Accounts to the order of the Agent and to pay all
or any part of those monies to the Agent (or as it may direct) promptly; and

(b to disclose to the Agent (without any reference to or further authority from us and
without any inquiry by vou as to the justification for such disclosure) such information
relating to the Customers or the Charged Accounts which the Agent may from time to
time request you to disclose to 1t.

This letter is governed by and will be construed in accordance with the laws of England.

Pleage confirm vour agreement to the above by signing the enclosed acknowledgement of this notice
and returning to the Agent (at [insert name & address of Agent]) with a copy to us.

Yours faithfully

UUnsert name of the charging company
[For and on behaif of [e]
as agent for and on behalf of all of the Customers|



Schedule

Customer

Account Number

Sort Code

[e]

le]

[e]
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Part 2
Acknowledgement of Security by Account Bank

To: [/nsert name of Ageni]
as Agent

Date: [e]

Dear Sirs

We confirm receipt from [insert name of charging company] (the “Chargor™) of a notice dated [e] of
a charge upon the ferms of a debenture dated [ @] (the “Debenture’™) of all monies {inciuding interest)
from time to time standing to the credit of the Charged Accounts specified in the notice. Terms defined
m such notice shall have the same meaning i this acknowledgement (the “Notice™).

We agree to act in accordance with the provisions of the Notice.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or conschdation of
accounts, security in respect of any Charged Account and similar rights (however described) (other than
the rights that arise in the ordinary course of business in operating the Charged Account in accordance
with the account mandate) which we may have now or in the future in respect of any Charged Account
or the balance therson to the extent that such rights relate to amounts owed to us by any Customer.

We confirm that we have not received notice of the mterest of any third party in any Charged Account.

This letter is to be governed by and will be construed in accordance with the laws of England.

Yours faithfully

[{nsert name of account bank|
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SCHEDULE 8
INSURANCE POLICIES

Part i
Notice of Assignment of Insurance Policies
To: [{nsert name and address of insurer]
Date: [e]
Dear Sirg

We give you notice that, by a debenture dated [o] (the “Diebenture™}, we charged by way of assignment
to {insert name of Agent] {the “Agent™) (as trustee for the Secured Parties) all our right, interests and
benefits in, to and under the [describe Insurance Policy] with policy number [insert policy mumber|
cffected by us or whomsoever (including all monies pavable thereunder, proceeds of all claims, awards
and judgments) and all other insurances entered info supplemental to or in replacement of such policy
of insurance {the “Policy™).

We will remain liable to perform all our obligations under the Policy and the Agent is under no
obligation of any kind whaiscever under the Policy nor under any liability whatsoever m the event of
any failure by us to perform our obligations under the Policy.

We further notify vou that (i) you may continue to deal with us in relation to the Policy until you receive
writien notice from the Agent specifying that the Debenture has become enforceable, and (11) vou are

authorised to disclose information in relation to the Policy to the Agent on request.

If the security constituted by the Debenture becomes enforceable, the Agent mav notify vou of such
event (an “Enforcement Notice™).

Please note that immediately following vour receipt of an Enforcement Notice:

1. all remedies provided for under the Policy or available at law or in equity are cxercisable by
the Agent;
2. all rights to compel performance of the Policy are exercisable by the Agent;

3. all rights, interests and benefits whaisoever acoruing fo or for the benefit of us arising under the
Policy belong to the Agent;

4. all amounts payable by vou in relation to the Policy shall be payable directly to (or at the
direction of) the Agent; and

5. you are authorised to disclose information in relation to the Policy to the Agent.
This Ietter may only be revoked with the prior written consent of the Agent.
This letter is governed by and will be construed in accordance with the laws of England.

Please confirm your agreement to the above by signing the enclosed acknowledgement and returning it
to the Agent (at [insert name & address of Agent]) with a copy to us.

Yours faithfully
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[nsert name of charging company|

-471 -



Part 2
Acknowledgement of Assignment by Insurer

To: [/nsert name of Agent]

as Agent
Date: [e]
Dear Sirs

We confirm receipt from [insert name of charging company] (the “Chargor™) of a notice dated [e] of
a charge by way of assignment upon the terms of a debenture dated [@] (the *“Debenture™) to [insert
name of Agent] (the “Agent’™) {as trustee for the Secured Parties) of all the Chargor’s right, interest and
benefit in, to and vnder the Policy (as specified in that notice) to which we are a party (the “Notice™).

We confirm that:
1. we have not received notice of’
(a) any assignment or charge of or over any of the rights, interests and benefits specified

m the Notiee; or

(b the interest of any third party in any of the rights, inferests and benefits specificd i the

Notice;
2. we acknowledge the terms of the Notice and will act in accordance with its provisions;
3. we have noted the interests of the Agent on the Policy;
4. we will notify the Agent of any claim paid out by us under the Policy; and
5. no breach or default on the part of the Chargor of any of the terms of such Policy will be deemed

to have occurred unless we have given notice of such breach to the Agent specifying how to
make good such breach.

We unconditionally and irrevocably waive all rights of set-off, counter-claim and similar rights
(however described) which we may have now or in the future to the extent that such rights relate to
amounts owed to us by the Chargor.

This letter 1s governed by and wili be construed in accordance with the laws of England.

Yours faithfolly

[nsurer]
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SCHEDULE 9
SPECIFIC CONTRACTS

Part 1
Notice of Assignment of Specific Contracts
To: [/nsert name of Counterparty/ies|
Date: [e]
Decar Sirs,

We give you notice that, by a debenture dated [e] (the “Diebenture™), we charged by way of assignment
to {insert name of Agent] (the “Agent”) (as trustes for the Secured Parties) all our right, interests and
benefits in, to and under the [describe Specific Contract] (including all monies pavable thereunder) (the
“Contract™).

We will remain liable to perform all our obligations under the Contract and the Agent is under no
obligation of any kind whatsoever under the Contract nor under any liability whatsoever in the event of

any failure by us to perform our obligations under the Contract.

We further notify you that (1) you may continue to deal with us in relation to the Contract until you
receive written notice from the Agent specifying that the Debenture has become enforceable, and {11}
vou are authorised to disclose mformation in relation to the Contract to the Agent on request.

[We hereby request that you note the Agent as sole loss payee on the Contract.]?

If the security constituied by the Debenture becomes enforceable, the Agent may notify vou of such
gvent {an “Enforcement Notice™).

Please note that immediately following vour receipt of an Enforcement Notice:

1. all remedies provided for under the Confract or available at law or in equity are exercisable by
the Agent,
2. all rights to compe! performance of the Contract are exercisable by the Agent;

a2

all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under the
Contract belong to the Agent;

4, all amounts payable by vou in relation fo the Contract shall be payable directly to (or at the
direction of) the Agent; and

5. you are authorised to disclose information in relation to the Contract to the Agent.
This letter may only be revoked with the prior writfen consent of the Agent.

This letter 15 governed by and will be construed in accordance with the laws of England.

? Applies in respect of the W&T Insurance Policy only.
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Please confirm vour agreement to the above by signing the enclosed acknowledgement and returning it
to the Agent (at [insert name & address of Agent]) with a copy to us.

Yours faithfully

[fnsert name of charging company]
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Part 2
Acknowledgement of Assignment by Counterparty

To: [/nsert name of Agent]

as Agent
Date: [e]
Dear Sirs

We confirm receipt from [@] (the “Charger™) of a notice dated [e] of a charge by way of assignment
upon the terms of a debenture dated [@] (the “Debenture”) to [insert name of Agent| (the “Agent™) (as
trustee for the Secured Parties) of all the Chargor’s right, inferest and benefit in, to and vnder the
Contract (as specified in that notice) to which we are a party (the “Netice”).

We confirm that we have not received notice of:

(a) any assignment or charge of or over any of the rights, interests and benefits specified
m the Notiee; or

(b) the interest of any third party in any of the rights, interests and benefits specificd mn the
Notice.

We confirm that we acknowledge the terms of the Notice and will act in accordance with its provisions.
We unconditionally and irrevocably waive all rights of set-off, counter-claim and similar rights
(however described) which we may have now or in the future fo the extent that such rights relate to
amounts owed to us by the Chargor.

This letter is governed by and will be construed in accordance with the laws of England.

Yours faithtolly

[/nsert name of counterparty]
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SCHEDULE 10
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is dated [e] and is made between:

(D [®] (registered in England and Wales with registered number | ®] and with its registered address
at [ @) (the “Additional Chargor™); and

() [®] as security trustee for itself and the other Secured Parties (the ““Agent™).

WHEREAS

(A) This Security Accession Deed is supplemental to a debenture dated [ @] between, among others,
the Original Chargors (as defined therein) and the Agent (the “Debenture™) and the Additional
Chargor mtends to accede to the Debenture as a Chargor.

(B) The Additional Chargor is required to enter info this Security Accession Deed as a condition of

the Loan Documents,

IT IS5 AGREET} as follows:

1.

1.1

1.2

21

2.2

DEFINITIONS AND INTERPRETATION
Definitions

Save to the extent otherwise defined in this Security Accession Deed, terms defined in the
Debenture have the same meaning when used in this Security Accession Deed.

Interpretation

Clauses 1.2 (Terms defined in other Loan Documenis), 1.3 (Construction), 1.4 (Credit
Agreement), 1.5 (Disposition of property), 1.6 (Clawback), 1.7 (Third Farty Righis),
1.8 (Deed) and 3.6 (Excluded Collateral) of the Debenture are incorporated in this Security
Accession Deed as if they were set out in full in this Security Accession Deed, but so that
references in those Clauses to “this Debenture” shall be construed as reference to this Security
Accession Deed.

ACCESSION OF ACCEDING CHARGOR
Accession

The Additional Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all the terms of the Debenture (including to make
the representations and warranties and comply with the undertakings sef out therein) as if 1t had
originally been a party to it.

Covenant to pay
Subject to any limitations on its hability specified in the Loan Dlocuments, the Additional
Chargor covenants with the Agent, as security trustee for the Secured Partics, to pay, discharge

and satisfy the Secured Obligations when they become due for payment and discharge in
accordance with their respective terms.
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31

3.3

3.4

FIXED SECURITY?

General

Subieet to Clanse 3.6 (Excluded Collateral) of the Debenture, all Security created by the
Additional Chargor under this Clause 3 and Clause 4 (Floating Charge) is:

(a)
(b)

(©)

{d)

granted in favour of the Agent as security trustee for the Secured Parties;

continuing security for the pavment, discharge and performance of the Secured
Obligations (regardless of any intermediate payment);

subject to any Permitied Lien, granted with full title guarantee in accordance with the
Law of Property (Miscellaneous Provisions) Act 1994 (but no covenant shall be
mplicd by such grant which is disapplied under Clause 13.1 (Umplied covenanis for
title) of the Debenture); and

granted in respect of all the right, title and mterest (if any), present and future, of the
Additional Chargor in and to the relevant Charged Asset.

Legal mortgage

Subject to Clause 3.6 (Excluded Collateral) of the Debenture, the Additional Chargor charges
by way of first legal mortgage, the Material Real Property (including the Real Property
spectfied in Schedule 2 (Material Real Property) to this Security Accession Deed).

Assignment by way of Security

{2)

(b)

{c)

The Additional Chargor assigns and agrees to assign absolutely with (to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 3.2
(Legal mortgage)) and to the fullest extent assignable or capable of assignment without
mfiringing any contractual provision restricting the same:

(i) the Insurance Policies; and
(ii) gach Specific Contract.

The Additional Chargor shall remain liable to perform all its obligations under the
assets described in paragraph (a) above.

Notwithstanding the other terms of this Clause 3.3, prior to the occurrence of an
Enforcement Event, the Additional Chargor may, subject to the other terms of the Loan
Documents, continue to exercise all and any of its rights under and in connection with
the Specific Contracts and the Insurance Policies.

Fixed charges

Subject to Clause 3.6 (Excluded Collateraly of the Debenture, the Additional Chargor (to the
extent not validly and effectively charged by way of first legal mortgage pursuant to Clause 3.2

3

This Clause should track any changes made to the corresponding provisions of the main body of the
debenturs.
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3.5

3.6

4.1

4.2

(Legal mortgage) or assigned pursuant to Clause 3.3 (Assignment by way of Security)) charges
by way of first fixed charge:

(a) the Material Real Property,
(b) the Accounts;

() its book and other debts and mongctary claims owing to it and any proceeds of those
debts and claims and all Related Rights;

(d) the Intelicctual Property;

(e} the Plant and Machinery,

(H any goodwill and rights and claims in relation to ifs uncalled share capital;

(2) the Investments; and

(h) cach of the assets which are specified in Clause 3.3 (4dssignment by way of Security).
Fixed security

Subject to Clause 3.6 (Excluded Collateraly of the Debenture, Clanse 3.2 (Legal mortgage) and
Clause 3.3 (Assignment by way of Security) shall be construed as creating a separate and distinct
mortgage, fixed charge or security assignment over cach relevant asset within any particular
class of assets specified in this Security Accession Deed. Any failure to create effective fixed
secority (for whatever reason) over an asset shall not affect the fixed nature of the security on
any other asset, whether within the same class of assets or not.

Excluded Collateral

Other than the Security created or expressed fo be created pursuant to Clawse 4.1 (Floating
charge) or unless otherwise expressly agreed in writing between the relevant Additional
Chargor and the Agent, the Excluded Collateral shall be excluded from the Security created by
Clause 3.2 (Legal mortgage), Clause 3.3 (Assignment by way of Security) and Clause 3.4 (Fived
charges) and from the operation of any further assurance provision contained herein. For the
avoidance of doubt, none of the covenants or representations and warranties herein or in any
other Loan Document shall be deemed to apply to any property constituting Excluded
Collateral.

FLOATING CHARGE

Fleating charge

(a) The Additional Chargor charges by way of first floating charge all of its present and
future assets and undertaking other than assets effectively charged by way of legal
mortgage or fixed charge or assigned under Clauses 3.2 (Legal morigage),
3.3 (Assigmment by way of Security) or 3.4 (Fixed charges) respectively.

{b) The floating charge created by paragraph (a) above is a qualifying floating charge and
paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to such floating
charge.

Conversion of floating charge to fixed Security
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6.1

{a)

(b)

The Agent may at any time by notice to the Additional Chargor convert the floating
charge constituted under Clause 4.1 (Floating charge) with immediate effect into a
fixed charge as regards any asset which is the subject of the floating charge and which
is specified in the notice if:

{i) this Security Accession Deed is enforceable in accordance with Clause 15
(When Security becomes enforceable) of the Debenture;

(i1} the Agent reasonably considers that any of the Charged Assets is or may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal
process; or

(iii}  the Agent reasonably considers that it is necessary or prudent in order to protect
the priority of the Security constituted by the floating charge created by Clause
4.1 (Floating charge).

In addition, without prejudice to any rule of law which may have a similar effect, the
floating charge constituted under Clause 4.1 (Floating charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all
Charged Assets which are subject to the floating charge if:

(1) the Additional Chargor creates (or attempts or takes any steps o create) any
Security over any Charged Asset (save as expressly permitted under the Credit
Agreement),

(i1) the Additional Chargor disposes (or attempts or takes any steps to dispose) of
all or any of its Charged Asset (save as expressly permitied under the Credit
Agreement};, or

(iii)  any person levies (or attempts or takes any steps to levy) any distress,
attachment, sequestration, cxecution or other process against any Charged

Asset (which 1s not discharged within five Business Days); or

(1) an Administration Event ocours.

Consent of existing charging companies

Fach Chargor to the terms of this Security Accession Deed and agrees that its execution will in
no way prejudice or affect any Security granted by any Chargor by or under the Debenture {or
any other Security Accession Deed or Mortgage).

Security power of attorney

Appointment and powers

Subject to Clause 6.2 (Exercise of power of attorney), below, the Additional Chargor by way
of security irrevocably appoints the Agent and any Receiver severally to be its attorney and in
its name, on its behalf and as its act and deed to execute, deliver and perfect all other documents
and do all things which the attorney may consider to be required or desirable for:

{a)

carrying out any obligation imposed on the Additional Chargor by this Security
Accession Deed or any other agreement binding on the Additional Chargor to which
the Agent is party (inclading the execution and delivery of any deeds, charges,
assignments or other security and any transfers of the Charged Assets and perfecting
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6.2

the security created or intended to be created in respect of the Charged Assets) and
which the Additional Chargor has been requested in writing by the Agent to do, buthas
failed to deo within five Business Days of such request; and

{b) enabling the Agent and any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuvant to this Security
Accession Deed or by law (including, afier the Debenture has become enforceable in
accordance with Clause 15 (When Security becomes enforceable) of the Debenture, the
exercise of any right of a legal or beneficial owner of the Charged Assets}).

Fxercise of power of atiorney

The Agent and any Receiver may only exercise the power of attorney granted pursuant to
Clause 6.1 (Appointment and powers) Tollowing:

{a) the occurrence of an Enforcement Event;, or

(b) the fatlure by a Chargor to comply with any undertaking or obligation under this
Security Accession Deed within ten Business Days of being notified of that failure by
the Agent.

Counter parts

This Security Accession Deed may be executed in any number of counterparts and this has the

same cffect as if the signatures on the counterparts were on a single copy of this Security

Accession Deed.

Governing law and jurisdiction

Clause 29 (Governing low and jurisdiction) of the Debenture shall be incorporated in this

Security Accession Deed as if set out here m full but so that references to the Debenture shall
be construed as references to this Security Accession Deed.

THIS SECURITY ACCESSION DEED has been executed as, and is intended to take effect as, a deed
by the Additional Chargor and is delivered and has been signed by the Agent on the date written on the
first page of this Security Accession Deed.
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Schedule 1
Material Real Property

Schedule 2
Shares

Schedule 3
Intellectual Property

Schedule 4
Insurance Policies

Schedule 5
Accounts
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SIGNATURES TO THE SECURITY ACCESSION DEED

Additional Chargor

EXECUTED AS A DEED by )

o] LIMITED )

acting by d e e

Witness signature:
WItness name:
Witness address:

Agent

by )

fe] LIMITED )

acting by P

3 [Authorised signatory]
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SCHEDULE 11
FORM OF SUPPLEMENTAL MORTGAGE

THIS MORTGAGEK is dated | ®] and is made between:

(D [e] (registered in England and Wales with registered number [ ®] and with its registered address
at [@]) (the “Mortgagor™); and

() I®] as security trustee for itself and the other Secured Parties (the “Agent™).
WHEREAS

(A) This Mortgage is supplemental to a debenture date {®] between, among others, the Original
Chargors {(as defined therein) and the Agent (the “Debenture™).

(B) [The Mortgagor has acquired [insert details of Material Real Property] on or about the date of
this Mortgage and intends to grant a legal mortgage in respect of such Material Real Property.

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

Save to the extent otherwise defined in this Mortgage, teoms defined in the Debenture have the
same meaning when used in this Mortgage.

1.2 Interpretation
Clauses 1.2 (Terms defined in other Loan Documents), 1.3 {Construction), 1.4 (Credit
Agreement), 1.5 (Disposition of property), 1.6 (Clawback), 1.7 (Third Party Rights) and 1.8
(Deed) of the Debenture are incorporated in this Mortgage as if they were set out in full in this
Mortgage, but so that references in those clauses to “this Debenture” shall be construed as
reference to this Mortgage.

1.3 Incorporation of provisions

Clauses 15 (When Security becomes enforceable) to 27 (Notices) of the Debenture are
incorporated into this Mortgage as if expressly set out herein, mutatis nuitandis.

2. COVENANT TO PAY
The Mortgagor covenants with the Agent, as security trustee for the Secured Parties, o pay,
discharge and satisfy the Secured Obligations when they become due for payment and discharge
m accordance with their respective terms.

3. FIXED SECURITY

3.1 General
All Security created by the Mortgagor under this Clause 3 is:

(a) granted in favour of the Agent as Agent for the Secured Parties;
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3.2

(b) continuing security for the pavment, discharge and performance of the Secured
Obligations (regardless of any intermediate payment};

(c) granted with full tifle guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (but subject to any Permitted Lien); and

(d) granted in respect of all the right, title and inferest (if any), present and future, of the
Mortgagor in and to the relevant Charged Asget.

Legal morigage

The Mortgagor charges by way of first legal mortgage the Material Real Property (specified in
Schedule 1 (Material Real Properiv) to this Mortgage).

CONSENT OF EXISTING CHARGING COMPANIES

Each Chargor to the terms of this Mortgage and agrees that its execution will n no way
prejudice or affect any Securify granted by any Chargor by or under the Debenture (or any other
Mortgage or Mortgage).

COUNTERPARTS

This Mortgage may be execcuted 1n any mumber of counterparts and this has the same effect as
if the signatures on the counterparts were on a single copy of this Mortgage.

GOVERNING LAW AND JURISDICTION

Clause 29 (Governing law and jurisdiction) of the Debenture shall be incorporated in this
Mortgage as if set out here in full but so that references o the Debenture shall be construed as
references to this Mortgage.

THIS MORTGAGE has been executed as, and is intended fo take effect as, a deed by the Mortgagor
and is delivered and has been signed by the Agent on the date writien on the first page of this Deed
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Schedule 1

Material Real Property

Mortgagor

Address/description of land

Title No.

]

L

L
]




SIGNATURES TO THE MORTGAGE

Mortgagor
EXECUTED AS ADEED by }
le] LIMITED )
acting by )
}  Director
WINEss signature: e
WINess namMe. e
Witness address:
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Agent

by )

[e] LIMITED )

acting by )
}  Name
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Original Chargors
EXECUTED AS A DEED by

SALIGH LIMITED
acting by

Witness signature:
Witness name:

Witness address:

EXECUTED AS A DEED by
CONDOR UK BIDCO LTD
acting by

Witness signature:
Witness name:

Wiiness address:

EXECUTED AS A DEED by
EVOTIX HOLDINGS LIMITED
acting by

Witness signature:
Witness name:

Witness address:

EXECUTION PAGE

) -

EDouadd DG

...........................................

) E.R.M. Didier
Director

BGE LT BT

)

g Epouaab PDVEL
)

}

; QWUAM» DIDRL
) E.RM. Didier

D|rictor l

Condor — Debenture — Signature page



EXECUTED AS A DEED by
STORYSHARE HOLDINGS LIMITED
acting by

Witness signature:
Witness name:

Withess address:

EXECUTED AS A DEED by
STORYSHARE PLATFORM LIMITED
acting by

Witness signature:
Witness name:

Witness address:

EXECUTED AS A DEED BY
EVOTIX LIMITED
acting by

Witness signature:
Witness name:

Witness address:

S e S S’

RS i

St e’ e

E.R.M. Didier

Diiectar -

OB B ALUVES

Erevfin’e BAREA ...
E.R.M. Didier
Director

“‘_

PALEEUTHR AL

...................................... b

E.R.M. Didier
Director

Condor — Debenture - Signatiire page



EXECUTED AS A DEED BY
EVOTIX INC.
acting by

Witness signature:
Witness name:

Witness address:

rnmsaaa s

)
}  E.R.M. Didier
Treasurer

baacEATA DU

Condor — Deberture — Signature page



Agent

EXECUTED AS ADEED )

by )

SIXTH STREET LENDING } ...

PARTNERS }  Name: Robert (Bo) Stanley
acting by Title: Vice President

Condor — Debenture — Signature page
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