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Company name: De Poel UK Limited
Company number: 04766716
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Received for Electronic Filing: 22/09/2016

Details of Charge

Date of creation: 19/09/2016
Charge code: 0476 6716 0003
Persons entitled: TOSCAFUND GP LIMITED

Brief description: THE INTELLECTUAL PROPERTY REGISTERED AS TRADEMARKS
WITH THE NUMBERS 04456067 012302923 FOR MORE DETAILS OF
INTELLECTUAL PROPERTY PLEASE REFER TO THE DEBENTURE.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHARLES WEEMS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4766716

Charge code: 0476 6716 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th September 2016 and created by De Poel UK Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 22nd September 2016 .

Given at Companies House, Cardiff on 23rd September 2016

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

patep VR SEPTEMBEY 2016

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- apd -

(2) TOSCAFUND GP LIMITED
as Security Agent

DEBENTURE

This Debenture is subject to and has the benefit of an I ntercreditor Agreement dated the same date
as this Deed and made between, among others, (1) the Original Chargors, (2) the Security Agent
and (3) the Secured Parties (as cach such term is defined in this Deed). : g
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THIS DEBENTURE is made on 1] SECTEMBEY 2016

BETWEEN:

1) THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Original
Chargors'); and

(2) TOSCAFUND GP LIMITED (as security trustee for the Secured Parties (as defined below))
(in such capacity, the ""Security Agent').

IT IS AGREED:
1. DEFINITIONS ANG INTERPRETATION
1.1 Definifions
In this Deed:
(2) terms defined in, or construed for the purposes of, the Senlor Facility Agreement (as
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

)] at all times the following terms have the following meanings:

" Accessiop Deed" means an accession deed substantially in the form set out in schedule 6
(Form of Accession Deed);

"Account Bank" means any bank or other financial institution with which a:ny Charged
Account is maintained from time to time:

"Act" means the Law of Property Act 1925;

" Assigned Assets” means the Security Assets expressed to be assigned pursuant to clause £.2
(Security assignmentsy;

"Cash Collateral Accounts' means each:
(a) Mandatory Prepayment Account; and
(b} Holding Account,

(each as defined in the Semior Facility Agreement and including but not limited to the
accounts (if any) specified as such in part 3 of schedule 2 (Details of Security Assets));

"Charged Accounts' means each:

(&) Collection Account;

(b) Cash Collateral Account; and

(©) any lother account charged by or pursuant to this Deed;

"Charged Investments" means the Charged Securities and all present and future Related
Rights accruing to al! or any of the Charged Securities;
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"Charged Securities" means:
{a) the securities specified in part 2 of schedule 2 (Defails of Security Assets); and

(b) all other stocks, shares, debentures, bonds, warramnts, coupons, negotiable instruments,
certificates of deposit or other securities or "investmenis” (as defined in part I of
schadule 1T to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or in future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any time;

"Chargors" means:

{(a) the Original Chargors; and

(®) any other entity which accedes to this Deed pursuant te an Accession Deed;
"Collection Account" has the meaning given to that term in clause 11.10(2){iii);

"Debenture Security’” means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed;

"Pebt" has the meaning given to such term in the Super Senior CID Facility Agreement;

"e-Tips" means the on-line electronic timesheet and invoice processing system used by
members of the Group in the provision of charge rate optimisation consultancy and payment
facilitation services;

"Final Collect-Out Date'" means the date following the occurrence of a Termination Event
upon which the Super Senior Creditor declares that it, or its agent, has collected the maximum
possible proceeds of all and any Debts outstanding on or after the date of the relevant
Termination Event having exercised its rights under the Supar Sentor CID Facility Agreement
and conducted its usual business practices with a view to maximising realisations from such
Debts (at all times insofar as such action remains, in the opinion of the Super Senior Creditor
acting reasonably and in good faith, economic and cost effective);

"Default Rate” means the rate of interest determined in accordance with clause 10.4 {Defoult
interest) of the Senior Facility Agreement,

"Delegate” means any delegate, sub-delegate, agent, afforney or co-trustee appointed by the
Security Agent or by a Receiver;

"Event of Default” means each "Evemt of Default" as defined in the Senior Facility
Agreement;

"Expiry Date” has the meaning given to such term in the Super Senior CID Facility
Agreement;

"ID Related Rights" has the meaning given to "Related Rights" in the Senior Facility
Agreement;

"Insurances” means all policies of insurance (and all cover notes) which are at any time held
by or writien in favour of a Chargor or in which a Chargor from time to time has an inferest
incinding, without limitation, the policies of insurance (if any) specified in part6 of
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schedule 2 (Details of Security Assets), but excluding such policies of msurance 1o the extent
that they relate to third party liabilities; -

"Intellectual Property" means all legal and/or equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and inferests (which
may now or in the future subsist), whether registered or urnregistered;

(b) the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the future subsist); and

(c) e-Tips,

including, without limitation, the intellectual property rights (if any) specified in part 4 of
schedule 2 (Derails of Security Assels),

"Material Contract” means each agreement specified in part 5 of schedule 2 (Details of
Security Assers) or specified in any Accession Deed as a "Material Contract™, together with
each other agreesment supplementing or amending or novating or replacing the same;

"Non-vesting Debts" has the meaning given to such term in the Intercreditor Agreement;
"Party"” means a party to this Deed;

"Planning Acts" means (a) the Town and Country Planping Act 1999, (b} the Planning
(Listed Buildings and Conservation Areas) Act 1990, (¢) the Planning (Hazardous Substances)
Act 1990, (d)the Planning (Consequential Provisions) Act 1990, (e) the Planning and
Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and (g) any
other legislation of a similar nature;

"Real Property” means all estates and interests in freehold, leasehold and other immovable
property (wherever situated) now or in future belonging fo any Chargor, or in which any
Chargor has an interest at any time (including the registered and unregistered land (if any) in
England and Wales specified in part 1 of schedule 2 (Derails of Security Assers)), together
with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any time thereon;

{t) all easements, rights and agreements in respect thereof; and

(c) the benefit of all covenants given in respect thereof;

"Receivables" means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivabie
by, or due or owing to; any Chargor (whether actual or contingent and whether aristng under

contract or in any other manner whatsoever) together with:

(&) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, indemnities,
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reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights); and

() all proceeds of any of the foregoing;

“Reeefver” means a receiver or receiver and manager or adminisirative receiver of the whole
ar any part of the Security Assets appolnted by the Security Agent under this Deed;

"Related Rights” means, in relation to any Charged Securities:

{a) all dividends, distributions and other income paid or payable on the relevant Charged
Securities or on any asset referred to in paragraph (b) of this definition; and

)] all rights, monies or property accruing or offered at any time in retation to such
Charged Securities whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

"Relevant Contract’ means:

{a) each Acquisition Document (other than the Tax Deeds); and

) each Material Contract,

together with each other agreement supplementing or amending or novating or replacing the
same;

"Relevant Receivables' means:

(&) prior to the Expiry Date, all Receivables other than Debts and ID Related Rights;

§)] on apd after the Expiry Date, all Receivables;

"Reports on Title'" means any report on title in relation to the Real Property provided or to
be provided by or on behalf of a Chargor to the Security Agent for the benefit of the Secured
Parties;

"Secured Obligations” means all present and future obligations and Labilities (whether

actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties (or any of

them) under or pursuant to any Senior Finance Document (including all monies covenanted to

be paid under this Deed);
nSecured Parties” has the meaning given to that term in the Senior Facility Agreement;

"Securify Assets" means all property and assets from time to time mortgaged, charged or
assigned {or expressed 1o be morigaged, charged or assigned) by or pursuant to this Deed;

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which:

(2) all the Secured Obligations bave been unconditionmally and irrevocably paid and
discharged in full; and
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(b) no Secured Party has any further commitment, obligation or liability vnder or
pursuant to the Senior Finance Documents;

"Senior Agent' means the Agent under and as defined in the Senior Facility Agreement;

"Short Leasehold Property™ means a leasehold property held by a Chargor now or in the
future under a Jease granted at a rack rate which has an unexpired term of seven years or less
at the date of this Deed (or in the case of future acquired leasehold property, at the date of
acquisition of such property by the relevant Chargor);

"Super Semior Creditor" has the meaning given to "Super Semior Working Capital
Provider” in the Senior Facility Agreement;

"Super Senior Creditor Debt" means all and any sums doe from the Super Senior Creditor
to a Chargor which is a "Client" under and as defined in the Super Senior CID Facility
Agreement, pursuant to the terns of the Super Senior CID Facility Agreement, on or after the
Final Collect-Out Drate;

"Senior Facility Agreement” means the term facility agreement dated the same date as this
Deed and made between, amongst others, {1) Ultium Business Outsourcing Group Limited as
Borrower, (2) the companies listed in part 1 of schedule 1 to it as Original Guarantors, (3)
Tosca Debt Capital Designated Activity Company as Arranger, (4) the financial institution
listed in part 2 of schedule 1 to it as Original Lender, (5) Toscafund GP Limited as Agent and
(6) the Secunity Agent;

"Senior Finance Documents" means each "Finance Document” as that term is defined in the
Senior Facility Agreement; '

"Senjor Finance Party'" means any "Finamnce Poarfy" as defined in the Senior Faclility
Agreement;

"Subsidiary Shares" means all shares present or fiture owned legally or beneficially by any
Chargor in the issued share capital of any other member of the Group including but not
limited to those specified in part 2 of schedule 2 (Details of Security Assets) and in any
schedule to any Accession Deed; and

"Termination Event" has the meaning given to such term in the Super Senjor CID Facility
Agreement.

Interpretation

(a) Unless a contrary indication appeats, in this Deed the provisions of clause 1.2
(Construction) of the Senior Facility Agreement (other than clause 1.2(d)) apply to
this Deed as though they were set out in full in this Deed, except that references to
"this Agreement” will be construed as references to this Deed.

(b) Unless a contrary indication appears, any reference in this Deed to:

(1) a "Chargor", the "Security Agent" or any other "Secured Party” or any
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Senior Finance Documents,
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1.4

1.5

{1i) "this Dreed", the "Senior Facility Agreement', any other Senjor Finance
Document or any other agreement or instrument referred to in this Diead is a
reference to this Deed, the Senior Facility Agreement, that other Semior
Finance Document or that other agreement or instrument as amended,
supplemented, extended, restated, novated and/or replaced in any manner
from time to time (bowever fundamentally and even if any of the same
increases the obligations of any member of the Group or provides for further
advances); and

(iii)  "Secured Obligations™ includes obligations and liabilities which would be
treated as sach but for the liquidation, administration or dissolution of or
similar event affecting any member of the Group.

(c) Each undertaking of a Chargor (other than a payment obligation) contained in this
Deed:

(i) must be complied with at all times during the Security Period; and

(i1) is given by such Chargor for the benefit of the Security Agent and sach other
Secured Party.

(d) The terms of the other Senior Finance Documents, and of any side letters between
any of the parties to them in relation to any Sepior Finance Document, are
incorporated in this Deed to the extent required to ensure that any dispesition of the
Real Property contained in this Deed is a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

{(e) If the Security Agent or the Senior Agent reasonably considers that an amount paid
by any member of the Group to a Secured Party under a Senjor Finance Document 1s
capable of being avoided or otherwise set aside on the liquidation or administration of
such member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.

69 The Parties intend that this document shall take effzct as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Joint apd several

The liabilities and obligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.

Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsisiency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail.

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered into in favour of the Security Agent as trusice for the Secured Parties from time 1o
time on the terms of the Intercreditor Agreement.
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1.6

2.1

2.2

31

3.2

Third party rights

Save as expressly provided to the contrary in this Deed, a person who is not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed.

COVENANT TO PAY
Ceovenant to pay

{(a) Each Chareor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due.

(b) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accordance with the Senior Finance Document under which such sum is payable to
that Secured Party, shall operate in satisfaction to the same extent of the covenant
coptained in clause 2.1(z}.

Default interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis
(both before and after judement and payable on demand) at the Default Rate from the due
date until the date on which such amount is unconditionally and irrevocably paid and
discharged in full.

GRANT OF SECURITY

Natare of securify

All Security and dispositions created or made by or pursuant to this Deed (including for the
avoidance of doubt pursuant to any Accession Deed) are created or made:

(&) in favour of the Security Agent;
)] with full title puarantes in accordance with the Law of Property (Miscellaneous

Provisions) Act 1994; and
(c) as continuing security for payment of the Secured Obligations.
Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any fioating charge

created by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1936).
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4, FIXED SECURITY

4.1 Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest
in and to the following assets which are at any time owned by it or in which it from time to
time has an interest:

(a)

(&)

(c)

(d)

(e)

()

by way of first legal mortgage:

(1) the Real Property (if any) specified in part 1 of schedule 2 (Details of
Security Assets); and

(ii) all other Real Property (if any) (other than any Short T easehold Property) and
all interests in Real Property (other than any Short Leasehold Property) not
charged by clanse 4.1(2)(1);

by way of first fixed charge:

{1} all other Real Property (other than any Short Leasehold Property) and all
interests in Real Property (other than any Short Leasehold Property) not
charged by clause 4.1(a);

(i) all licences to emter wpon or use land and ths benefit of all other agreemets
relating to land; and

(iffy  the proceeds of sale of all Real Property;

by way of first fixed charge all piant and machinery (not charged by clause 4.1(a)
or 4.1(b)) and the benefit of all contracts, licences and warranties relating to the same;

by way of first fixed charge:

{ all computers, vehicles, office equipment znd other equipment (not charged
by clause 4.1(c)}; and

(ii) the benefit of all contracts, licences and warranties relating to the same;
by way of first fixed charge:

(M the Charged Securities (if any) referred to in part 2 of schedule 2 (Detatis of
Security Assets); and

(D) all other Charged Securities (not charged by clavse 4.1(e)D)),

in each case, together with (A) all Refated Rights from time to time accruing to these
Charged Securities and (B) all rights which such Chargor may have at any time
against any clearance or sefflement system or any custocian in respect of any Charged
Investments;

by way of first fixed charge:

(i) the Cash Collateral Accounts and all monies at any time standing to the credit
of the Cash Collateral Accounts;

CEW/LS/373146/8/UKM/ 77720022 5 8




(g)

(o

@
@)

(&)

(D

{ii) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts; and

(iii)  all other accounts of such Chargor with any bank, financial institution or
other person at any time (not charged by clause 4.1(1)(1) or 4,1(£)(ii)) and all
monies at any time standing to the credit of such accounts,

iz each case, together with all interest from time to time acerued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

by way of first fixed charge:

@ the Inteliectual Property (if any) specified in part 4 of schedule 2 (Detatls of
Security Assets}, and

(it} all other Intellectual Property (if any) (not charged by clawse 4.1(g)(1));

by way of first fixed charge all Non-Vesting Debts and their proceeds now or in the
future owing to a Chargor which is a "Client" under and as defined in the Super
Senior CID Facility Agreement;

by way of first fixed charge the Super Senior Creditor Debt;

to the extent that any Assigned Asset is not effectively assig,ned under clause 4.2
(Security assigmments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (to the extent not otherwise charged or assi oned in this
Deed):

(i) the benefit of all licences, consents, agreements and Auvthorisations held or
used in connection with the business of such Chargor or the use of any of its

assets; and

(i1} any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by it; and

by way of first fixed charge all of the geodwill and uncalled capital of snch Chargor.

4.2 Security assignments

(a)

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for
reassignment on redemption) all of its present and future right, title and interest in and
to:

(i) the Relevant Coniracts, all rights and remedies in connection with the
Relevant Contracts and all proceeds and claims arising from therm;

{ii) all Insurances and all claims under the Imsurances and all proceeds of the
Insurances; and

(itiy  all other Relevant Receivables (not essigned under clauses 4.2(2)(i)
or 4.2(a)ii)).
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4.4

4.5

(h) To the extent that any Assigned Asset described in clause 4.2(a)(i) is not assignable,
the assignment which that clause purports to effect shall operate 25 an assignment of
all present and future rights and claims of such Chargor to any proceeds of such
Insurances.

Notice of assignment and/or charge - immediate notice

Immediately upon execution of this Deed or an Accession Deed (as applicable) (and within
three Business Days of the obtaining of any Insurance or the execution of any Acquisition
Document (other than a Tax Deed) or the opening of any Charged Account in each case affer
the date of this Deed) each Chargor shall:

(2) in respect of each of its Insurances, deliver a duly completed notice of assignment 10
the provider of each such Insurance and shall use its reasomable endeazvours io
procure that each such person executes and delivers to the Security Agent an
acknowledgement, in each case in the respective forms set out in schedule 5 (Form of
notice to and acknowledgement by insurers);

) ip respect of each Acquisition Document other than the Tax Deeds (to the extent that
such Chargor is a party to the relevant document), deliver a duly completed notice of
assignment to each other party to that document, and procure that each such party
executes and delivers to the Security Agent an acknowledgement, in each case in the
respective forms set out in schedule 4 (Form of nofice 1o and acknowledgement by
pariy to Relevant Contract); and

(c) in respect of its Charged Accounts deliver a dulv completed notice to the Accoumt
Bank and shell use its reasomable endeavours to procure that the Account Bani
executes and delivers to the Security Agent an acknowiedgement, in each case in the
respective forms set out in schedule 3 (Form of notice to and acknowledgement from
Account Bank), ' :

or, in each case, in such other form as the Security Agent shall agree.
Notice of assignment - Material Contracts

Promptly and in any event within two Business Days of a request by the Security Agent at
any time after the occurrence of an Event of Default which is continuing, each Chargor will,
in respect of each Material Contract to which it is a party, deliver a duly completed notice of
assignroent to each other party to that Material Confract, and use its reasonable endeavours io
procure that each such party executes and delivers to the Securify Agent an
acknowledgement, in each case in the respective forms set out in schedule 4 (Form of notice
fo and acknowledgement by party to Relevant Coniract) (o7 in such other form as the Security
Agent shall agree).

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Asstgned Asset,
to enforce any term of a Relevant Contract against any person or io make any enquinies as 1o
(he nature or sufficiency of any payment received. by it pursuant to this Deed.
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6.1

6.2

6.3

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future: '

N

{a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4.1 (Fixed charges),
clause 4.2 (Security assigmments) or any other provision of this Deed; and

(b (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed into a fixed charee as regards all or any of the assets of such Chargor
specified in the notice if:

{a) an Event of Default has occurred and is continuing; or

(b) the Security Agent {acting reasonably} considers any Security Assets to be in danger
of being seized or sold under any form of distress, attachment, execution -or other
Jegal process or to be otherwise in jeopardy.

Small compagies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view io obtaining such a-moratorium) in respect of such Chargor.

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same will occur under general law) automatically convert into a fixed charge:

{(a) in relation to any Security Asset which is subject to a floating charge if:

(1) such Chargor creates {or attempts or purports to create) any Security (other
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Security Agent; or

(11) any third party Ievies or atternpts to levy any distress, execution, attachment
or other legal process against any such Security Asset; and

(b) over all Security Assets of a Chargor which are subject to a floating charge if an
administrator is appointed in respect of such Chargor or the Security Agent receives
notice of intention to appoint such an admimistrator {(as contemplated by the
Insolvency Act 1986).
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6.4

6.5

7.1

7.2

Scottish property

Clause 6.3 (Automatic conversion) will not apply to any assels situated in Scotland if, and to
the sxtent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
s0 section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant o clause 6.1 (Comversion by notice) in
relation to any asset or class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any
other asset or class of assets or of any other right of the Securify Agent and/or the other
Secured Parties. ‘

CONTINUING SECURITY
Continuing security

‘The Debenture Security is continuing and will extend fo the uitimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This
Deed shall remain in full force and effect as a continuing security for the duration of the
Security Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation.

Right to enforee

This Deed may be enforced against each or any Chargor without the Security Agent and/or
any other Secured Party first having recourse to any other right, remedy, guaraniee Or
Security held by or available to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
10 the Security Assets. The Security Agent is under 110 obligation to perform or fulfil any
such condition or obligation or to make any payment In respect of any such condition or
obligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has an inferest (and no rights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party.
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10.

18.1

10.2

10.3

10.4

REPRESENTATIONS
General

Fach Original Chargor makes the representations and warranties set out in this clause 10 to
the Security Agent and to each other Secured Party on the date of this Deed.

Ownership of Security Assets

Each Original Chargor is the sole legal and beneficial owner of all of the Security Assets
identified against its name in scheduje 2 (Details of Security Assefs), except in respect of
those Charged Securities (if any) which are stated 1o be held by a nominee for an Original
Chargor, in which case such Original Chargor is the beneficial owner only of such Charged
Securities.

Charged Securities
The Charged Securities listed in part 2 of schedule 2 (Details of Security Assets) are'fully paid

and constituie the entire share capital owned by each Original Chargor in the relevant
company and constitute the entire issued share capital of each such company.

Intellectual Property

(a) The details of the Intellectual Property specified in part 4 of schedule 2 (Deiails of
Security Assets) (the "Specified Intellectual Property™):

(1) are true, accurate, and complete in all material respecis; and

(i) no Chargor is the owner of any interest in any other registered Intellectual
Property which is not identified in part 4 of schedule 2 (Defails of Securiry
Assets),

)] Fach Chargor is the sole legal and beneficial owner of any Specified Intellectual
Property listed under its name in specified in part 4 of schedule 2 (Details of Security
Assets) and there are no Security, nor any options, rights of pre-emption, licences,
agreements or other third party interests of any nature, affecting any such Specified
Intellectual Property, other than those which are specifically identified in part 4 of
schedule 2 (Details of Security Assets).

(€) Nothing has been done or has been omitted to be done by or with the consent of the
Chargors whereby any person (including any relevant registrar or other applicable
authority) might reasonably be expected successiully:

(i) to seek cancellation or rectification ot any other modification of any
registration of or application for registration, in any jurisdiction, of amy
Specified Inicllectual Property which is registered or subject to an application
for registration in such jurisdiction; or

{ii) to challenge the legality or validity of any such registration or application.
{(d No Chargor is aware of any circumstances which would be likely to entitle a third

party to a licence, permission, consent or assignment of, or in respect of, any
Specified Intellectual Property or other Intellectual Property right.
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1.5

1L

11.1

(e)

&3]

(g)

.(h)

@

No Chargor is aware of any actions, claims or allegations against any third party
alleging infringement of any Specified Intellectual Property, nor of any facts, matters .
or circumstances which could reasonably be expected o give rise to any such action,
claim or ellegaticn.

No Chargor is aware of any pending or anticipated actions, claims, counter~claims,
applicaiions or allegations impugning the validity or enforceability of any Specified
Intellectual Property or its ownership of it, nor of aiy facts, matters or circumstances
which could reasonably be expected to give rise to any such action, claim, countet-
claim, application or allegation.

No Chargor has done or omitted to do any act in relation to any Specified Intellectual
Property which has resulted or which could reasonably be expected to result in any
breach or infringement of any third party's Intellectual Property rights.

All repewal fees due in respect of the registrations for the Specified Inteliectual
Property in any jurisdiction have been paid.

The Chargors have taken all reasonable steps which, so far as they are aware, arc
required to ensure that the details of any Specific Inteliectual Property recorded at any
Intetiectual Property office or similar register are true and accurate in all material
respects including, without Imitation, the recordal of the comrect registersd
proprietor's name of each registered trade mark identified in part 4 of schedule 2
(Details of Security Assets).

Time when representations made

(2)

(b)

All the representations and warranties in this clause 10 are made by each Original
Chargor on the date of this Deed and (except for the representation in clause 10.3
(Charged Securities)) are also deemed to be made by each Chargot:

(1) on the Utilisation Date under the Sentor Facility Agreement,
(i) on the first day of each Interest Period under the Senior Facility Agreement;
and

(iii)  (in the case of a company that accedes fo the terms of this Deed pursuant to
an Accession Deed) on the day on which it becomes a Chargor.

Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty is deemed to be made.

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Security Agent:

(2)

create or permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed or & Permitied Security; or
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() sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or pot and whether volantarily or
involuntarily) the whole or any part of its interest in any Security Asset (except for a
Permitted Disposal).

11.2  Security Assefs generally

Each Chargor shall:

{a) notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement or proposal given or made in relation to the Security Assets
by any competent authority, and (if required by the Security Agent):

(1) immediately provide it with a copy of the seme; and

(i) either (A)comply with such notice, order, application, requirement or
proposal or (B) make such objections to the same as the Security Agent may
Tequire or approve,

()] pay all rates, rents and other outgoings owed by it in respect of the Security Assets;

{¢) comply with:

(1) 21l obligations in relation to the Security Assefs under any present or future
regulation. or requirement of any competent authority or any Authorisation;
and

{ii) all covenants and obligations affecting any Security Asset (or its manner of
use), )

where fzilure to do so has or is reasonably likely to have a Material Adverse Effect;

(dy not, except with the prior written consent of the Security Agent such consent not to be
unreasonably withheld or delayed, enfer imto any onerous or restrictive obligation
affecting any Security Assets (except as expressly permitied by the Senior Facility
Agreement);

(&) provide the Security Agent with all information which it may reasonably request in
relation to the Security Assets; and

D not do, cause or permit to be done anything which may to & material extent
depreciate, jeopardise or otherwise prejudice the value or marketability of amy
Security Asset {or make any omission which has such an effect).

113  Deposit of documents and notices relating to Real Property

Each Chargor shall, if requested by the Security Agent in writing, deposit with the Security
Agent:

(2) all deeds and documents of title relating to the Real Property; and
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11.4

115

®)

all local land charges, land charges and the Land Registry search certificates and
similar documents received by or on behalf of a Chargor,

which the Security Agent may hold throughout the Security Pertod.

Rezl Property undertakings - acquisitions and potices to the Land Registry

(&)

(b)

Each Chargor shall notify the Security Agent promptly prior to the acquisition of any
estate or interest in any freehold or leasehold property.

Each Chargor shall, in respect of any Real Property which is acquired by it afier the
date of this Deed, the title to which is registered at the Land Registry or the title to
which is required to be so registered:

() give the Land Regisiry written notice of this Deed; and

(i1) procure that notice of this Deed is clearly noted in the Register to each such
title.

Entellectual Property

(2)

(®)

©

()

{e)

Without prejudice to clause 20 (Further assurances), sach Chargor shall at its own
expense promptly execute aty document and do all assurances acts and things as the
Security Agent may require to procure that the security created by this Deed 13
recorded as soon as possible by the Security Agent in each regisier in each
jurisdiction in which any Specified Inteliectual Property is registered.

Without prejudice to clause 20 (7 rther assurances) if after the date of this Deed, any
Chargor

(i) proposes to -apply to register amy Specified Intellectual Property in any
register in which it is not already identified as being registered in; or

(if) propeses to apply to register any Intellectual Property right not existing on
the date of this Deed, such Chargor shall notify the Security Agent and, if the
Security Agent so requires and promptly potifies the Chargor, such Chargor
shall ensure that application is made for the Debenture Security to be
recorded, and that any such Debenture Security s recorded, at the same time
as the application or registration (as the case may be) of such Intellectual
Property.

Each Chargor shall use its best endeavours to procure any third party consents which
may be necessary to complete or 10 perfect the Debenture Security intended to be
created over the Intellectual Property pursuant to this Deed.

Each Chargor will make such registrations and pay such fees, renewal fees,
registration taxes and similar amounts as are NECESSary to keep the Specified
Inteliectaal Property in force.

Fach Chargor will take such steps as are necessary (including the institution of legal
proceedings) to police its Specified Intellectual Property in any territories which are
material to its business to ensure proper use of them and to prevent third parties
infringing them and, take such other steps as are seasonably practicable to maintain
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(g)

(h)

and preserve its interests in its Specified Intellectual Property including applying to
register any interests therein in any relevant register.

Each Chargor will promptly notify the Security Agent in writing upon becoming
aware of amy circumstances which would make any of the representations in
clanse 10.4 (Iniellectual Property) inaccurate or misleading in any material respect if
those representations were then to be repeated.

No Chargor will do anything nor wse the Specified Intellectual Property in any way
which could reasonably be expected to have an adverse effect or which could devalue
any such Specified Intellectual Property.

No Chargor will, without the prior written consent of the Security Agent:

(1) sell, transfer, license or otherwise dispose of any Intellectual Property;

(if) permit any Specified Intellectual Property which is registered or subject 1o an

application for regisiration to be abandoned or cancelled, to lapse or to be
liable to any claim for abandonment for non-use or otherwise.

11.6  Real Property andertzkings - maintenance

(a)

(b)

(d)

(e)

Each Chargor shall maintain all buildings and erections forming part of the Security
Assets in a good state of repair.

No Chargor shall, except with the prior written consent of the Security Agent (such
consent not to be unreasonably withheld) (or as expressly permitied under the Senior
Facility Agreement):

(i) confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether independently or under
any statutory power);

(ii) confer on any person any right or licence to occupy any land or buildings
forming part of the Real Property; or

(i) grant any licence to assign or sub-let any part of the Real Property.

Ne Chargor shail carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property without first obtaining such permissions as
may be required under or by virtue of the Planming Acts and, in the case of
development involving a substantial change in the structure of, or a change of use of,
any part of the Real Property, without first obtaining the written consent of the
Security Agent.

No Chargor shall do, or permit to be done, anything as a result of which any lease
may be liable to forfeiture or otherwise be determined.

Each Chargor shall permit the Security Agent and any person nominated by it at all
reasonable times with reasonable notice to enter ary part of the Real Property and
view the state of it.
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118

11.9

Rezl Property undertakings - title investication

(2)

(&)

Each Chargor shall grant the Security Agent on request all facilities within the power
of soch Chargor to enable the Security Agent (or its lawyers) fo carry out
investigations of title to the Real Property and to make all enquiries in relation to any
part of the Real Property which a praudent mortgagee might carry out. Those
investigations shall be camied out at the expense of such Chargor.

As soon as reasonably practicable following demand by the Security Agent, each
Chargor shall at its own expense provide the Security Agent with a report s to title of
such Chargor to its Real Property (concerning those items which may properly be
songht fo be covered by a prudent mortgagee in a lawyer's report of this nafure).

Equipment

Immediately on Tequest by the Security Agent, each Chargor shall affix to any plant,
machinery, fixtures, fitlings, computers, vehicles, office equipment, other equipment and
other assets for the time being owned by it (in a prominent position) a durable notice of this
Deed (in any form required by the Security Agent (acting reasonably)).

Insurance

(a)

(b)

(c)

)

Each Chargor shall at 21l times comply with its obligations as o insurance contained
in the Semior Facility Agreement (and in particular, clause 23.25 (Insurance) of the
Senior Facility Agresment).

If at any time any Chargor defaults in:

I effecting or keeping up the insurances (A) required under the Senior Facility
Agreement or (B) referred to in this clause; or

{ii) producing any insurance policy or receipt to the Security Agent within three
days of demand,

the Security Agent may (without prejudice to its rights under clause 12 {(Power to
remedy)) take out or renew such policies of insurance in any sum which the Security
Agent may reasonably think expedient. All monies which are expended by the
Security Agent in doing so shall be deemed to be properly paid by the Security Agent
and shall be reimbursed by such Chargor on demand.

Each Chargor shall, subjecf to the rights of the Security Agent under clause 11.5{d),
diligently pursue its rights under the Insurances.

(i) After the oceurrence of an Event of Default which is continuing the Security
Agent shall have the sole right to seitle or sue for any such claim i respect of
any Insurances and to give any discharge for insurance momnies.

{id) All claims and momies received or receivable under any Insurances shall
(subject to the rights or claims of any lessor or landiord or tenent of any part

of the Security Assets) be applied in accordance with the Senjor Facility
Agreement, or after the occurrence of an Event of Default which is
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continuing, in permanent reduction of the Secured Obligations in accordance
with the Senior Facility Agreement.

11.10 Tfealings with and realisation of Non-Vesting Debts, Receivables, Super Senior Creditor
Debt and Collection Accounts

(a)

(b)

Each Chargor shall:

@

(i)

(i)

(v)

without prejudice to clause 11.1 (Negative pledge and Disposaisy (but in
addition to the restrictions in that clause), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount or in
any other manner deal with:

{A} any ID Related Rights; or

(B) any Debts or Non-Vesting Receivables other than, prior to the Expiry
Date, in accordance with the Super Semior CID Facility Agreement
or, after the Expiry Date, as permitted by the Finance Documents;

following the occurrence of an Event of Default which is contimnng collect
all Relevant Receivables promptly in the ordinary course of trading as agent
for the Security Agent; and

(except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other
Senior Finance Document) immediaiely upon receipt pay all monies which it
receives in respect of the Relevant Recetvables into:

(A) the account specified against its name in part 3 of schedule 2 {Deiails
of Security Assets) or, if applicable, in the schedule to any Accession
Deed as a Collection Account;

(B) any other account held with an Account Bank over which the
Chargors have granted Security to the Security Agent pursuant to the
terms of this Deed; or

(O following the occurrence of an Event of Default which is continuing
such specially designated accounty(s) with the Security Ageni or
another Account Bank as the Security Agent may from time to tume
direct,

(each such account(s) together with all additions to or renewals or
replacements thereof (in whatever currency} being a " Collection Account™);
and

following the occurrence of an Event of Default which is continuing pending
suck payment, held all monies so received upon trust for the Security Agent.

Following the occurrence of an Event of Default which is continuing each Chargor
chall deal with the Relevant Receivables (both collected and uncollected) and the

. Collection Accounts in accordance with any directions given in writing from time 0

iime by the Security Agent and, in default of and subject to such directions, in
accordance with this Deed.
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(¢}

(d)

Each Chareor shall deliver to the Security Agent such information as to the amount
and pature of its Relevan: Receivablies as the Security Agent may from time to time
reasonably require (taking into account the requirements of the Finance Documents).

Each Chargor irrevocably authorises the Security Agent to instruct the Super Senior
Creditor:

6] to deal with the Super Senior Creditor Debt as the Security Agent sees fit;

(ii) to transfer the proceeds of the Super Senior Creditor Debt to a Collection
Account, the details of which the Security Agent notifies to the Super Senior
Creditor from time to time; and

(i)  to retain the proceeds of the Super Senior Creditor Debt in the relevant
Collection Account untii the Secured Obligations bave been discharged in
full.

11.11 Operation of Collection Accounts

11.12

11.13

(a)

(®)

After the occurrence of an Event of Default which is continning, no Chargor shail
withdraw, attempt or be entitled to withdraw (or direct any transfer of) all or any part
of the monies in any Collection Account without the prior written consent of the
Security Agent and the Security Agent shall be entitled (in its absolute discretion) to
refuse to permit any such withdrawal or transfer.

If the right of a Chargor to withdraw ihe proceeds of any Relevant Receivables
standing to the credit of a Collection Account results in the charge over that
Collection Account being characterised as a floating charge, that will not affect the
nature of any other fixed security created by any Chargor under this Deed on any of
its outstanding Receivables.

Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies in any Cash Collateral Account unless expressly permitted to do so
under the Sepior Facility Agreemert or the Intercreditor Agreement or with the prior written
consent of the Security Agent and the Security Agent shali be entitled (in its absolute
discretion) to refuse o permit any such withdrawal or transier.

Charged Investments - protection of security

(2

Each Chargor shafl, immediately upon execution of this Deed or an Accession Deed
(as applicable) or (if later} as soon as is practicable after its acquisition of amy
Charged Securities/Subsidiary Shares, by way of security for the Secured
Obligations:

(1) deposit with the Security Agent (or as the Security Agent may direct) ali
certificaies and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and

{ii) execute and deliver to the Security Agent:

(A) instruments of fransfer in respect of the Charged Securities (execuied
in blank and left undated); and/or
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(b)

(c)

(d)

(¢)

®

{g)

B) such other documents as the Security Agent shall require to enable it
{or its nominees) to be registered as-the owner of or otherwise to
acquire a legal title to the Charged Securities and their Related Rights
(or to pass legal title to any purchaser).

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall immediately upon execution of
this Deed or an Accession Deed or (if later) immediately upon acquisition of an
interest in such Chareed Investment deliver to the Security Agent duly executed stock
notes or other document in the name of the Security Agent (or as it may direct) issued
by such nominee and representing or evidencing any benefit or entitlement 1o such
Charged Investment.

Each Chargor shall foﬂowing—_, the occurrence of an Event of Default which Is

" continuing:
(i) promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in the form required by the Security
Apgent; and

(i) use its reasonable endeavours to ensure that the custodian acknowledges that
notice in the fonm required by the Security Agent.

Each Chargor shall promptly following the occurrence of an Event of Default which
is continuing:

{1) instruct any clearance system to transfer any Charged Investment beld by it
for such Chargor or its nomines to an account of the Security Agent or its
nominee with such clearance systerm; and

(i) take whatever action the Security Agent may request for the dematerialisation
or rematerialisation of any Charged Investment held in a clearance system.

Without prejudice to the rest of this clanse 11.13, the Security Agent may following
the occurrence of an Event of Default which is continuing, at the expense of the
relevant Chargor, take whatever action is required for the dematerialisation or
rematerialisation of the Charged Investments.

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of its Charged Investments.

No Chareor shall nominate another person to enjoy or exercise all or any specified
rights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Compamnies Act 2006 or otherwise.

Without limiting its obligations under clause 11.13(c), each Chargor shall comply
with all ‘requests for information within its knowledge relating fo the Charged
Investments which are made under section 793 of the Companies Act 2006 or which
could be made under section 793 if the relevant company were a public- limited
company or under any similar provision contained in the articies of association or
other constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, if it fails to do so, the Security Agent may provide such
information as it may have on behalf of such Chargor.
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11.14 Rights of the Parties in respect of Charged Investments

12.2

(a) Uriless an Bvent of Default is continuing, each Chargor shall be entitled to:

(@) receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

(i) exercise all voting and other rights and powers aftaching fo its Charged
Securities, provided that it must not do so in a manner which:

(A)  has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights unless permitted by the
Senior Facility Agreament; o1

(B) is prejudicial to the interests of the Security Agent and/or the other
Secured Parties.

(b) At any time following the occurrence of an Event of Default which 1s continuing, the
Security Agent may complete the instrument(s) of transfer for all or any Charged
Securities on behalf of any Chargor in favour of itself or such other person as it may
select.

(©) At any time when any Charged Securities are regisiered in the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to.

{1} ensure that any dividends, distributions or other monies payable in respect of
such Charged Securities are duly and promptly paid or received by it or ifs
NOMINee;

(i verify that the correct amounts are paid or received; or

(i)  take amy action in connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitution for, any such Charged
Securities.

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice o any other rights atising as a consequence of such
non-compliance) shall be entitied (but not bound) to rectify that defanlt. The relevant
Chargor irrevocably authorises the Security Agent and its employees and agents by way of
security to do all such things (including entering the property of such Chargor) which are
necessary or desirable to rectify that default.

Mortigagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render if, or
any other Secured Party, liable as a mortgagee in possession.
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13.

13.1

13.2

13.3

14.

141

14.2

14.3

Monies expended

The relevant Chargor shall pay to the Security Agent o demand any monies which are
expended by the Security Agent in exercising its powers wnder this clause 12, together with
interest af the Default Rate from the date on which those monies were expended by the
Security Agent (both before and afier judgment) and otherwise in accordance with clause 2.2
{ Defaudt interest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become imimediately enforceable upon the occurrence of an
Event of Default and shall remain so for so long as such Event of Default is continuing.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {(as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
oceurrence of any Event of Default and for so long as such Event of Default is continuing.

Enforcement

After this Debenture Security has become enforceable, the Security Agent may In its absolute
discretion enforce all or any part of the Debenture Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by stanite, the Secured Obligations are
desmed to have become due and payable on the date of this Deed. Sections 93 ana 103 of the
Act shall not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Secunty Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Security Agent may think fit and without the need to comply with
section 99 or 100 of the Act.

Powers of Security Agent

(&) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Security Agent may without further
notice {unless required by law):

(i) appoint any person (or persons) to be a receiver, receiver and manager o7
adminisirative receiver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/or

(i) appoint or apply for the appointment of any person who is appropriately
gualified as administrator of a Chargor; and/or
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14.4

145

14.6

(i)  exercise 2ll or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Recetver, in each case without first appointing 2
Receiver or notwithstanding the appointment of any Receiver; and/or

(iv) exercise (in the name of any Chargor and without any farther consent or
anthority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged Investment 18
registered or who is the holder of any of them.

(b) The Security Agent is not entitled to appoint a Receiver in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtamned under the Insoivency
Act 2000 (or anything done with a view to obtaining such a moratorium) In respect of
such Chargor.

Redemption of prior mortgages

At any time after the Debenture Security has become enforceabls, the Security Agent may:
(&) redeem any prior Security against any Security Assef; and/or

M procure the transfer of that Security to itself; and/or

{c) settle and pass the accounts of the holder of any priot Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
anc/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

Privileges

(&) Each Receiver and the Security Agent is entitied fo all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

(b) To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obtigations of the Chargors under +his Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2} Regutations 2003 (812003 No. 3226))
each Receiver and the Security Agent shall have the right after the Debenture
Security has become enforceable to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations.

(c) For the purpose of clause 14.5(bj}, the value of the financial coliateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into account advice obtained by it from an independent imvestment Of
accountancy firm of national standing selected by it.

No liability

(a) Neither the Security Agent, any other Secured Party nor any Receiver or Delegate
<hall be liable (A) in respect of all or any part of the Security Assets or (B) for any
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14.7

15.2

loss or damage which arises out of the exercise or the attempted or purported exercise
of, or the failure to exercise any of, its or his respective powers (unless such loss or
damage is caused by its or his gross negligence or wilful misconduct}.

(b) Without prejudice to the generality of clause 14.6(a), neither the Security Agent, any
other Secured Party nor any Receiver or Delegate shall be liable, by reason of
entering into possession of a Security Asset, to account as mortgagee in possession or
for any loss on realisation or for any default or omission for which a mortgagee in
possession might be lrable. '

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concemned fo enquire:

{a) whether the Secured Obligations have become payable;

(b) whether any power which the Security Agent or the Receiver is purporting to exercise
has become exercisable;

(c) whether any money remains due under any Senior Finance Document; or

{d) how any money paid to the Security Agent or to the Recefver is to be applied.
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by it (subject, in
the case of an administrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appoinfrent has terminated.

Mutltiple Receivers

If af any time there is more than one Receiver of all or any part of the Security Assets apd/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document}.

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate 10 be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Szcurity Agent).

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relation to the Secured

Obligations shall be capabie of being applied by the Security Agent in discharge of the
Secured Obligations.
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15.5 Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability (either to such Chargor or to any other person) by reason of the
appointment of a Recciver or for any other reason.

16. POWERS OF RECEIVER

16.1  General powers
Any Receiver shall have:

(2) all the powers which are conferred on the Security Agent by clause 14.3 (Powers of |
Security Agent);

(k) all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

(c) (whether or pot be s an administrative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

(@) all powers which are conferred by any other law conferring power on receivers.

16.2  Additional powers

In addition to the powers referred to in clause 16.1 (General powers), a Receiver shall have
the following powers: -

(a) to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

(b to manage the Security Assets and the business of ary Chargor as he thinks fit;
(c) t0 redeem any Security and to borrow or raise any money and secure the payment of

ary money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any cests or liabilities incurred by him in such exercise;

(d) to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without Bmitation;

(i) fixtures may be severed and sold separaicly from the Real Propetty
contzining them, without the consent of any Chargor;

(ii) the consideration for any such transaction mey constst of cash, debentures or
other obligations, shares, stock or other valuabie consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party); and

(iii)  any such consideration may be payable in a Iump sum or by instalments
spread over such period as he thinks fit;
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to alter, improve, develop, cemplete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification} of any project in which any Chargor was
concerned or interested before his appointment (being & project for the alteration,
improvement, developiment, completion, construction, modification, refurbishment or
repair of any building or Jand);

10 carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, 0 enter into covemants and other contractual
obligations in the name of, and 50 as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment);

to enter info or make any such agreement, arrangement or compromise as he shall
think fit;

to insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
senerality of the foregoing power, to employ his partners and firm);

1o form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any Real Property in respect of which
be was appointed (or any part thereof) and to apply for any new or extended lease;

to:

(i) give valid receipts for all monies and 1o do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirabie for the realisation of any Security Asset;

(ii) exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of
the Security Assets; and

(1ii) use the name of any Chargor for any of the above purposes; and

to do all such other acts and things as he may in his discretion consider o be
incidental or conducive to any of the matters or powers set out in this Deed or
otherwise incidental or conducive o the preservation, improvement or realisation of
the Security Assets.
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17.1

17.2

17.3

18.

18.1

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Apgplication

All monies received by the Security Agent or any Receiver after the Debenture Security has
Yecome enforceable shall (subject to the rights and claims of any person having a security
ranking in priority to the Debenture Security and subject 1o the Intercreditor Agreement) be
applied in the following order:

{a) first, in satisfaction of; or provision for, all costs, charges and expenses incurred, and
payments made, by the Security Agent, any other Secured Party or any Receiver or
Delegate and of all remuneration. due to the Receiver in connection with this Deed or
the Security Assets;

)] secondly, in or towards satisfaction of the remaining Secured Obligations in
accordance with clause 17.3 (Appropriation, Intercreditor Agreement and suspense
account); and

(c) thirdly, in payment of any surplus to any Chargor or other person entitled to it.

Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the Senior

Finance Documents (but at a time when amonnts may become so due), the Security Agent or .

a Receiver may pay the proceeds of any recoveries effecied by it into a blocked suspense
account (bearing interest at such rate (if any) as the Security Agent may specify or determine.

Appropriation, Intercreditor Agreement and suspense account

(a) Subject fo the Infercreditor Agreement and clause 17:1 (dpplication), the Security
Agent shdll apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secured Obligations in any order or manner which it may
determine.

(b Any such appropriation shall override any appropriation by any Chargor.

{c) All monies received, recovered or realised by the Security Agent under or n
connection with this Deed may at the discretion of the Security Agent be cradited to a
separate inierest-bearing suspense account for so long as the Security Agent
determines (with interest accruing thereon at such rate (if any) as the Security Agent
may specify or determine) without the Security Agent having any obligation to apply
such monies and interest or any part of it in or towards the discharge of any of the
Secured Obligations unless such monies would be sufficient to discharge all Secured
Obligations in full.

SET-OFF
Set-off rights

(a) The Security Agent and each other Secured Party may (but shall not be obliged o) set
off anv obligation which is due and payabie by any Chargor and unpaid (whether
under the Senior Finance Documents or which Las been assigned to the Security
Agent or such other Secured Party by any other Chargor) against any obligation
(whether or not matured) owed by the Security Agent or such other Secured Party 1o
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19.

20.

such Chargor, regardless of the place of payment, bocking branch or currency of
either obligation. - : :

{b) At any time after the Debenture Security has become enforceable (and in addition to
its rights under clanse 18.1{a)), the Security Agent and ecach other Secured Party may
(but shall not be obliged 1o} set-off any contingent Hability owed by a Chargor under
any Senior Finance Document against any obligation (whether or not matured) owed
by the Security Agent or such other Secured Party to such Chargor, regardless of the
place of payment, booking branch or currency of either obligation.

(c) If the obligations are in different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

(d If either obligation is unliquidated or unascertained, the Security Agent or such other
Secured Party may set off in an amount estimated by it in good faith to be the amount
of that obligation.

Time deposits

Without prejudice to clause 18.1 (Set-gff), if any time deposit matures on any account which
any Chargor has with the Security Agent or amy other Secured Party at a time within the
Security Period when:

(a) this Debenture Security has become enforceable; and
{b) no Secured Obligation 1s due and payable,

such time deposit shall automatically be renewed for such further maturity as the Security
Agent or such other Secured Party in its absolute discretion considers appropriate uniess the
Security Agent or such other Secured Party otherwise agrees in Wiiting.

DELEGATION

Each of the Security Agent and any Recejver may delegate, by power of attorney (or in any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be in any way liable or responsible o any Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate. , ' ‘

FURTHER ASSURANCES

{(a) Each Chargor shall (and the Parent shall procure that each Chargor shall) at its own
expense, promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security
Agent or a Receiver may reasonably specify (and such form as the Security Agent
or a Receiver may reasonably require) in favour of the Security Agent, a Recetver or

- --its nominees in order to:

) perfect the Security created or intended to be created under or evidenced by
this Deed or for the exercise of any rights, powers and remedies exercisable
by the Security Agent, any other Secured Party or any Receiver or any
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23.

23.1

23.2

Delegate in respect of any Security Asset or provided by or pursuant to this
Deed or by law; and/or

{i1) confer on the Security Agent, any Receiver or the Secured Parties Securify
over any property and assets of that Chargor located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or pursuant
to this Deed; and/or

{iii) facilitate the realisation of the assets which are, or are intended to be, the
subject of the Debenture Security.

(D) Each Chargor shall (and the Parent shall procure that each member of the Group
shall) take all such action as is available to it (including making all-filings and
registrations) as may be necessary for the purpose of the creation, periection,
protection or maintenance of any Security conferred or intended to be conferred on
the Security Agent or the Secured Parties by or pursuant 1o this Deed.

() Without prejudice to the generality of clause 20(a), each Chargor will immediately
upon request by the Security Agent execuie any document contemplated by that
clause over any Security Asset which is subject to or intended to be subject to any
fixed security under this Deed (including any fixed security arising or intended to
arise pursuant to clause 6 (Conversion of floating charge)).

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any Delegate 1o be its attorney to take any action which such Chargor is
obliged to take under this Deed, including under clavse 20 (Further assurances). Each
Chargor ratifies and confirms whatever any atiorney does or purports to do pursuant to its
appointment under this clause. :

CURRENCY CONVERSION

A’l monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the obligations and liabilities comprised in
the Secured Obligations in that other currency at the Agent's spot rate of exchange for the
purchase of the relevant currency in the London foreign exchange market on the relevant day.
Each Chargor shall indemnify the Security Agent against all costs, charges and expenses
incurred in relation to such conversion. Neither the Security Agent nor any Receiver shall
have any liability to any Chargor in respect of any loss resulting from any fluctuation in
exchange rates after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed.

Security Agent 7

The Security Agent may assign or tramsier all or amy part of its rights under this Deed

pursuant to the resignation or removal of the Security Agent in accordance with the
Intercreditor Agreement. Each Chargor shall, immediately upon being requested to do so by
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24.

24.1

24.2

243

the Security Agent, enter into such documents as may be necessary or desirable to effect such
assignment or transfer.

Accession Deed
Fach Chargor:

{(a) consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Senjor-Finance Documents; and

{s)] irrevocably authorises the Parent fo agree to and sign any duly completed Accession
Deed as agent and attorney for and on behalf of such Chargor.

MISCELLANEOUS
New accounts

(a) If the Security Agent or any other Secured Party receives, or is deemed fo be affected
by, notice, whether actual or constructive, of any subsequent Security {other than a
Permitted Security) affecting any Security Asset and/or the proceeds of sale of any
Security Asset or any guarantee under the Senior Finance Documents ceases o
continue in force, it may open a new account or accounts for any Chargor. If it does
not open a new account, it shall nevertheless be treated as if it had done so at the time
when it received or was deemed to have received such notice.

)] As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations.

Tacking

(&) Each Senior Finance Party shall perform its obligations under the Senior Facility
Agreement (including any obligation to make available further advances).

B This Deed secures advances already made and further advances o be made.

Land Registry

(a) Each Chargor shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Security Agent) for a restriction in the
following terms to be entered on the Register of Title relating to any property
registered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted:

"No disposition of the registered estate by the proprietor of the regisiered estate is 1o
be registered without a written consent signed by the proprietor for the time being of
the charge dated 2016 in favow of Toscafund GP Limited referred to

in the charges register ov their conveyancer.”
(b} Each Chargor:

(1) authorises the Security Agent to make any application which the Security
Agent deems appropriaie for the designation of this Deed, the Senior Facility
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(©)

(d)

Agreement or any other Senior Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003;

{(ii} shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

(i)  shall notify the Security Agent in Writing as s0OT as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Senior Facility Agreement or any other Sepior
Finance Document following its designation as an exempl Information
document.

No Chargor shall make any application under rule 138 of the Land Registration
Rules 2003 for the removal of the designation of any such document as an exempt
information document.

Each Chargor shall promptly make afl applications to and filings with the Land

Regisiry wiich are necessary or desirable under the Land Regisiration Rules 2003 to
protect the Debenture Security.

Protective clauses

(2)

Each Chargor is deemed to be a principal debtor in relation to this Deed. The
obligations of each Chargor under, and the securty intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this

Debenture Security or any surety liabitity of a Chargor (whether or not known to 1t or

1o any Secured Party).

Clanses 19.4 (Waiver of Defences), 19.5 (Guarantor Intent), 19.6 (Immediate
Recourse), 19.7 (dppropriation) and 19.8 (Deferral of Guaramtors' rights) of the
Senior Facility Agreement apply in relation to this Deed as if references to the
obligations referred to in such clauses respectively were references to the obligations
of each Chargor under this Deed.

NOTICES

Sepior Facility Agreement

Subject 1o clause 25.2 (Notices through Parent):

(a)

(®)

clause 33 (Notices) of the Semior Facility Agreement (other than clauses 33.3(c),
33.6 (Electronic communication) and 33.7 (Use of websiies)) is incorporated into this
Deed as if fully set out in this Deed; and

+he address and email addresses of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name in the
execution pages to this Deed or subsequentty notified from time to time by the
relevant Party for the purposes of the Senior Facility Agreement or this Deed.
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25.2

26.

27.

28.

19.

30.

31.

31.1

Notices through Parent

(a) All communications and documents from the Chargors shall be sent through the
Parent and a}l communications and documents to the Chargors may be sent through
the Parent.

(b) Any communication or document made or delivered to the Parent in accordance with
this clause 25 will be deemed to have been made or delivered to each of the Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or defermination by a Secured Party, the Security Agent or the Senior
Agent specifying the amount of any Secured Obligation due from the Chargors (including
details of any relevant calculation thereof) is, in the absence of manifest error, conclusive
evidence against the Chargors of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legatity, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended in writing by the Security Agent and the
Chargors or the Parent acting on their behalf and each Chargor irrevocably appoints the
Pzrent as its agent for the purpose of agreeing and executing any amendment on its tehalf.
Any breach of this Deed may be waived before or after it occurs only if the Security Agent s0
actees in writing. A waiver given or consent granted by the Security Agent under this Deed
will be effective only if given in writing and then only in the instance and for the purpose for
which it is given.

COUNTERFPARTS

This Deed may be executed in apy number of counterparts, and this has the same effect as if
the signatures (and seals, if any) on the counterparts were on a single ¢copy of this Deed.

RELEASE
Release
Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at the

request and cost of the Chargors, take whatever action is necessary 1o release or re-assign
(without recourse or warranty) the Security Assets from the Debenture Security.
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32

33.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in= hole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avgided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement Bad not occurred. The Securlty
Agent may concede or compromise any claim that any payment, security or other disposition
is lable to avoidance or restoration.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of ot in connection with it shall be
governed by English law.

ENFORCEMENT AND JURISDICTION

(2) The courts of England have exclusive jurisdiction to settle any dispute arising ouf of
or in connection with this Deed (ipcluding a dispuie relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
cormection with this Deed) (a "Dispute'’).

(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

() This clause 33 is for the benefit of the Finance Parties and Secured Parties only. Asa
result, no Finance Party or Secured Party shall be prevented from taking proceedings
relating o a Dispute in any other courts with jurisdiction. To the extent allowed by
law, the Finance Parties and Secured Parties may take concwTent proceedings in any.
number of jurisdictions.

IN WITNESS of which this Deed has been duly executed by each Original Chargor as 2 deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1of
this Deed by each Criginal Chargor.
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SCHEDULE 1: THE ORIGINAL CHARGORS

Company ame

Registered number |

Registered office: = 7 )

Jltium Business Outsourcing
Group Limited

10278014

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WAL6 8GS

Brookfield Rose Limited

07279220

Booths Patk 1, Chelford Road,
Knutsford, Cheshire, England,
WA16 8GS

de Poel Worldwide Limited

08425694

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WA16 8GS

de Poel TP Limited

05283622

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WAI6 BGS

de Poel Finance Limited

04272893

Booths Park 1, Chelford Road,
Knuisford, Cheshire, England,
WA16 BGS

de Poel Holdings Limited

(3456862

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WAL16 8GS

de Poel UK Limited

04766716

Booths Park 1, Chelford Road,
Knutsiord, Cheshire, England,
WAL6 8GS

Paraplus (Holdings) Limited

07455714

Booths Park 1, Chelford Road,
Kmutsford, Cheshire, England,
WA16 8GS

Umbrella Paraptus Limited

07455993

Beoths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WAL16 8GS

Placeability Limited

07404029

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WA16 8BGS

Guaranteed Markets Limited

04855728

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WAL6 8GS

Talentsure Limited

07607971

Booths Park 1, Chelford Road,
Kautsford, Cheshire, England,
WAL16 8GS
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-Compapy ngme

" | Registered mumber |

Registered office

de Poel Clarity Limited

08578570

Bootas Park 1, Chelford Road,
Knutsford, Cheshire, England,
WAL BGS

Compli With Us Limited

07883359

Booths Park 1, Chelford Road,
Krnutsford, Cheshire, England,
WA16 8GS

Compliance Passport Limited

08072682

Booths Park 1, Chelford Road,
Krnuisford, Cheshire, England,
WATL6 8GS

de Poel Community Limited

05611849

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WALG 8GS

de Poel One Source Limited

04401814

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WAL6 8GS

Salaris Services Limited

07456165

Booths Park 1, Cheiford Road,

- Kmutsford, Cheshire, England,

WAILB 8GS

Tempo Auditing Limited

06942197

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WALS BGS

Tempo (UK} Limited

(08323484

Booths Park 1, Chelford Road,
Knutsford, Cheshire, England,
WALl6 8GS
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SCHEDULE 2: DETAILS OF SECURITY ASSETS
Part 1: Real Property
None as af the date of this Deed

Part 2: Charged Securities

"] Name of companyin | Classof | Number of - | Issued share

Chargor . | Classof .~ | Nu | Issued share
LT | which shares are held ‘shares held |-shares held.~ ; capital =~

Ultium Business Brookfield Rose Limited | A Ordinary 376,013 A | 376,013 A

Outsourcing Group Ordinary ‘| Ordinary
Limited Shares of
£0.10
B Ordinary 264,225 B 2642258
Ordinary Ordinary
Shares of
£0.10 sach
C Ordinary 376,012 C 376,012 C
Ordinary Ordinary
Shares of
£0.10 each
Brookfield Rose de Poel Worldwide Ordinary 1 1 Ordinary
Limited Limited Share of £1.00
Brookfield Rose de Poel IP Limited Ordinary 2 2 Ordinary
Limited Shares of
£1.00 each
Brookfield Rose de Poel Finance Limited | Ordinary 2 2 Ordinary
Limited Shares of
' £1.00 each
Brookfield Rose de Poel Holdings Ordinary 1,900 1,900
Limited Limited Ordinary Ordinary
Shares of
£1.00 each
A Ordinary éfc? ]ﬁ 100 A
ay Ordinary
Shares of
£1.00 each
Brookfield Rose Paraplus (Holdings) Ordinary 100 100 Ordinary
Limited Limited Shares of
£1.00 each
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1 Name of comp any in

Classof |

| Namber of "

-“.3'(.3'}'1a"1;g'or-_' o S m _ | Namber Iséué’c_i sh_aiﬁé
T | hichsharesareheid | sharesheid | sharesheld | capital -
Brookfield Rose Compliance Passport Ordinary 10,000 10,000
Limited Limited Ordinary
Shares of
£0.01 each
Brockfield Rese de Poel Cominunity Ordinary 600,000 600,000
Limited Limited
) Ordinary
Shares of
£0.01 each
Brookfield Rose de Poel One Source A Ordinary 120 A 1204
Limited Limited Ordinary Ordinary
Shares of
£1.00 each
30 B 80 B Ordinary
B Ordinary Ordinary Shares of
£1.00 zach
rooicfield Rose Compli With Us Ordinary 10,000 10,000
Limited Limited Ordinary
Shares of
£0.01 each
Brookfield Rose de Poel Clarity Limited | Ordinary 1 1 Ordinary
Limited Share of £1.00
‘gach
Brookfield Rose Talentsure Limited Ordinary 1 1 Ordinary
Limited Share of £1.00
each
Brookfield Rase Guaranteed Markets Ordinary 55,985 55,985
Limited Limited Ordinary
- Shares of
£0.01 each
Brooldfield Rase Placeability Limited Ordinary 100 100 Ordinary
Timited Shares of
£1.00 each
de Poel Holdings de Poel UK Limited Ordinary 2 2 Ordinary
Limited Shares of
£1.00 each
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© | Name of companyin |
o whidh__sharesi are beld. -

]C;ﬁé's of
shares held. ..

Issned share : :i;-‘

Number of | Tssued share |
capital .

‘ .S]_i':i"rqs held O

Paraplus (Holdings)
Limited

Umbrella Paraplus
Limiied

Ordinary

100

100 Ordinary
Shares of
£1.00 each

de Poel UK Limited

Salaris Services Limited

Ordinary

100

100 Ordinary
Shares of
£1.00 each

de Poel UK Limjied

Tempo Auditing
Limited

Ordinary

2 Ordinary
Shares of
£0.50 each

de Poel UK Limited

Tempo (UK) Limited

Ordinary

1 Ordinary
Share of £1.00
each
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Part 3: Charged Accounts

- Coljection Accounts = 1T

T Account Alias | AccountID | Currency | Account | Account bank

k.| branch-address ] ,

o 0| andsortcode .. |

Compliance COMPLIANCE — GBP Santander | Santander UK plc |

Passport PASSPORT UK ple

Limited 2 Triton Square,
Regent's Place, -
London NW1 |
3AN, United ‘
Kingdom

SC: QI ‘

De Poel UK COMPLI WITH —< GBP Santander | Santander UK ple
Limited Us UK pic

2 Triton Square,
egent's Place,
London NW1
JAN, United
Kingdom

s il

De Poel UK BUSINESS — GBP Santander | Santander UK plc
Limited RESERVE UK ple

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom

SCOND

Brookfield BROOKFIELD GBP Santander | Santander UK ple
Rose Limijted | ROSE LIMITED UK plc

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom
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Chargor | -

Accotint Alias.

| Account
- Bank -

“Accourt bank |
“branch address .
4" “and sort code

De Poel
Worldwide
Limited

DE POEL

WORLD WIDE

o c:?

Santander
UK ple

Santander UK. pic

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom

sc QY

De Poel
Holdings
Limited

DE POEL
HOLDINGS

e

Santander
UK ple

Santander UK ple

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom

e

De Poel TP
Timited

LEOPARD
SOFT WARE

G

Santander
UK. ple

Santander UK ple

2 Triton Sguare,
Regent's Place,

London NW1

3AN, United
Kingdom

=

De Poel UK
Litnited

DE POEL
MANAGED
SERV

o c:r

Santander
UK ple

Santander UK plc

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom

SC:-
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- Account TD | Currency
De Poel UK DE POEL GBP Santander | Santander UK plc
Limited MANAGED UK ple
SERV 2 Triton Square,
RECEIPTS Regent's Place,
London NW1
3AN, United
Kingdom
De Poel UK | DEPOEL - Santander | Santander UK plc
Limited MANAGED UK plc
SERV 2 Triton Square,
PAYMENTS Regent's Place,
London NW1
3AN, United
Kingdom
sc- g
De Poel UK DE POEL GBP Santander | Santander UK plc
Limited CONSULTING UK plc :
L 2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom
=
Tempo TEMPO — GBP Santander | Santander UK ple
Auditihg AUDITING UK ple
Limited LIMITED 2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom
sc: Q-
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| Acconnt Alias - |

 AccountID | Carrer

¢ | branch address -
1. and sert code |

Paraplus

(Holdings)
Limited

PARAPLUS

(HOLDINGS)

GBP

Santander
UK ple

Santander UK plc

2 '[riton Square,
Regent's Place,
London NW1
3AN, United
Kingdom

8C: —

Salaris
Services
Limited

PARAPLUS
PAYROLL
SERV

GBP

Saniander
UK ple

Santander UK plc

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom

Q.

Umbrella
Paraplus
Limited

UMBRELLA
PARAPLUSLT

GBP

Santander
UK plc

Santander UK ple

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom

sc gu—

Placeability
Limited

PLACEABILITY

LIMITED

GBP

Santander
UK ple

Santander UK ple

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom
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7 Collection Accomnts -

Account bask -
ranch address |
“and sort code. ]

DePoel UK | cUrrENCY | (N EUR Santander | Santander UK ple
Limited DEPOSIT A/C UK ple

¥ |- Account

Curre
i . Bank

Acconn(ID-

2 Triton Square,
Regent's Place,
London NW1
3AN, United :
Kingdom |

De Poel UK CURRENCY ush Santander | Santander UK pic
Limjted DEPOSIT A/C UK ple

2 Triton Square,
Regent's Place,
London NW1
3AN, United
Kingdom

sc: QD

DePoel UK | DEPOEL o | s Santender | Santander UK pic

Limiied CONSULTING UK plc
1I1SD 2 Triton Square, '

Regent's Place,
London NW1
3AN, United
Kingdom

S

De Poel UK DE POEL EUR Saptander | Santander UK plc
Limited CONSULTING UK ple
2 Triton Square,

EURO

Regent's Place,
London NW1
3AN, United
Kingdom

SC:- J |
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Part 4: Intellectual Property

Part 4A - Trade marks e

Coumtry | Tradeark | Namber | Sauw | RenevalDatc | Chse
Brookfield Rose Limited
EUTM AGENCYSURE | 010205623 Registered 18-Aug-2021 36
EUTM BROOKFIELD 011921401 Registered 21-Tun-2023 9,35, 36,41,
ROSE : 42
EUTM 011921483 Registered 21-Tun-2023 9, 35,36, 41,
42
UK DE POEL 00002591730 | Registered 18-Aug-2021 42
UK e-tips 00002591731 | Registered 18-Ane-2021 42
UK e, [ 00003004712 | Registered 03-May-2023 | 9,42
UK Flo 00003027656 | Registered 23-0Oct-2023 9,42
UK PLACEARILITY : 00002591732 | Registersd 18-Aug—2021 1°35,41,42
Uk r-infinjti 00002592123 | Registered 22-Aug-2021 9,42
UK TALENTSURE | 00002591734 | Registered 18-Aug-2021 35,41,42
de Poel IP Limited
UK 2360114 Registered 2 Apnl 2024 9
de Poel Finance Limited
UK Citempo Y emgaZ633968 Registered 7 Sept 2022 35,38, 45
UK TEMPSURE 2409965A Registered 13 October 2018 | 35
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 Part4A Trademarks

" Number | Status | RenewalDate | Classles)
24996658 Registered 13 October 2018 | 35
‘“-M“
UK DE POEL 2372428 Registered 89 Sept 2024 9, 35,36, 41,
' ’ 42
EUTM 11127041 Registered 17 August 2022 9, 35,36, 41,
42
E %&w
de Poel UK Limited
EUTM DE POEL 004456067 Registered 12 May 2025 9, 35, 36,41,
| 42
EUTM 012302923 Registered 12 Nov 2023 9
EUTM e-tips one 012303079 Registered 12 Nov 2023 9
Guaranteed Markets Limited
UK 2476025 Registered 31 Dec 2017 35,38,42
Paraples (Holdings) Limited
UK PARAPLUS 2586755 Registered 5 July 2021 9,35
UK . 3004709 Registered 3 May 2023 9,35,42
para:

 Part 4B - Patents

None as at the date of this Deed
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Part 5: Matertal Confracts

Chargor. =

3 : ]ja'if_ei :o'f'Relevéi‘lt{" .
<] Comtract.

| Parties -

" | Details of Relevant -
o] Comtract

Ultivm Business
Outsourcing Group
Limited

The date of this Deed

(1) the various persons
whose names are set
out in schedule 1
thereto (including the
Original imvestor), as
sellers; and

(2) Ultium Business
Outsourcing Group
Limited, as buver.

Sale and purchase
agreement in respect of
the acquisition by
Ultium Business
Outsourcing Group
Limited of the enfire
issued share capital of
Brookfield Rose
Limited

Part 6: Insurances

“Chargor ~

| Insurer .

e Policy 'ﬁﬁmb_el‘_am_ifybé of

. e ':f.';po[jcyf e

Rrookfield Rose Limited Hiscox HU Pi6
(Professional Commercial
Combined)

Brookfield Rose Limited AIG 15815643
(Travei)

de Poel UK Limited and de Poel AIG 25640102

Finance Limited
{Fleet)
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
‘ BANK :

Part Ir Form of notice of ckarge to Account Bank

To: [Insert name and address of Account Bank)

| Dated: (4 204]
Dear Sirs
We hereby give notice that, by a debenture dated [@ 2047 (the "Debenture') we have

charged to Toscafund GP Limited (the ™Security Agent™) as security agent for certain financial
institutions and others (as referred to in the Debenture} all our present and future right, title and
interest in and to the following accounts in our name with you, all monies from time to time standing
to the credit of those accounts and all interest from time fo time accrued or aceruing on those
accounts, any investment made out of any such monies or account aad all rights to repayment of any
of the foregoing by yow

[Insert details of accounts) (fogether the "Accounts’™).

For the purposes of this notice and the attached acknowledgement, the term "Event of Default” has
the meaning given to that term in the Debenture.

We hereby irrevocably instruct and authorise you:

1. %o credit to each Accourt all interest from time io time earmed on the sums of money held in
that Account; :

-2

to disclose to the Security Agent, without any reference to or further authority from us and
without any liability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time to time, request you to disclose o if;

to hold all sums from time fo time standing to the credit of each Account in our neme with
vou to the order of the Security Agent;

(S ]

e

to pay or release all or any part of the sums from time to time standing to the credit of each
Account in our name with you in accordance with the written instructions of the Security
Agent at any time and from time to time; and

5. to comply with the terms of any written nofice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to tume which you may
receive at any time from the Security Agent without any reference to or further authority from
us and without any liability or inquiry by you as to the justification for or validity of such
notice or instructions.

For the avoidance of doubt, the Security Agent shall not be enfitied to exercise amy of its nights
pursuant to or in connection with paragraphs 3 and 4 above and shall not be entitled to serve any
notice or give any instruction pursuant to paragraph 5 above uniess and until an Event of Default has
occurred (as notified to you in writing by the Security Agent).
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[For Cash Collateral Accounts - Please note we aré not permitted to withdraw any amount from the
Account]s] without the prior writien consent of the Security Agent.}

OR

[By countersigning this notice, the Security Agent confirms that we may make withdrawals from the
Accounts until such time as the Security Agent shall notify you in writing that its rights have become
enforceable in accordance with the terms of the Debenture and that jts permission is withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior
written consent of the Security Agent.] '

The Security Agent may by notice to you at any time afier the occurrence of an Event of Default (as
notified to you by the Security Agent in writing) amend or withdraw this consent. If the consent
referred to in this paragraph is withdrawn, you may immediately set off debit balances and credit
balances on the accounts specified in this paragraph which exist immediately prior to the receipt by
you of such notice of withdrawal or amendment. ]

These instructions cannot be revoked or varied without the prior written consent of the Secwrity
Agent.

This notice, any acknowledgement in connection with it, and any non-contractual obligations arising
out of or in comnection with any of them shall be governed by English law.

Please confimm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy fo ourselves.

Yours farthfully

By
for and on behalf of
[Relevant Chargor]

[By
for and on bebalf of the Security Agent]
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Part 2: Form of acknowledgement from Account Bank

Ta: Toscafund GP Limited
7th Floor, 90 Long Acre, London WC2E 9RA
| Dated: [¢ 204
Dear Sirs

We confirm recetpt of & notice dated [¢

] 20] @] (the "Notice™) from {relevant Chargor]

(the "Company'") of a charge upon the terms of a Debenture dated [ ] 207 @], over all
the Company's present and future right, title and interest in and to the following accounts with us In
the name of the Company together with all monies standing to the credit of thase accounts and afl
interest from time to time accrued or accruing on. these accounts, any investment made out of any
such monies or account and all rights of repayment of any of the foregoing by us:

(¢

| (together the "Accounts').

We confirm that:

1.

-2

L

we accept the instructions and authorisation contained in the Notice and undertake to comply
with its terms;

we have not received notice of the interest of any third party in any Accourtt or in the sums of
money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest;

we have not claimed or exercised, nor will we claim or exercise, any Security or right of
set-0fF or combination or counterclaim or other right in respect of any Account, the sums of
money held in any Account ot the debts represented by those sums;

for Cash Collateral Accounts [we will not permit any amount io be withdrawn from any
Account except against the signature of one of your authorised signatories;]

OR

funtil you notify us in writing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any amourt to
be withdrawn from any Account except against the signature of one of your authorised
signatories]; and

we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your prior written consent.
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This letter and any non-contractual obligations arising out of or in connection with it shall be
governed by English law,

Yours fajthfully

By
for and on behalf of
[Account Bank)
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO

RELEVANT CONTRACT

To: [Insert name and address of relevant party]

Dated: [¢ 204

Dear Sirs

RE: [DESCRIBE RELEVANT CONTRACT] DATED [¢ 204 BETWEEN (1) YOU

AND (2) [® ] THE "CHARGOR") '

1. We give notice that, by a debenture dated (@ ] 20[#] (the "Dehenture'), we
have assigned o Toscafund GP Limited (the " Security Agent") as Security Agent for certain
financial institutions and others (as referred to in the Debenture) ail our present and future
right, title and interest in and to [inser? details of Relevant Contract] (together with any other
agreement supplementing or amending the same, the "Agreement™) including all rights and
remedies in comnection with the Agreement and all proceads and claims arising from the
Agreement,

2. For the purposes of this notice and the artached acknowledgement, the term "Event of
Defanit’ has the meaning given to that term in the Debenture.

3. We irrevocably authorise and instruct you from time to time:

{a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Security Agent may
from time to time request;

(b} following written notice to you from the Security Agent confirming that an Event of
Defauit has occurred, fo hold all sums from time to time due and payable by you to us
under the Agreement to the order of the Security Agent;

(c) following written notice to you from the Security Agent confirming that an Event of
Defanlt has occurred, to pay or release all or any part of the sums from time to time
due and payable by you to us under the Agreement only in accordance with the
writter instructions given to you by the Security Agent from time to time;

{d) tc comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Security Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity
of such notice or instruction; and

{e) to send copies of all notices and other information given or received under the
Agreement to the Security Agent.

4. You may continue to deal with us in relation to the Agreement until you receive written

notice from the Security Agent that an Event of Default bas occurred. Thereafter we will
cease to have any right to deal with you in relation to the Agreement and therefore from that
time you shouid deal only with the Security Agent.
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5. Following the occurrence of an Event of Default we are not permitted to receive from you,
otherwise thmn through the Security Agent, any amount in respect of er on account of the
sums payable fo us from time to time under the Agreement ‘

6. We are not permitted to agree any amendment or supplement to, or watve any obligation
under, the Agreement without the prior written consent of the Security Agent.

7. This notice may only be revoked or amended with the prior written consent of the Security
Agent.
8. Please confirm by completing the enclosed copy of this notice and returning it to the Security

Agent (with a copy o us) that you agree to the above and that:

(@  you accept-the instructions and authorisations contained in this notice and you
undertake o comply with this notice; '

(b} vou have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any secwrity or the existence of ary other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Security Agent promptly if you should do so in future;

(c) following written notice to you from the Security Agent confirming that an Event of
Default has ocewTed you will not permit any sums to be paid to us or any other
person (other than the Security Agent) under or pursnant to the Agreement without
the prior written consent of the Security Agent;

(d) vou will notify the Security Agent of any ntention to exercise any right to terminate
or amend the Agreement; and

(e) you will not take any action tc amend or supplement the Agreement without the prior
written consent of the Security Agent.

S, This notice, and any acknowledgement in conmection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English
law.

Yours faithfully

for and on behalf of

[Name of Chargor]

Lh
(W]
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[On copy]

To: Toscafund GP Limited
a5 Security Agent
7th Floor, 90 Long Acre, London WC2E GRA

Copy to: [Name of Chargor]
We confirm and

We acknowledge receipt of the above notice and consent and agres to its terms.
agree to the matters set out in paragraph [8] of the above notice.

for and on behalf of
R4 1
Dated: [¢ 204
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SCHEDULE 5: FORM OF NOTICE TC AND ACKNOWLEDGEMENT BY INSURERS

[NB: Please review and amend this notice to reflect the position reached on insurience in the SFA|

To: [Insert name and address of insurer]

Dated: [¢ 204]

Dear Sirs

£ 4 ] (THE "CHARGOR')

1. We give notice that, by a debenture dated [ 12016 (the "Debenture'), we have
assigned to Toscafund GP Limited (the "Security Agent™) as Security Agent for certain
financial institutions and others (as referred to in the Debenture) ali our present and future
right, title and interest in and to the policies listed in the schedule to this notice (together with
any other agreement supplementing or amending the same, the "Policies™) including all
rights and remedies in connection with the Policies and all proceeds and claims arising from
the Policies.

2. For the purposes of this notice and the attached acknowledgement, the term "Event of
Default” has the meaning given fo that term in the Debenture.

3. We irrevocably authorise and-instruct you from time to time:

{a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enguiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to time request;

)] following writien-notice to you from the Security Agent confirming that an Event of
Default has occurred to hold all sums from time fo time due and payable by you to us
under the Policies to the order of the Security Agent;

{c) following written notice to you from the Security Agent confirming that an Event of
Default has occurred to pay or release all or any part of the sums from time to time
due and payable by you to us under the Policies only in accordance with the writien
instructions given to you by the Security Agent from time to time;

(3 to comply with any written notice or instructions in any way refating to (or purporting
to relate to) the Debenture, the sums payable 1o us from time fo time under the
Policies or the debts represenied by them which you may receive from the Security
Agent (without any reference to or further authority from us and without any enquiry
by you as to the justification for or validity of such notice or instruction); and

(e) to send copies of all notices and other informaion given or received under the
Policies to the Security Agent.

4. We irevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as loss payee and as first priority assignee of the Pohcies
and the rights, remedies, proceeds and claims referred to above.

5. You may continue to deal with the Chargor in relation to the Policies until you receive written

notice from the Security Agent that an Event of Default has occurred. Thereafter we will
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cease to have any right to deal with you in relation to the Polices and therefore from thaf time
you should deal ondy with the Security Agent.

Foliowing the occurrence of an Event of Default we are not permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Policies.

This notice may omly be revoked or amended with the prior written consent of the Security
Agent.

Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy to us) that you agree to the above and that:

(2) you accept the instructions and authorisations contained in this nofice and you
undertake to comply with this notice;

(b) you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of amy other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agemt promptly if you
should do so in fuiure;

{c) following written notice to you from the Security Agent confirming that an Event of
Default has occurred, you will not permit any sums to be paid to us or any other
person under or pursuant to the Policies without the prior written consent of the

Security Agent; and

(d) vou will not exercise any right to terminate or cancel the Policies without giving the
Security Agent not less than seven days' prior written notice.

This notice, and any acknowledgement in connection. with it, and any non-confractual
obligations arising out of or in connection with any of them, shall be governed by English

Taw.

Yours faithfully

for and on behalf of
[ Name of Chargor]

SCHEDULE

THE POLICIES
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To:

Copy to:

Dear Sirs

[On copy]
Toescafund GP Limited

as Seourity Agent
7th Floor, 90 Long Acre, London WC2E 9RA

[Name of Chargor]

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph [8] in the above notice. We have noted the Security Agent's

interest as first loss payee and first priority assignee on the Policies.

for and on behalf of

[

Drated:[#

]

204
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20[¢]

BETWEEN

(1) [[® ] LIMITED a company incorporaied in (% ] with registered
number [€ ] (the "Acceding Company™)[[EACE COMPANY LISTED IN
SCHEDULE 1 (each an "Acceding Compary')l;

(2) (& ] (the "Parent™); and

3) TOSCAFUND GP LIMITED (as Security Agent for the Secured Parties (as defined below))
(the "Security Agent").

BACKGROUND

This Accession Deed is supplemental to a debenture dated g 4 ] 20[ @] and made between

(1) the Chargors named in it and (2) the Security Agent (the "Debentere™).

IT IS AGREED:

1.

!»-)

DEFINITIONS AND INTERPRETATION

(a) Definitions
Terms defined in, or construed for the purpeses of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

(B) Construction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes 1o
“his Accession Deed as if it were set out in full in this Accession Deed.

ACCESSION OF THE ACCEDING COMPANY
{a) Accession
[The/Fach] Acceding Company:

(1) unconditionally and irrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture; and

(i) creates and grants (at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granied by
the Debenture,

a5 if it had been an original party to the Debenture as one of the Chargors.
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(5) Covepant to pay

Without prejudice o the generality of clause 2(a) (dccession), [the/each] Acceding
Compeany {jointly and severally with the other Chargors [and each other Acceding
Company]), covenants in the ferms set out in clause 2 (Covenant o pay) of the
Debenture.

{c) Charge and assignment

Without prejudice to the generality of clause 2(a) (dccession), fthe/each] Acceding
Company with full title guarantee, charges and assigns {(and agrees io charge and
assien) to the Security Agent for the payment and discharge of the Secured
Obligations, all its right, fitle and interest in and to-the property, assets and
undertaking owned by it or in which it has an interest, on the terms set out in
clauses 3 (Gramt of security), 4 (Fixed security) and 5 (Floating charge) of the
Debenture including (without limiting the generality of the foregoing):

) by way of first legal morigage all the freehold and leasehold Real Property (if ‘
any) (other than any Short Leasehold Property) vested in or charged to the |
Acceding Company (inciuding, without Lmitation, the property specified |
[against its pame] in part 1 of schedule 2 (Details of Security Assets owned by :
the [Acceding Compary/Acceding Companies]) (if any));

(ii) by way of first fixed charge:

(A) all the Charged Securities (including, without limitation, those
specified [against its pame] in part2 of schedule 2 (Details of
Security Assets owned by the [Acceding Company/dcceding
Companies]) (if any)); together with

(B) all Related Rights from time to time accruing to them;

(i) by way of first fixed charge each of its Cash Collateral Accounts and
Collection Accounts and its other accounts with any bank or financial
institution at any time (including, without limitation, those specified against
its name in part3 of schedule 2 (Details of Security Assets owned by the
[Acceding Company/dcceding Companies/)) and all monies at any time
standing to the credit of such accounts;

(ivy by way of first fixed charge all Intellectual Property (including, without |
timitation, the Intellectual Property specified against its name in part 4 of |
schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies]) (if any));

(v) by way of absolute assignment the Relevant Contracts (including, without
limitation, those specified against its name in part 5 of schedule 2 (Details of
Security Assets owned by the [Acceding Company/Acceding Companies]) af
any)), all rights and remedies in connection with the Relevant Contracts and
all proceeds and claims arising from them; and

{v) by way of absolute assignment the Insurances (including, without limitation,
those specified against its name in part 6 of schedule 2 (Detatls of Security
Assets owned by the [Acceding Company/Acceding Companies]) (if any)), all
claims vnder the Insurances and all proceeds of the Insurances.
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{d) Representations

[The/Each] Acceding Company makes the representations and warranties set ot i
this paragraph 2(6) fo the Security Agent and to each other Secwred Party as at the
date of this Accession Deed:

(i) [each/the] Acceding Company is the sole legal and beneficial owner of all of
the Security Assets identified [against its name] in schedule 2 (Details of
Security Assets owned by the [Acceding Company/Acceding Companies]);

(i) the Charged Securities listed in [part 2 of] schedule 2 1o the Accession Deed
(Details of Securify Assets owned by the [Acceding Company/Acceding
Companies]) constitute the entire share capital owned by [each/the] Acceding
Company in the relevant company [and constitute the entire share capital of
each such company]; and

(i)  [part 1 of] schedule 2 (Defarls of Security Assets owned by the [Acceding ' ‘
Company/Acceding Companies]) identifies all freehold and leasehold Real ‘
Property (other than Short Leasehold Property) which is benefcially owned
by [each/the] Acceding Company at the date of this Deed. ‘

(e) Comnsent

Pursuant to clause 23.3 (Accession Deed) of the Debenfure, the Parent (as agent for
itself and the existing Chargors):

3] consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed; and

(i1} agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture ag a Chargor.

3. CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Dsbenture to "this Deed" and similar expressions shall include references to this Accession

Deed.
4. THIRD PARTY RIGHTS

Save as expressly provided to the contrary n the Debemnture, a person who is not a party to
fhis Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 1o
enforce or enjoy the benefit of any term of this Accession Deed.

5. NOTICE DETAILS

Notice details for [the/each] Acceding Company are those identified with its name below.
. COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures (and seals, if any) on the counterparts were on 2 single copy of this
Accession Deed.
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7. GOVERNING LAW

This Accession Deed and any non-contractual obligatiors arising out of or in connection with
it shall be governed by English law.

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and bas been delivered on
the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

“ﬁé‘}mpﬁﬂ?-hémé e L
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Companies]

[Part 1 - Real Property]

: R;_eg}is”f@r'edjiﬁii&} ;::;,:::::;;,5:';5 T

E[Ac_t.::eding 1
** Company]. -

o Address |

. Administrative Area |- Title number

(& ]

R4 |
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(&

[ S
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CAddress |

' Document describing the Real Property

- "D-afe,l:
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[& ]

[® ]

(¢ 20@] |[®

I|[®

|

[Part 2 - Charged Securities]

?[A¢¢éding' Company]

| Name of company in. - ,
{ which shares are held - | shares held

| Class of

| Numberof
| shares held"

hs’ueﬂ;shéré:
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] [®

] [®

& ]
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(& ]

] (¢
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[Part3 - Charged Accounts]
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]
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]
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[Part 4 - Intellectusl Property]
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[Part 5 - Material Contracts]

Ctmtract )

Date of Re}evant __ R .

Parties . -

De_tazis of Relevant
L Contract

(& ]

R4 204]

(&

R g ]

(& ]

[* 204

(&

(& - ]

|

[Part 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED
TH}_;E ACCEDING COMPAN[Y][IES]
EITHER one director in the presence of an atfesting wirness
Executed as a deed], but ncﬁ delivered ﬁntil the )

first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY)] acting by: )

Director

‘Witness signature

Witness name:

Witness address;

Address: R4 ]
Email Address: [¢ 1
Attention: K4 ]

OR where executing by en individual atiorney

Signed as a deed[, but not delivered until the first )
date specified on pagel,] by [NAME OF )
ACCEDING COMPANY] by its atiorney )
[acting pursuant to a )
)
)

power of attorney dated [ € 20€]]in

the presence of: Signature

as attorney for [NAME OF -
ACCEDING COMPANY]
. Witness signature

Witness name:

Witness address:

Address: R4 ]
Email Address: [¢ i
Attention: (¢ ]
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THE PARENT
EITHER cne director in the Preseﬂce af an attesting witness
Executed as a deed[, but not delivered until the )

first date specified on page 1] by [NAME OF )
PARENT] acting by: 3

Director

Witness signature

Witness name:
Witness address:

Address: R 4 ]
Email Address:[¢ ]
Attention: (& I

OR where executing by an individuel attorney

Signed as a deed|, but not delivered until the first )
date specified on page 1,] by [NAME OF )
PARENT] by its attorney )
[acting pursuant to a )

power of attomey dated [ 2047]in )
)

the presence of: Signature

as attorney for [NAME OF
PARENT]
Witness signature

Wiiness name:

Witness address:

Address: R ]
Email Address: (¢ ]
Atteption: (& ]
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THE SECURITY AGENT

Signed by forand )

on behalf of [NAME OF SECURITY )

AGENT]: 3 Signature
Address: (& ]

Email Address:[® ]

Attention: R4 ]
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EXECUTION PAGES
THE ORIGINAL CHARGORS

Executed as a deed, but not delivered until the )
first date specified on page 1, by ULTIUM )
BUSINESS OUTSOURCING GROUP )
LIMITED acting by:

Director

' 'Wimé§sﬁggﬁiﬁifé“"- S

Witness name: CiBeE r\t-—iEE

) DL RS AW CODDA
Witness address: hD L

:
01 BENCHESTER

Address: Booths Park 1, Chelford Road,
Knutsford, Cheshire, WA16 8GS

Email Address: jhulsken@brookfieldrose.co.uk

Attention: JTames Hulsken

Executed as a deed, but not delivered until the )
first date  specified om pagel, by )
BROOKFIELD ROSE LIMITED acting by: )

Director

Witness signature

Witness name:

Witness address:

Address: Booths Park 1, Chelford Rc;ad,
Knutsford, Cheshire, WA16 8GS

Email Address: jhulsken@brookfieldrose.co.uk

Aftention: James Hulsken
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Executed as a deed, but not delivered until the )
first date specified on page 1, by DE POEL )
WORLDWIDE LIMITED acting by: )

Director

Witness signature

Witness name:

Witness address:

Address: Booths  Park 1, Chelford Road,
Knutsford, Cheshire, WA16 8GS

Email Address: jbulsken@brockfieldrose.co.uk

Attention: Jarmes Hulsken

Executed as a deed, but not delivered until the )
first date specified on page 1, by DE POEL IP )
LIMITED acting by:

Director
Witness signafure -
Witness name: ClAIRT ER
. £ 1 - &
Witness address: DDLESHAW COonnabn

DX 14301 WANCHESTER
Address: Booths Park 1, Chelford' R’oad,
Knutsford, Cheshire, WA16 8GS

Email Address: jhulsken@brookfieldrose.couk

Attentien: James Hulsken
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Executed as 2 deed, but not delivered until the )
first date specified on page 1, by DE POEL )
FINANCE LIMIFED acting by:

Director

Witness signature

Witness name:

Witness address:

1301 BANCHESTER

Address: Booths Park I, Chelior > Ifc?ad,
Knutsford, Cheshire, WA16 8G5 .
Fmail Address: jhulsken@brookfieldrose.co.uk
Attention: Tames Hulsken
Executed as a deed, but not delivered until the )
first date specified on page 1, by DE POEL )
HOLDINGS LIMITED acting by: )

Director
Witness signature *T
Witness name: ClLANBRE DYFR
Witness address: ADDLESHAW onmnamn

Address: Booths Park 1,
Knutsford, Cheshire, WA16 8GS

Email Address: jhulsken@brookfieldrose.co.uk

Attention: James Hulsken
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Executed as a deed, but not delivered umtil the )
first date specified on page 1, by DE POEL UK )
LIMITED acting by: )

Dhrector

Witness signature

Witness name: CRIRTE (A EE
Witness address: ADDLESHAW COhDARD
10 ES %5 RQLJ SOUARE
EH V2 Y]

G487 504 annn

o

—\-.,...-.

alJ

h!“ ot
Address: Booths Pa;rk s C' ellford- Koad

Krnutsford, Cheshire, WAL6 8GS

Email Address: jhulsken@brookfieldrose.co.uk

Attention: James Hulsken

Executed as a deed, but not delivered until the )
first date specified on page 1, by PARAPLUS )
(HOLDINGS) LIMITED acting by: )

Director

Witness signature

Witness name: ClERE Dae

. A F‘:"IO ‘!‘s"&f!"‘ﬁ‘\r"m P
Witness address; ADGLESH SADOARD

Lii S QUERE

I el

LA B e [ {J It i
Address: Booths Partk 1, C e:lfordE II{oad,
Knuisford, Cheshire, WA16 8GS

Email Address: jlhulsken@brookfieldrose.co.uk

Attention: James Hulsken
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Execited as a deed, but not delivered until the
first date specified on page 1, by UMBRELLA
PARAPLUS LIMITED acting by:

e N e

Director

Witness signature

Witness name:

: W (R AR
Witness address: AW CODDARD

TELEPHON
DX 14301 MANGHESTER

Address: Booths Park 1, Cheiford Road,
Knutsford, Cheshire, WA16 8GS

Email Address: jhulsken@brookfieldrose.co.uk

Attention: James Hulsken

Executed as a deed, but not delivered until the )
first date specified on pagel, by )
PLACEABILITY LIMITED acting by: )

Director

Witness signature

Wimess nams:

Witniess address:

= :aTE:?
Address: Booths Park 1, Cheiford Road,
Knutsford, Cheshire, WA16 8GS

T
FAN L 20

Email Address: jhulsken@brookfieldrose.co.uk

Attention: Tames Hulsken
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Executed as a deed, but not delivered until the )
frst date specified on pagel, by )
GUARANTEED MARKETS LIMITED acting )
by:

Drirector

Witness signature

("Lﬁlfab DH”’W?

LA e T =
Vi (ol ngﬂd,—%

Wiiness name:

7 Wimess a_ddress;

-

Address: Booths Park - 1,‘ Chelford Road
Knuzsford, Cheshire, WA16 8GS

Email Address: jhulsken@brookfieldrose.co.uk

Attenfion: James Hulsken

Executed as a deed, but not delivered mmtil the )
first date specified on pagel, by )
TALENTSURE LIMITED acting by;

Director

Witness signature

Witness name:

Witness address:

Adadress: Booths Paﬂc 1, h
Knutsford, Cheshire, WA16 8GB

Email Address: jhulsken@brookfieldrose.co.uk

Atftention: James Hulsken
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Executed 2s a deed, but not delivered mtil the )
first date specified on pege 1, by DE POEL )
CLARITY LIMITED acting by

Drnrectar
Witness sighature -
Wiiness pame: e E DOwER
Witness address:
Address: Booths

Knutsford, Cheshire, WA16 8GS

Email Address: ihulsken@brookﬁeldrose.co.uk

Attention: James Hulsken

Execuied as 2 deed, but not delivered until the )
first date soecified on pagel, by COMPLI )
WITH US LIMITED acting by:

Director

Witness signature

Witness narme:

Witness address:

TS0 MANGHESTER
Address: Booths Park 1, Chelford Road,
Knutsford, Cheshire, WA16 8GS

Email Address: hulsken@hbrookficldrose.co ul

Attention: James Hulsken
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Executed as a deed, but not delivered until the )
first date specified on pagel, by )
COMPLIANCE PASSPORT LIMITED acting )

by:

Director

Witness signature

Witness name:

CLL—FQEE D‘—‘i‘ﬁ
AT  }

‘Witness address:

Address: Booths Park 1, Chelford Roéd,
Knutsford, Cheshire, WA16 8GS

Email Address: ihulskeni@brookfieldrose.co.uk

Attention: James Hulsken

Executed as a deed, but not delivered until the )
first date specified on page 1, by BE POEL )
COMMUNITY LIMITED acting by: )

Director

Witness signature

Witness name;

Witness address:

EOEAN Lt = e
Address: Booths Park 1, Chelford Road1
Knutsford, Cheshire, WA16 8GS

Email Address: thulsken@brookfieldrose.co.uk

Attention: James Hulsken !
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Executed as a deed, but not delivered uniil the
first date specified on page 1, by DE POEL
-ONE SOURCE LIMITED acting by:

[N

Director

Wiiness signature

Witness name:

WY LUILIARLE
DD LS AT

T T ey R T

Witness addrass: :

AT R S S R I Y S SLY sl o o i o
E S DA > =

Address: Booths Park 1, Chelford Road,
Knutsford, Cheshire, WA16 8GS

Email Address: jhulsken@brookfieldrose.co.uk

Attention: James Hulsken

Exscuted as a deed, but not delivered until the )
first date specified on pagel, by SALARIS )
SERVICES LIMITED acting by: )

Director

Witness signature

Wilness name: Cr PO E DYER
Witness address: ADD FCHAW

£ LI T D

0 B O s
"~ Chelford™ “Rg{&

iy
_Address: Booths Pak i
Kautsford, Cheshire, WA16 8GS

Email Address: jhulsken@brogkfieldrose.co.uk

Attention: James Hulsken
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Executed as a deed, but not delivered until the )
first date specified on pagel, by TEMPO )
AUDITING LIMITED acting by: )

Director

Witness signature
Witness name:

Witness address:

=AW O A DR

i I Y ]

Address: Booths Cadthord S 'Rohd,

Knutsford, Cheshire, WA 16 3GS

Email Address: {hulskeni@brookfieldrose.co.uk

Attention: Jemes Hulsken

Executed as a deed, but not delivered until the )
first date specified on page 1, by TEMPO (UK) )
LIMITED acting by: )

Director

Witness signeture

Witness name:

Witness adcress:

" Chelford  Road,

1

¥
Address: Booths Park
Knutsford, Cheshire, WA16 8GS

Email Address: jhulsken@brookfieldrose.co.ulk

Afttention: James Hulsken
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THE SECURITY AGENT

Signed by _ pAafen oy PAULALy  forard )

on behalf of TOSCAFUND GP LIMITED: )
3
Address: 7th Floor, 90 Long Acre, London
WCZE 9RA :

Email Address: mockevidigscafund com

Attention: Weartin McEay
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