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in accordance with-2,
Sections 859A and
859J of the Compames
Act 2006 1
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Particulars of a charge

jouGaLiiow

(I:a sé?form

A fee 1s payable with this form.
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

J What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

X What this form 1s NOT for

For further information, please
rafar tn noir nrlqnce at

instrument

This form must be delivered to the Registrar for reg
21 days beginning with the day after the date of creat
delivered outside of the 21 days it will be rejected unle

court order extending the time for delivery

You must enclose a certified copy of the instrument with
scanned and placed on the public record Do not send the onginal

AT — -

#115

SATURDAY

1ZI 1 2/201 5
COMPANIES HOUSE

1s form This will be

I Company details

Company number [7—’?|5—ls_ |_0_|T |_7‘_ I__

[ 11 ™"

> {Flllmg in this form
Please complete in typescnpt or in

Company name n full | STRATOGEN INTERNET LIMITED

bold black capitals

All fields are mandatory unless
specified or ndicated by *

|
2]

Charge creation date

Charge creation date H IT l"'_l— lq

2 fo

[afs B

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name LLOYDS BANK PLC (as security trustee
Ifor the Secured Part:ies (as defined in the instrument))
Name |
Name |
Name |

tick the statement below

trustees entitied to the charge

If there are more than four names, please supply any four of these names then

] 1confirm that there are more than four persons, security agents or

CHFP025
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MRO1

Particulars of a charge

+

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descnption

N/A

Please submit only a shor
descnption If there are a number of
plots of land, aircraft andfer ships,
you should simply descnbe some
of them 1n the {ext field and add a
statement along the hines of, *for
more details please rafer to the
instrument”

Please limit the descnplion to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
securnty over any tangible or intangible or (in Scotland) corporeat or incorporeal
property not descrnibed above? Please tick the appropnate box

(4] Yes
] No

Floating charge

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

[v] Yes Continue
] No Goto Section7

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

(V] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank egually with or ahead of the charge?
Please tick the appropnate box

[v] Yes

[] No

Trustee statement ©

You may lick the box if the company named i Section 1 is acting as trustee of

@ This statement may be filed after

the property or undertaking which 1s the subject of the charge f;ﬁmggg;“‘“ of the charge (use

O
u Signature

rPlease sign the form here
Signature Sgnature -
DA bev U Lo
This form must be signed byla person with an interest n the charge
CHFPO25
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MRO1

Particulars of a charge

ET’resenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there is a query
on the form The contact information you give will be
visible 1o searchers of the public record

Conactname DENTSE PHILLIPS

|Conumyaam

[hms 3 Noble Street

DLA Piper UK LLP

‘London

Post town

CountyRegion

e [Tl

|coum

[M DX+ 33866 Finsbury Square

lweom 0207 796 6302

Certificate

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

Checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(] The company name and number match the
information held on the public Register

[] You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

[J You have shown the names of persons entitted to
the charge

{7 You have ticked any appropnate boxes In
Sections 3,5,6,7&8

[J You have given a description in Section 4, if
appropnate

(] You have signed the form

[ You have enclosed the correct fee

7] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

ﬂ How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companles House '

E Where to send

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

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

DX 33050 Cardff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Regrstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

murther information

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

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

CHFPO25
(06114 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7058077
Charge code. 0705 8077 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th December 2015 and created by STRATOGEN INTERNET
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th December 2015

Given at Companies House, Cardiff on 18th December 2015
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DLA PIPER

1 CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO +8+8G OF THE COMPANJTES ACT 2006,
THIS 1S A TRUE COMPLETE AND CORRECT COFY
OF THE ORIGINAL INSTRUMENT

e 12 L2
e DLA ?.zor (A N\

DLA PIPER UK LLP

DATED \\ Der Mot 2015

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

(2) LLOYDS BANK PLC
as Security Ageut

SUPPLEMENTAL GROUP
DEBENTURE

Y T LY
"wfuh"-".\:.-' sy St 1L T R AT AT SRR N e

{Th[s .erenture is‘ subjecf ro and has !,fm bemﬁl of an Intercigd artAgreEnrent rlated ?he sanie date |
ds'- 1]_11: ,Deed rmd mage bemi‘een;rr:mong :amers,‘{l) ﬂ;e »Orrgqml?t‘kr(rgors,,{Z) ﬂae Securmr Agem
ud (3) the Seca[egi Parti g.g(q‘s each su‘c tenﬁ IS rfef mzrl iu ﬂakpeegﬂ v*“’v“ 1t "y S 1,\ o~ \;a"-f'

AR T RREh T Sy B

DLA Piper UK LLP

3 Noble Street

London

EC2V 7EE

United Kingdom

Tel; +44 (0) 8700 111 111

Fax- +44 (0) 20 7796 6666 NTOC/RGN/106659/120193/UKM/72537129 3
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THIS AGREEMENT is made on \\ Olw’\’\‘m’ 2015

BETWEEN:

¢V

THE COMPANIES LISTED IN SCHEDULE 1 AS ORIGINAL CHARGORS (the
"Original Chargors™); and

(2) LLOYDS BANK PLC (as security trustee for the secured parties (as defined below)) (in
such capacity, the "Security Ageut")

BACKGROUND:!

(AY  On or around the date hereof, the Senior Facilities Agreement (as defined below) 1s to be
amended and restated pursuant to the terms of the Second Amendment and Restatement
Agreement {as defined below)

{B) The Chargors entered o the First Existing Debenture (as defined below) and the Second
Existing Debenture (as defined below) fo support the obligations of the Obligors under the
Senior Facilities Agreement (as defined below).

) It is a condihon piecedent to the Second Amendment and Restatement Agreement that the
Chargorts enter nfo this Debenture

(D) The Chargors enfer nto this Debenture in addiion to, and without prejudice to, the Frrst
Existing Debenture, the Second Exsting Debenture,. or any supplemental documents,
including legal mortgages, first fixed charges or other charges created pursuant fo this Deed,
the First Existing Debenture or the Second Existing Debenture

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed

(2) terms defined in, or construed for the purposes of, the Senior Facilities Agreement (as
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

(b) at all tiines the following terms have the folloewing meanings:

" Accession Deed" means an accession deed substantially in the forin set out e schedule &
{Form of Accession Deed),

vAccount Bank” means any bank or other financial instriution with which any Charged
Account 15 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 4 2
(Security assignments);

NTOO/RGN/IQ6659/120193/UKMIT2537129 3 1




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

(each as defined in the Senior Facilities Apreement and including but not limited to the
accounts (if any) specified as such in part 3 of schedule 2 (Delails of Securily Asseis);

"Charged Accounts'’ means each:

(a) Collection Account;

(b) Cash Collateral Account; and

{c) other account charged by or pursuant to thus Deed,

"Chaiged Inyesiments” means the Charged Secwities and all present and future Related
Rights accruing to all or any of the Charged Securities,

“"Charged Securities" means:

(2) the securities specified in part 2 of schedule 2 (Detuils of Secur ity Assets), and

(b) all other stocks, shares, debentutes, bonds, warrants, coupons, negotiable instruments,
cerlificates of deposit o1 other securities or “mvestments” (as defined in part1l of
schedule If to the Financial Services and Markets Act 2000 as 1n 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 1fs behalf or in which such Chargor
has an witerest at any time;

"Chargors" means’

(a) the Onginal Chargors; and

)] any other comparny which accedes fo this Deed pursuant to an Accession Deed,

"Coliection Account" has the meaning given to that term 1 clause 11.6(a)(iii);

"Debenfure Seenrity” means the Secunity created or evidenced by or pursuant fo this Deed
or any Accession Deed,

"Declared Default” means an Event of Default m respect of which any notice has been
issued or the Agent has exercised any of its rights, under clause 26.18 (deceleration) of the
Senior Facilities Agreement,

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

"Eyent of Defnult" means each Event of Default as defined in the Senior Faciities
Agreement,

"Excluded Leaschold Property™ has the meaning given to such term in clause 6 (Leases
Resiricting Charging);

"Excluded Subsidiary" means the companies listed in schedule 7 (Excluded Subsidiaries);

NTOOMRGN/106655/120193/UKM/12537129 3 2




"Existing Dcbentures” means the First Existing Debenture and the Second Ewsting
Debenture;

"Fust Existing Debenture" means the debenture dated 27 January 2015, as amended from
time to time, granted by the Chargors (as defined therem) in favour of the Security Agent and
as acceded to by certain of the Chargors pursuant to deeds of accession dated 28 January 2015
and 25 August 2015;

"Insurances" means all pohctes of insurance (other than those in respect of third party
liabifities) (and all cover notes) which are at any time held by or written n favour of a
Chargoi, or in which a Chargor from time to time has an wterest incfuding, withont
limutation’

(a) all present and future Key-man Policies; and

{b) the policies of tnsurance (if any) specified in part § of schiedule 2 (Defarls of Securily
Assets),

but excluding such policies of nsurance to the extent that they relate to third party Labilities;

“Intellcctual 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 matks, service narks, designs, busiess names, copyrights,
database rights, design rights, domain names, moral rights, invenfions, confidential
information, know-how and othet intellectual propeity rights and interests (which
may now or in the future subsist), whether registered or unregistered; and

(b) the benefit of all applications and rights to-use such assets of each Chargor (shich
may now or In the future subsist),

including, without hmitation, the intellectual property rights (if any) specified in part 4 of
schedule 2 (Delails of Secin ity Assets),

"Mater Ial Proper fy"' means all Real Property other than any Short Leasehold Property;
"Party' means a party to this Deed,

"Planning Acts" means (a) the Town and Country Planning Act 1990, (b} the Planning
(Listed Buildings and Conservation Areas) Act 1990, (¢) the Planmng (Hazardous
Substances) Act 1994, (d) the Planning (Consequential Provisions) Act 1990, () the Planmng
and Compensation Act 1991, (f) any regulations made pursuant 1o any of the foregoing and
(%) any other legislation of a siimlar nature;

"Real Property" means all estates and interests i fieehold, leasehold and other immovabie
property {(wherever situated) now or in future belonging to 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 (Details of Secitrity Assels)), together
with,

(a) all butldings and fixtures (inctuding trade fixtures) and fixed plant and machinery at
any time thereon;

) all easements, nights and agreements i respect thereof; and
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(©) 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 claiins and all other amounts af any time 1ecoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
confract or tn any other manner whatsoever) together with

() the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (wcluding, without limitation, negotiable Instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's {iens and sumilar
associated rights), and

)] all proceeds of any of the foregoing;

"Receiver" means a recerver or receivér and inanager or adininistrative recerver of the whole
or any part of the Security Assets appointed by the Securily Agent uader this Deed,

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

{a) all dividends, distributions and other income pald or payable on the relevant Chaiged
Secunities or on any asset referred to 1n paragraph (b) of this defimition, and

{b) all nghts, monies or property aceruing or offered at any time tn relation to such
Charged Securities whether by way of redemption, substitution, exchange, bors or
preference, under option rights or othenwvise;

"Relevant Confract” means:
(a) each Acquisition Document,
(b3 each Hedging Agreement; and

©) each agreement specified 1n part 5 of schedule 2 (Details of Securlly Assets) or
specified in any Accession Deed as a " Relevant Contract®,

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

"Second Amendment and Restatement Agreement” means the amendment and
Lestatement agreement to the Senior Facilities Agreement dated on or around the date of this
Deed and entered into between, among others, (1) the companies histed therein as Obligors
and (2) Lloyds Bank plc as Agent,

Second Existing Debentu e’ means the debenture dated 29 July 2015, as amended from
time to tune, granted by the Chargors (as defined theremn) in favour of the Secunity Agent and
as acceded to by certain of the Chargors pursuant to s deed of accession dated 25 August
2015,

"Secured Obligations" means all Liabilities and all other present and fulure liabilities and
obligations (whether actual or contingent and whether owed jointly or severally or alone or 1n
any other capacity whatsoever) of each member of the Group to the Secuity Agent and/or the
other Secured Parties (or any of them) under or putsuant to any Senior Finance Document
(including all monies covenanted to be paid under this Deed);

"Secured Parties™ has the meaning given to that term in the intercreditor Agreement;
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"Seeurify Assets" means all properly and assets from tine to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Securify Perlod" means the period beginning on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and itrevocably paid and
discharged 1n full; and

()] no Secured Parly has any further comitment, obligation or liability under or
pursuant fo the Senior Finance Documents,

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

“"Senior Facllities Agreement” means the term and revolving faciliies agreement dated 27
January 2015 and made between, amongst others, (1) Accolade Midco Limited as Parent, (2)
Accolade Bidco Limited as Company, (3) the companies listed in part 1 of schedule 1 to it as
Onginal Guarantors, (5) HSBC Baunk ple, Lloyds Bank plc and PDL Europe Senior | Sarl.
and Silicon Valley Bank as Airangers, (6) the banks and financial institubions hsted 1n parts 2
and 3 of schedule 1 to 1t as Original Lenders, (7) the entities listed in part 4 of schedule 1 to it
as Oniginal Hedge Counterparties, (8) Lioyds Bank pic as Agent and (9) the Secunity Agent,
pursuant to which the Original Lenders agreed to make certain factlilies available to the
Borrowets (as amended from time to tune, including pursuant to the Second Amendnient and
Restatement Agreement},

"Seniol Fimance Documents” means each *Fnance Document” as that teum is defined in the
Senior Facilities Agreement,

"Sentor Kinance Party" means any Einance Party as defined i the Senior Facilities
Apreement; and

“Short Leasehold Property” means a leasehold property held by-a Chargor now or in the
future under a lease granted with a rack Tate which has an unexpued ferm of 15 years or less
at the date of this Deed (or, in the case of future acquired leasehold property, at the date of
acqusition of such property by the relevant Chargor)

1.2 Interpretation

{a) Unless a contrary indication appears, m this Deed the provisions of clause 12
(Construchon) of the Sensor Facilihes Agreement {other than clause 1 2(c)) apply to
thus Deed as though they were set out m 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 tn this Deed to:

(N a "Chargor", the "Security Agent" or any other "Secured Parfy" or any
other person shall be construed so as to include 1ts successors in title,
permitted assigns and pernutted transferees and, in the case of the Securify
Agent, any person Toi the time being appointed as Security Agent or Security
Agents in accordance with the Senior Finanee Documents;

{5 "this Deed”, the “Senior Facilities Agreement", any other Senior Finance
Document or any other agreement or instrumnent 1s a reference to this Deed,
the Senior Facilities Agreement, that other Sentor Finance Document or that
other agreement or isfrument as amended, supplemented, extended, restated,
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(©

(d)

{e)

®

novated and/or replaced in any mamner from time to time (however
fundamentally and even if any of the same increases the obligations of any
member of the Group or provides for further advances), and

(1))  "Secured Obligations” includes obligations and lLiabiliies which svould be
treated as such but for the liquidation, administration or dissolution of or
simiar event affecting any member of the Group

Each undertaking of a Chargor (other than a payment obfigation) contaned in this
Deed,

0 must be complied with at all times during the Securify Pertod; and

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

The terms of the other Senior Finance Dosuments, and of any side letiers befween
any of the parties to them 1o relation to any Senior Fmance Document, are
mcorporated in this Deed to the extent required to ensure that any disposition of the
Real Property contamed in this Deed is a valid disposition i accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

If the Security Agent or the Semior Agent reasonably considers that an amount paid
by any member of the Group fo a Secured Party under a Senior Finance Document is
capable of being avoided or otherwvise set aside on the ligmdation 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.

The Parties iniend that this document shall take effect s a deed notwithstanding the
fact that a Party may only execute thus document under hand

1.3 Joint and several

The liabilities and obligations of each Chargor under this Deed are joint and several, Each
Charpor 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

14 Inconsistency between this Deed and the Intercieditor Agreement

If theae 1s any confhict or inconsistency between any provision of this Deed and any provision
of the Intercredifor Agreement, the provision of the Intercreditor Agreement shall prevail.

15 Existing Debentares

@

(®

()

@

References in clause 4 | (Fixed charges) to first legal mortgages and first fixed
charges aie subject to the Security created by the Bxisting Debentures.

References 1n clause 4.2 (Security asslgnments) to assignments are subject to the
Secutity and assignments created and effected by the Exusting Debentuies,

References 1n clause 5 (Floating charge) to a first floating charge are subject to the
Secunty created by the Existing Debentures.

In the event of any conflict between the terms of the Existing Debentures and thus
Deed, the Existing Debentures shall prevail To the extent that any obligation of the
Chargors under, or any provision of, the Existing Debentures is satisfied, any
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16

17

2.1

3.1

32

corresponding provision or obligation of the Chargors arising under or any provision
of this Deed, shal! be deemed to be satisfied.

Trust

All Security and dispositions made or cieated, and alt obligations and undertakings contained,
in this Deed to, in favom of or for the benefit of the Security Agent are made, created and
entered into in favour of the Secunty Agent as trustee for the Secured Parties from timne to
time on the terms of the Intercreditor Agreement.

Third party rights

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

COVENANT TO PAY
Covenant fo pay

() Each Chargor, 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
hime when they fall due

(by  Every payment by a Chargor of a Secured Obligation wihich is made to or for the
benefit of a Secured Party fo which that Secined Obligation is due and payable m
accordance with the Senior Finance Document under which such sum ss payable to
that Secured Party, shall operate in satisfaction to the same extent of the covenant
contained 1n clause 2 1{a).

GRANT OF SECURITY

Nature of secunty

All Secuity and disposttions created or made by or pursuant to thus Deed are created o1 rade

(a) in favour of the Secunity Agent;

{b) with full title guaraniee in accordance with the Law of Property (Miscellaneous
Piovisions) Act 1994 (subject to any Permutted Security) (subject to, and with any
covenants imphed in relatton thereto quatified by reference to, the Existing
Debentures), and

(c) &5 continuing security for payment of the Secured Obiigations

Qualifying fleating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge

created by or pursuant to this Deed (and each such floating charge is a quahfying floating
charge for the purposes of the Insolvency Act 1986)
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4, FIXED SECURITY

4.1 Fixed charges

Bach Chargor charges and agrees to charge all of 1ts present and future right, title and nterest
m and to the following assets which ate at any time owned by 1t or tn which il from time to
time has an interest:

®

(&

©

@

(e}

by way of first legal mortgage-

® the Real Property (if any) speclfied in part | of schedule2 (Details of
Secur ity Assels), and

(§7)] all other Real Property (if any) (other than any Short Leasshold Property) and
all interests in Real.Property (other than any Short Leasehold Property) not

charged by clause 4.1(a)(1),

by way of first fixed chaige.

{1 all other Real Property (other than any Short Leasehold Property) and all
jnterests in Real Property (other than any Short Leasehold Property) nof
charged by clause 4.1{),

() all licences to enter upon or use land and the benefit of all othe: agreements
relating to land, and

{(ui)  the proceeds of sale of all Real Property;

by way of first fixed charge all plant and machinery (not charged by clause 4.1(z) or
4 1(b)) and the benefit of all contracts, hicences and warranties relating o the saine;

by way of first fixed charge:

0] all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c)), and

(n the benefit of all contracts, licences and warranties relating to the samne,

other than any which are for the time being pait of any Chaigor's stock-1n-trade or
work-In-progress,

by way of first fixed charge.

6] the Charged Securities (1f any) referred to mn part 2 of schedule 2 (Defanls of
Security Assets), and

{1i) all other Charged Securities (not charged by clause 4 1(e)(1)),

in each case, together with (A) all Related Rights from fune to time accruing to those
Charged Securities and (B) all rights wiich such Chargor may have at any time
against any clearance or seftlement system or any custodian in respect of any Charged
Investnents,
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0

@

()

o

®

by way of first fixed charge.

()] the Cash Collateral Accounts and all monies at any tune standing to the credn
of the Cash Collateral Accounts; and

@i the Collection Accounts and all monies at any time standing to the ciedit of
the Collection Accounts, and

(i)  all other accounts of such Chargor with any bank, financia! institufion or
other person at any time (not charged by clauses 4.1(0)(i) or 4.1(f)(11)) and ail
monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrved or accruing on such
montes, any investment made out of such monies or account and all nghts to
repayment of any of the foregoing;

by way of first fixed charge:

Q)] the Inteflectual Property (if any) specified 1n part 4 of schedule 2 (Defails of
Security 4ssets); and

(i) all other intellectual Property (if any) (not charged by clause 4 1{g)(1));

to the extent that any Assigned Asset is not effectively assigned under clause 4 2
(Secuir iy assignments), by way of first fixed charge such Assigned Asset;

by way of fust fixed charge (to the extent not otherwise charged o1 assigned in thts
Deed)

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

(1) any letter of credrt issued in favour of such Chargor and all bills of exchange
and other negotiable instrurnents held by it; and

by way of first fixed charge all of the goodwil and uncalled capital of such Chargor.

4.2  Secorify assignments

Each Chargor assigns and agrees to assign absolutely (subject fo a provise for reassigiunent
on 1edemption) all of its present and future right, title and interest in and to

(2)

(b)

©

the Relevant Contracts, all rights and temedies m conneciion with the Relevant
Contiacts and all praceeds and claims arising from them;

all Insurances mcluding each piesent amd future Key-man Policy and all claims under
the Insurances and all ploceeds of the Insurances, and

all other Receivables (not assigned under claoses 4 2(a) or 4.2(b))

To the extent that any Assigned Asset described in clause 4.2(b) is not assignable, the
assigsinent which that clause purports to effect shall operate as an essignment of ali present
and future rights and claims of such Chargor to any proceeds of such Insurances.
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4.3

4.4

4.5

Notice of assignment andfor charge - prompt notice

Promptly upon execution of this Deed or an Accession Deed (as applicable) (and as soon as
reasonably practicable upon obtaining of any Insurance or the execution of any Acquisition
Document or Hedging Agreement or the opening of any Charged Account after the date of
this Deed) each Chargor shall:

(a) in respet of each of its Insurances, deliver a duly completed notice of assigniment to
the provider of each such Insurance and shall use its reasonable exleavours to
procure that each such person executes and delivers to the Security Apent an
acknowledgement, in each case in the respective forms set out in schedule 5 (Form of
nohce to and acknowledgement by insiwa ers),

{t) in respect of*
[0); each Acquisition Document, and
@) each Hedging Agreement;

(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 docwment, and use its
reasonable endeavours to procure that each such parfy executes and delivers to the
Security Agent an acknowledgement, w: each case in the respective forms set ont in
schedule 4 (Form of notice to and acknawledgement by party fo Relevant Contract),
and

{©) in respect of its Charged Accounts deliver a duly completed notice to the Account
Bank and use its reasonable endeavours to procure that the Account Bank executes
and deltvers to the Security Agent an acknowledgement, in each case in the respective
forms set out in schedule 3 (Form of notice and ackiowledgment fi om account bank),

or, in each case, in such other form as the Secunity Agent shall agree and provided that no
notice of assignment will be requured fo be delivered, or any acknowledgement obtamned, n
relation to any Insurance, Acquisition Document, Hedging Agreement or Charged Account 1f
the relevant Chargor has complied with s obligations in respect of such Insurance,
Acquisition Document, Hedging Agreement or Charged Account under clause 4 3 of the Furst
Exlsting Debenture.

Notice of assignment - Refevant Contracts

Promptly upon request by the Security Agent, each Chargor will, in 1espect of each Relevant
Contract to which it is a party, delver a duly completed notice of assignment to cach other
party to that Relevant Contiact, and use 1ts reasonable endeavours to 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 notice to and acknowledgement by party io
Relevant Conti aef) (o1 in such other form as the Security Agent shall agree), provided that no
nolice of assignment will be required to be delivered, or any acknowledgement obiained, in
relation to any Relevant Contiact if the relevant Chargor has complied with its obligations 1
respect of such Relevant Contract under clause 4.4 of the First Existing Debenture

Assigned Assets
The Security Agent is not obliged fo take any steps necessary fo preserve any Asstgned Asset,

to enforce any term of a Relevant Contract agamst asy person or 10 make any enguiries as {o
the nature or sufficiency of any payment received by it pursuant to this Deed
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FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of ils present
and future,

(a)

(®)

assets and undertalang (wherever located) not otherwise effectively charged by way
of fixed mortpage or charge or assigned pursuant to clause 4 1 (Fned cha ges),
clause 4 2 (Secarity assignments) or any other provision of tlus Deed, and

(whether or not effectively so charged or assigned) hentable property and all other
property and assets 1n Scotfand

LEASES RESTRICTING CHARGING

@

(®)

©

Theie shall be excluded from the morigages and charges created by clause 4 | (Fixed
charges) any leasehold property held by a Chargor under a lease which esther
precludes absolutely or conditionally (inciuding requiring the consent of any third
paity) that Chargor from creating any mortgage or chaige over its leasehold interest
w that property (each an "Excluded Leasehold Property") until the relevaat
condition or waiver has been satisfied or oblatned,

For each Excluded Leasehold Property, each relevant Chargor undertakes to apply for
the relevant consent or waiver of prohibition or condition as soon as reasonably
practicable, and m any event, within ten Business Days of the date of this Deed or, as
the case may be, the date of the Accession Deed or the date of acquisition of the
relevant leaseliold property and, in respect of each Excluded Leasehold Property
which provides that the relevant third party will not unreasonably withhold its
consent to charging, fo-use reasonable endeavours te obtain that consent as soon as
possible and-to keep the Security Agent regularly mformed of the progress of its
negotiations.

Immediately upon receipt of the relevant waiver or consent, the relevant formeily
Excluded Leasehold Property shall stand charged to the Securnty Agent under
clause 4 | (Fixed charges). If required by fhe Security Agent at any time foflowing
receipt of that waiver or consent, the relevant Chargor shall execute a valid legal
mortgage in such form as the Security Agent shall reasonably require within five
Business Days of the relevaut waiver or cousent being granted, provided that the
terms of such legal mortgage shall be consistent with the Agreed Security Principles.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by wrilten notice to a Chargor, convert the floating charge created
under this Deed Inie a fixed charge as regards all or any of the assets of such Chargor
specified in the nohce if2

(@
(®)

a Declared Default has occugred and is continuing; or

the Security Agent (acting reasonably) considers any Secunty Assets which are
material in the context of the business of the Group as a whole to be in danger of
being seized or sold under any fori of distress, attachment, execution or other legal
process or to be othenwise m jeopardy
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73

7.4

1.5

&1

8.2

Small companies

The floating charge created under this Deed by any Chargor shatl not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anylhing done with a view to obtaming such a moratorium) i 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) autoinatically convert into a fixed charge:

(e) in relation to any Security Asset winch 15 subject to a floating charge if:

[6)] 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

() any third party levies or attempts to levy any distress, execution, atlaclunent
or other fegal process agawnst any such Securnity Asset; and

(b) ovet all Security Assets of a Chargor which are subject to a floating charge if an
admumstrator s appointed in respect of such Chargor or the Security Agent receives
notice of intention fo appoint such an admuustrator (as contemplated by the
Insolvency Act 1986).

Seottish property

Clause 7 3 (Automatic conver sion) will not apply to any assets situated in Scotlend if, and to
the extent that, a Receiver would not be capable of exercising his powers 11 Scotland pursuant
fo section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a nolice by the Secunty Agent pursuant to clause 7 1 (Conversion by notice) in
retation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent fo serve simular notices in respect of any
other class of assets or of any other right of the Secunty Agent and/or the other Secured
Parties.

CONTINUING SECURITY

Cenfinuning seemn ity

The Debenture Security is continuing and will extend to the ultunate balance of the Secured
Obligations regardless of any intermediate payment or dischatge in whole or in part, This
Deed shall remain in full foice and effect as a continuing secunty for the duration of the
Security Period.

Additional and separate security

This Deed 1s 1o addition to, without prejudice to, and shall not merge with, any other right,
remedy, guatantee or Security which the Securnity Agent and/or any other Secured Parly may
at any tume hold for any Secured Obhigation.
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8.3

10.

10.1

102

10.3

104

11.

i1

11.2

Right to cnforee

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

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contamed in this Deed or mmplied to the contrary, each Chargor
remains fiable 1o observe and perform all conditions and obhigations assumed by 1t in relation
to the Security Assets. The Security Agent is under no obligation to perform or fulfit any
such condition of cbligation or to make any payment m respect of any such condition or
obligation.

REPRESENTATIONS
General

Each Origmal Chargor makes the representations and warranties set out 1n this clause 10 to
the Securtty Agent and to each other Secured Party on the date of this Deed

Ovwnership of Security Assels

Subject to any Permtted Security, each Original Chargor 15 the sole legal and beneficial
owner of all of the Security Assets sdentified aganst its name in schedule 2 (Defails of
Secur ify Assets).

Chaiged Secarities
The Charged Securities listed m part 2 of schedule 2 (Detarls of Securify Assets) are fully paid

and constitute the entire share capital owned by each Onginal Charger in the relevant
company and constitote the entiie share capital of each such company

Real Property

Part { of schedule 2 (Delails of Security Assets) deatifies all Material Property which s
beneficially owned by each Original Chargor at the dafe of this Deed

UNDERTAKINGS BY TEE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the priot written conseot of
the Secutity Agent.

(a) create or permit to subsist any Security o1 Quasi-Security on any Security Asset other
than as created by this Deed or a Permitied Security; or

)] sell, transfer, lease, lend or otherwise dispose of (whether by a single transacthion or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest in any Security Asset (except fora
Permitted Disposal, a Permitted Loan or a Permitted Transacfion)

Security Asscts generally

Each Chargor shall,
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(a) provide the Security Agent with all mformation which it may reasonably request
relation to the Secunty Assets, and

{b) not do, cause or permit to be done anything which may mateisally deprecuate,
Jeopardise or otherwise prejudice the vatue or marketability of any Security Asset (or
inake any omission which has such an effect), except as expressly permilted under the
Senior Facilities Agreement.

11.3  Deposit of documents and notices relating to Material Property

Each Chargor shall, if requested by the Security Agent m wrifing and to the extent not
previously deposited with the Security Agent in accordance with the terms of the Existing
Debentures, deposit with the Security Agent

6))] all deeds and documents of title relating to the Material Property; and

()] all local land charges, land charges and the Land Registry search certificates and
similar documents receaived by or on behalf of a Chargor m relation to Mateial

Properiy,
which the Security Agent may hold throughout the Security Period.

11.4  Real Property undertakings

(a) Each Chargor shall notify the Security Agent promptly upon the acquisibon of any
estate or imnterest m any freehold or leasehold property (oiher than amy Short
Leasehold Property)

(b) Each Chargor shall, in respect of any Matertal Property which 15 acquired by it after
the date of this Deed, the fitle to swhich 15 registered at the Land Regrstry or the title to
which 18 required to be so registered’

M give the Land Registry written notice of this Deed; and

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

11,5 Insurance

(8) Each Chargor shall at all times comply with its obligations as to inswance contained
in the Senior Facilities Agreement (and 1n particular, clause 2527 (fnsw ance) of the
Senior Facilities Agreement).

() In refafion to the proceeds of Insurances

] after the occurrence of a Declared Defauit the Security Agent shall have the
sole 11ght to settle or sue for any such claim and to give any discharge for
msurance modies; and

(i) all elaims and monies received or recewvable under any Insurances shall
(subject to the rights or clanns of any lessor or landlord or tenant of any part
of the Security Assets) be apphed in accordance with the Senior Facilifies
Agreement,

or, in each case afler the occurrence of a Declared Default, 1n permanent reduction of
the Secured Obligations in accordance with the Senior Facilities Agreement.
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11.6

11.7

Dealings with and realisation of Receivables and Collection Accounts

@

®)

Each Chargor shall.

® without prejudice to clause 11.1 (Negarfive pledge and Disposals) (but in
addition to the restrictions in that clause), not, without the prior written
consent of the Security Apgent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable save to the extenf permitted by
the Senior Facilities Agreement,

(ti) followmg the occurrence of a Declared Default collect all Receivables
promptly in the ordinary course of trading as agent for the Secuity Agemt,
and

(i)  (except where momes are required to be paid futo a Mandatory Prepayment
Account or Holding Account n accordance with the terms of any other
Semor Finance Document) inimediately upon receipt pay afl monies which 1t
receives in 1espect of the Receivables into:

(A)  the account specified against its name in part 3 of schedule 2 (Defails
of Secut ity Assels) or, if applhcable, in the schedule to any Aceession
Deed as a Collection Account;

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

(C)  following the occurrence of a Declared Default such specially
designated account(s) with the Security Agent o1 another Account
Bank as the Security Agent may from time to time direct,

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

(v}  following the occurrence of a Declared Default pending such payment, hold
all monies so recerved upon trust for the Security Agent

Following the occurrence of a Declared Default each Chargor shall deal with the
Recervables (both collected and uncollected) and the Collection Accounts in
accordance with any directions given m writing from ime fo time by the Security
Agent and, 1n default of and subject to such directions, in accordance with this Deed

Operaton of Collection Accounts

(2)

(b)

After the occurience of a Declared Default, no Chargor shalf witldraw, attempt or be
entitied to withdraw (or direct any transfer of) all or any part of the imontes 1n any
Collection Account without the prior writen consent of the Security Agent and the
Security Agent shall be entitied (in 11s absolute discretion) to refuse to peonit any
such withdrawal or transfer

If the tight of a Chargor to withdraw the proceeds of any Recervables 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
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11.8

1.9

fixed security created by any Chargor under this Deed on all its outstanding
Receivables.

Operation of Cash Collateral Accounts

No Chargor shatl withdraw or attempt or be entitled to withdraw {or direct any transfer of) all
or any part of the monies 1n any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilitics Agreement or the Intercreditor Agreement or with the prioi written
consent of the Security Agent and the Secunty Agent shall be enntled (in its absolute
disctetion) to refuse to permit any such withdrawal or transfer.

Chaiged Tnyestments - protection of security

@)

®

(©

Subject to 11 9(b), each Chargor shall, on or promptly after the date of execution of
this Deed or an Accession Deed (as applicable) or (if later) as soon as is practicable
after its acquisiion of any Charged Securities issued by a company mcorporated
wnder English law (subject to repistrafion 1n the register of shares of such company
which shall be made as soon as praciicable after acquisifion of the Charged
Securities), by way of security for the Secured Obligations:

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

(ii) execute and deliver fo the Secunty Agent

(A)  instruments of transfer in respect of the Charged Securities {executed
in blank and left undated); and/or

(B)  such other documents as the Securtty Agent shall require to enable it
{or 1ts nomnees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Secunties and their Related Raghts
{or to pass legal title to any purchaser),

to the extent it has not previously done so in accordance with the terms of the Fust
Eaisting Debenture

Clause 11 9(a) shall not apply in respect of any ownerslup 8 Chargor has m an
Excluded Subsidiary until the earlier of (i) the occurrence of a Declared Default and
(i1) 30 June 2016 Nothing in this clause 1.9 shall prohibit the solvent iquidation of
an Excluded Subsidiary prior to 30 June 2016 in accordance with the terms of the
Senior Facilities Agreement.

In respect of any Charged Investment held by or on behalf of any nonunee of any
clearance or settlement systein, each Chargor shall 8s soon as s practicable following
executron of this Deed or an Accession Deed or (if later) as soon as s prachicable
followimg the acquisttion of an inferest in such Charged Invesiment deliver to the
Security Agent duly executed stock notes or other documents in the name of the
Security Agent (or as it may direct} issued by such nommee and representing or
evidencing any benefit or entitlement to such Charged Investment.
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{d) Each Chaigor shall followmg ihe occurrence of a Declared Default

® prompily give notice to any custodian of any agreement with such Chargor i
respect of any Charged Investment in the form required by the Security
Agent; and

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

{e) Each Chargor shall promptly following the occurrence of a Declared Defauit:

{1 instruct any clearance system to transfer any Charged Investinent held by it
for such Chargor ot ifs nominee to an account of the Security Agent or is
nommee with such clearance system, and

(] take whatever aclion 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 clause 119, the Security Agent may following
the occurrence of a Declared Default, at the expense of the relevant Chargor, take
whatever action 1s required for the dematerialisation or rematerialisation of the
Charged Investments

4] Each Chargor shall promptly pay all calls or other payments which inay becoine due
in respect of its Charged Invesiments

® No Chargor shall nominate another person to enjoy or exercise all or any specified
rights of the Chargor in relation fo its Charged Investments, as contemplated by
section [45 of the Companies Act 2006 or olherwise.

() Without Limiting its obligations undei clause 11 2(a), each Chargor shall comply with
all requests for mnformation within its knowledge relating to 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 o1
under any stnular provision contamed in the aricles of association or other
constitutional documents of the relevant company or otherwise ielating lo the
Charged Investments and, if it fails to do so, the Security Agent may provide such
mformation as it may have on behalf of such Chargor.

11.1@ Raghts of the Parties in respect of Charged Investments
(a) Uniess a Declared Default has occurred, each Chargol shall be entitfed to

6y receive and retan all dividends, distributions and other momes paid on or
derrved from its Charged Securities, and

(1) exercise all votng and other rights and powers attaching to its Charged
Securities, provided that 1t must not do so 1n a manner which

(A)  has the effect of changng the tenns of such Charged Securities (or
any class of them) or of any Related Rights 1n a way which adversely
affects the validity or enforceability of the Security created by this
Deed or which would cause an Event of Defavlt to occur, ot
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12.

12.1

12.2

12,3

13.

13.1

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

()] At any time following the occunience of a Declared Default, the Security Agent may
complete the mstrument(s) of transfer for all or any Charged Securities on behalf of
any Chargor in favow of ttself or such other person as it may select,

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

) ensure that any dividends, distributions or other monies payable tn respect of
such Charged Shares are duly and promptly paid or received by it or 1ts
nominee,

(1) verify that the correct amounts are paid or received, or

(iii)  take any action 1n connection with the taking up of any (or any offer of any)
Related Rights 1n respect of or in substitution for, any such Charged Shares

POWER TO REMEDY

Powel to remedy

If al any time a Chargor does not comply with any of its abligations under this Deed and that
non-compliance 15 not remedied to the satisfaction of the Security Agent (acting reasonably)
within five Bustness Days of the Security Agent giving notice to the relevant Chargor or the
relevant Chargor becoming aware of the failure to comply (save that there shall be no such
~requirement foi the- Security Agent to notify such Chargor where an Event of Default is
conlinutng) the Security Agent (wathout prejudice toany other nighls arising as a consequence
of such non-compliance) shall be entitled (but not bound) to rectufy that default, The relevant
Chargor urevocably authonses the Security Agent and its employces ard agents by way of
security to do all such things (including entering the property of such Chargor) which are
necessary or desirable ta rectify that default

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shalt not render i, or
any other Secured Party, liable as a mortgagee 1n possession

Monies expended

The relevant Chargor shall pay to the Secunly Agent on demand any monies which are
expended by the Securily Agent in exercising its powers usder this clause 12, together with
interest (at the rate of interest determined in accordance with clause 12.3 (Defeudt iterest) of
the Sentor Facilihes Agreement) from the date en which those monies were expended by the
Sectrrity Agent (both before and after judgment) and otherwise in accordance with clause 123
(Default intes esi) of the Senior Facilities Agreement,

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

Thus Debentme Security shall become immediately enforceable upon the occurrence ofa
Declared Default.
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13.2

13.3

14.

14.1

14.2

14.3

Statutory powers

The power of sale and other powers confered by section 101 of the Act (as amended or
extended by this Deed) shall be {mmediatety ¢xercisable vpon and at any time after the
occurrence of any Declared Defauit,

Enforcement

Afier this Debenture Secunity has become enforceable, the Security Agent may in its absolute
discretion enfolce ail or any part of the Debenture Securily n such manner as (t sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all ughts and powers implied by statute, the Secuied Obligations are
deemed (o have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Security.

Power s of leasing

The statutory powers of leasing conferred on the Secunty Agent are extended so as to
awthorise the Security Agent ta 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

{(a) At any time after the Debenture Security becomes enforceable (or of so requesied by
any Chargor by wnitten notice at any fime), the Security Ageot may without further
notice (unless required by law)-

@) appoint any person (or persons} to be a recewver, receiver and manager or
administrative recerver of all or any part of the Security Assets and/or of the
income of the Security Assets, and/or

)] appoint or apply for the appointment of any person who is appropriately
qualified as adinimistrator of a Chargor; and/or

(1Y  exercise all or any of the powers conferred on mortgagees by the Aci (as
amended o1 extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, 1n each case without first appoiating a
Receiver or notwithstanding the appomtinent of any Receiver; and/or

(iv)  exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights which
may be exercised by any person(s) in whose name any Chaiged [nvestment is
registered or who 15 the holder of any of them

(b The Security Agent is not egtitled o appoint a Receiver in respect of any Securily
Assets of any Chargor whtch are subject to a charge which (as created) was a floating
charge solely by reason of a moratorrum being obtained under the Insolvency Act
2000 (or anything done with a view to obtaming such a moratorivm) in respect of
such Chargor.
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14.4

14.5

14.6

14,7

Redemption of prior mortgages

At any hime after the Debenture Securily has become enforceable, the Security Agent may:
(a) redeem any prior Security against any Security Asset, and/or

® procure the transfer of that Seeurity to itself, and/or

(c) settte and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor

All principal, interest, costs, charges and cxpenses of and inesdental to any such redemption
and/or transfer shall be paid by the relevant Chargor 1o the Security Agent on demand

Privileges

(2) Each Receiver and the Security Agent 1s entitted to all the rights, powers, piivileges
and mmunities conferred by the Act on morigagees and recevers when such
recervers have been duly appointed under the Act, except that section 103 of the Act
does not apply

®) To the extent that the Security Assets constitute "financial coflaferal” and this Deed
and the obligations of the Chargors under this Deed constitute a “seciz iy financiai
collateral mrangement” (in each case for the purpose of and as defined m the
Fmancial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226))
each Receiver and the Security Agent shall have the right after the Debentwe
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(b), the value of the financial collateral appropiiated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into account advice obtained by it from an independent investment or
atconntancy firm of national standing selected by it

No liability

(a) Neither the Security Agent, any other Secured Party not any Receiver shall be liable
(A) m respect of all or any part of the Security Assets or (B) for any loss or damage
winch arises out of the exercise or the attempted or purported exercise of; or the
failuie to exercise any of, 1ts o1 his 1espective powers (unless such loss or damage is
caused by its or his gross neghigence or wilful misconduct).

()] Without prejudice to the generality of clause 14.6(a), neither the Security Agent, any
other Secued Party nor any Receiver shall be liable, by reason of entering mto
possession of a Secunty Asset, to account as mortgagee 1 possession or Tl any loss
on realisation or for any default or omission for which a moitgagee in possesston
might be [iable.

Protection of third partles

No person (including a purchaser) dealing with the Secwrity Agent or any Receiver or
Delegate will be concerned to enquire,

(a) whether the Secured Obligations have become payable,
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15,

151

15.2

153

15.4

16.

16.1

®) whether any power which the Securify Agent or the Receiver is purporting to exercise
has become exercisable,

{c) whether any money remams due under any Sentor Finance Document, or

{d how any money paud to the Security Agent or to the Recetver is fo be applied.
RECEIYER

Removal aad replacement

The Security Agent may from time to time remove any Receiver appointed by it {subject, in
the case of an admnistrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointinent has terminated

Multiple Receivers

If at any time there ig more than ons Receiver of all or any part of the Secunty Assets and/o
the income of the Security Assets, each Receiver shall have power to act individually (ualess
otherwise stated in the appointment docoment).

Remmuneratton

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Security Agent (o1, faing such agreement, to be fixed by the
Secunity Agent).

Payment by Receiver

Only monies actually paid by a Receiver to the Securily Agent 1n reiation to the Secured
Obligations shall be capable of being apphed by the Secwity Agent i discharge of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of winch it 1s appoinfed Such
Chaigor 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 shail incur any liability (either to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason

POWERS OF RECEIVER

General powels

Any Receiver shall have-

(a) alt the powers which are conferred on the Security Agent by clause 14 3 (Powers of
Securiny Agent);

{b) all the powers which are conferred by the Act on mortgagees 1n possession and
recelvers appointed under the Act,

() {(whether or pot he 15 an adminisirative receiver) all the powers which are listed in
schedule | of the Insolvency Act 1986; and
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(d)

all powers which are confetred by any other law conferring power on receivers.

162  Additional powers

In addition to the powers referred to in clause 16 1 (General powers), a Receiver shall have
the fol lowng powers

(a)

&
©

()

(©

®

(h

()

1o take possession of, collect and get in all or any part of the Security Assets and/or
income mn respect of which he was appeinted,

to manage the Secui ity Assets and the business of any Chargor as ke thinks fit;

to redeem any Security and to borrow or raise any money and secure the payment of
any money i priority to the Secured Obligations for the purpose of the exercise of s
powers and/or defraying any costs or liabilities incurred by him in such exercise;

to sell or concur m sellmg, leasing or otherwise disposing of all or any part of the
Security Assels in respect of which he was appointed without the need to observe the
restrictions tmposed by section 103 of the Act, and, without limitation,

1) fixtures may be severed and sold seperately from the Real Property
conlainmng them, without the consent of any Chargor,

(ur) the consideration for any such transaction may consist of cash, debentuses or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a thurd party), and

()  any such consideration may be payable in & lump sum or by snstalments
spread over such pertod as he thinks fit,

to alter, improve, develop, complete, consiruct, modedfy, 1efurbish or repawr any
bulding or land and to complete or undertake or concur in the completion or
undertaking (with or without medification) of any project in which any Chargor was
concerned o1 interested before his appomtment (being a project for the aiteration,
inpravement, development, completion, construction, modification, refiubishment or
repair of any building or land),

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

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall thnk fit in respect of the Secunty Assets and/or wcome In
respect of which he was appointed (includng proceedings for recovery of rent or
other monies in arrears at the date of his appomntment),

to eater into or make any such agreement, arrangement or compromise as he shall
think fit,

to insure, and to renew any insurances 1n respect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct);
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17.

171

17.2

173

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

(4] to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Securify Assets;

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

(m) fo
)] give valid recetpts for 21l monies and to do all such other things as may seem

to him to be incidental or conducive o any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

(i) exercise in relation to each Secunty Assef all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of
the Security Asseis; and

(i) use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies recerved by the Security Agent or any Recerver after the Debenture Secunity has
become enforceable shall (subject to the rights and claims of any person having a secunty
ranking in priotity to the Debenture Security) be applied in-accordance with and subject to the
Intercreditor Agreement.

Contingencics

If following a Declared Default no amounts are due under the Seniol Finance Documents (but
at a time when amounts may become so due), the Security Agent or a Receiver may pay the
proceeds of any recoveries effected by 1t into a blocked suspense account (bearing interest at
such rate (1f any) as the Security Agent usually grants for accounts of that size and nature.

Appropriation, Intereieditor Agreement and suspense account

(®) Subject to the Intercreditor Agreement and clause 17.1 (dpplicanion), the Seculity
Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secared Obligations in any order or manner which it may
determuine

(t) Any such appropriation shall override any appropiiation by any Chaigor

(c) All monies received, recovered or realised by the Security Agent under o1 in
connection with this Deed may at the discretion of the Security Agent be credited fo a
separate interest-bearing suspense account for so long as the Secunty Agent, acting
reasonably, determines (with interest accruing thereon at such rate (if any) as the
Seculity Apent usually grants for accounts of that size and nature) without the
Secuiity Agent having any obligation to apply such momes and interest or any part of
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18.

18.1

182

19,

it in or towards the discharge of any of the Secured Obligations uniess such monies
would be sufficient to discharge all Secured Obligations in full.

SET-OFF
Set-off rights

(a) The Security Agent and each other Sccured Party may {but shall not be obliged (o),
following the occurrence of an Event of Default which 15 continuing, set off any
obligation which is due and payable by any Chargor and unpaid (whether under the
Senior Finance Documents or which has been assigned to the Securily 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 to such Chargor,
regardless of the placs of payment, booking branch or currency of either obligation

(b) At any time after the Debenture Securily has become enforeeable (and in addition to
its rights under clause 18.1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent lability 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, 1egardless of the
place of payment, booking branch or currency of either obligation

{c) If the obligations aie in different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange m 1ts usual course of
bustness for the purpose of the set-off

@) I erther obligation is unliquidated or unascertained, the Security Agent or such other
Secured Party may set off in an amount estimated by it m good faith to be the amount
of that obligation.

Time deposits

Without prejudice to clause 18.1 (Ser-off rights), if any tune deposit malures on any account
which any Chargor has with the Secmity Agent or any other Secured Party at a time within
the Security Period when

(a) this Debenture Secuity has become enforceable; and
(b) no Secured Obligation 15 due and payable,

such time deposit shail automatically be renewed for such further matunty as the Security
Agent or such other Secured Party in its absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing

DELEGATION

Each of the Secunty Agent and any Receiver 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 (acting reasonably)
think fit Neither the Sccurity Agent nor any Receiver shall be in any way hable or
responsible to any Chargor for any loss or labulity arsing fion any act, default, emission or
mmsconduct on the part of any Delegate
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20.

20.1

20.2

203

21,

22,

FURTHER ASSURANCES
Further action

Subject to the Agreed Security Principles each Chargor shall (and the Parent shall procure
that each Chargor shall) at tts own expense, promptly do all such acts and execute ail such
documents (including assignments, transfers, mortgages, charges, notices and instructions) as
the Secwity Agent or a Receiver may reasonably specify (and m such form as the Security
Agent or a Receiver may reasonably require) in favour of the Security Agent, a Receiver or its
nomnikees tn o1der fo.

(a) 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 Secunty
Agent, any other Secured Party or any Receiver or any Delegate u 1espect of any
Security Asset or provided by or pursuant to this Deed o1 by law; or

(b} confer on the Secunty Agent, any Receiver or the Secured Parties Security over any
property and assets of that Obligor located 1n any jurisdiction equivalent or similar o
the Security intended to be conferred by or pursuant to this Deed; and/or

(c) at any time following the occurrence of a Declared Default facilitate the iealisation of
the assets which are, or are intended to be, the subject of the Debenture Security,

Scoior Finance Docuiments

Each Chaigor shall (and the Parent shall procure that each member of the Group shall) take alt
such action as 1s available to it (including making all filings and regishiations) as may be
necessary fot the purpose of the creation, perfection, protection or maintenance of any
Secunty confesred or intended to be conferred on the Securify Agentor {lie Secured Parties by
or pursuant to this Deed.

Specific security

Without prejudice to the generality of clause20 1 (Fuwether action), each Chargor will
unmediately upon 1equest by the Security Apent execute any document contemplated by that
clause over any Secutity Asset which is subject to or intended to be subject to any fixed
secunity under this Deed (including any fixed security arising or intended to aiise pursuant to
clause 7 (Conver sion of floating cha ge))

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any Delegate to be its attorney to fake any action winlst a Declared Default
is continuing or the Debenture Secuiity has become enforceable which such Chargor s
obliged fo take under this Deed, including under clause 20 (Fuw ther assu ances), or, if no
Declared Default is continuing, which such Chargor has failed to take (within 10 Business
Days' notice of such farlure). Each Chargor ratifies and confirms whatever any attorney does
or purports to do putsuant to 1ts appointment under this clause,

CURRENCY CONVERSION

All montes recerved o1 held by the Security Agent or any Receiver under this Deed may be
converted from their existing cunency into such othes currency as the Secunty 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 Each
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23.

231

23.2

233

24,

24.1

24.2

Chargor shall indemnify the Secunity Agent against all costs, charges and expenses meurred
in relation fo such conversion Neither the Securily Agent nor any Recerver shall have any
liabshty to any Chargor in respect of any loss resulting from any fluctuation m exchange rates
after any such conversion,

CHANGES TO THE PARTIES

Charpors

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

Security Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Secunty Agent in accordance with the
Intercreditor Apreement Each Chargor shall, immediately upon being requested to do so by
the Security Agent, enter into such documents as may be necessary or desirable to effect such
assignment or transfer.

Accession Deed

Each Chargor:

(a) consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Sentor Finance Documents, and

(b) irrevocably authorises the Parent to agree to and sign any duly completed Accession
Deed as agent and attorney for and on-behaif of such Chargor

MISCELLANEQUS

New accounts

(@

(6)

If the Security Agent or any other Secured Party receives, or is deemed to 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 Semor Finance Documents ceases to
continue i force, it may open a new account or accounts for any Chargor  If 1t 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 recerved such noftice.

As from that time all payments made to the Security Agent or such ofher 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

(@)

(b

For the purposes of section 94(1) of the Act and section 49 of the Land Registrations
Act 2002, the Senior Finance Parties are obliged to make further advances under the
Senior Facilities Agreement for the purpeses of which each Senior Fance Party
shall comply with its obligations under the Senior Facilities Agreement (including
any obligafion to make available further advances)

This Deed secures advances already made and further advances to be made
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24.3

24.4

Land Registry

(@

(b

(c)

(d)

In respect of any Material Property, 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 Regstry (or any unregistered
land subyect to first regstration) and ageinst which this Deed may be noted:

"No disposition of the 1egistered estale by the propr letar of the 1egistered estate is fo
be registered without a written consent signed by the proprietor for the time being of
the charge dated [# ] 2015 1n favour of Lioyds Bank ple referred fo n
the che ges register or thewr conveyancer "

Each Chargor,

Q] authorises the Security Agent 1o nake any application which the Secunity
Agent deems appropriate for the desighation of this Deed, the Senior
Facilities Agreement or any other Sentor Finance Document as an exempt
mformation document under rule 136 of the Land Registration Rules 2003;

(v shall use its best endeavours to assist with any such application made by ot
on behaif of the Security Agent; and

{in)  shall notify the Security Apent m writing as soon as it recerves notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of thus Deed, the Senior Facilities Agreement or any other
Senior Finance Document following its designation as an exempt information
docuinent

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

In respect of any Material Property, each Chargor shall promptly make all
applications to and filings with the Land Registry which it s obliged to inske under
the Land Registiation Rules 2003 and necessary to protect the Debenture Secuniy it
relation to the Material Property

Protechve clauses

@

(b)

Each Chargor 1s deemed to be a principal debtor in relation to thuis Deed. The
obligations of each Chargor under, and the security intended to be created by, flns
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, deafing, amendinent or atrangement by
any Secured Party which would otherwise bave reduced, released or prejudiced tlus
Debenture Security or any surety liability of a Chargor (whether of not known to it or
fo any Secured Party).

Clause 21 (Guarantee and mdemruty) of the Senior Facilities Agreement apply in
refation to this Deed as if references to the obligations referred to in such
clauses respectively were references to the obfigations of each Chargor under tlus
Deed.
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25,

251

252

26,

217.

28.

29,

NOTICES
Senior Focilities Agreement
Subject to clause 25 2 (Nofices through Paren/)

{a) clause 36 of the Senior Facilites Agreement (Nofices) (other than clauses 36 3(c),
36.6 (Electrome commumeation) and 36 7 (Use of websifes)) 1s incorporated into this
Deed as if fully set out in this Deed; and

)] the address and fax numbers of each Party for all communications or documents
given under or m connection with thus Deed are those identified with its name in the
execution pages to thus Deed or subsequently nohfied from time fo time by the
relevant Party for the purposes of the Senion Facilities Agreement or this Deed.

Notices through Parent

(=) All communications and documents from the Chargors shall be sent through the
Parent and all comtmunications and documents to the Chargors may be sent through
the Parent.

)] Any communication or document made or delivered to the Parent in accordance with
{ius clause 25 will be deemed to have been made or deliveied to each of the Chaigors.

CALCULATIONS AND CERTIFICATES

Any ceitificate of or determmation by a Secured Party, the Secunfy Agent or the Agent
specifying the amount of any Secured Obligatton due from the Chargors (including detatls of
any relevant calculation thereof) 15, in the absence of manifest error, conclusive evidence
agamst the Chargors of the matters to which et relates

PARTIALINVALIDITY

All the provistons of this Deed are severable and distinct from one another and if at any tine
any provision is or becomes illegal, mvalid or unenforceable in any respect under any Jaw of
any jurisdiction, neither the legality, vahdity or enforceability of any of the remaining
provisions nor the lepality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impared.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay i 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 shail
any single or pattial exercise of any nght or remedy prevent any further or other exercise, or
the exercise of any other rght or iemedy. The rights ard remedies provided are cumulative
and not exclusive of any nghts or remedies provided by faw

AMENDMENTS AND WAIVERS

Any provision of this Deed may be arnended only if the Security Agent and the Chargors or
the Parent on their behalf so agree in writing and any breach of this Deed may be waived
before or after 1t occns only 1f the Security Agent so agrees in writing, A waiver given or
consent pranted by the Secunty Agent under this Deed will be effective only 1f given
writing and then only in the instance and for the purpose for which it 1s given.
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30.

31

311

31.2

32,

33.

331

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as f
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 1s necessary fo release or re-assign
(without recourse or warranty) the Security Assets from the Debenture Security

Reinstatement

Where any discharge (whethei 1 respect of the obhgations of any Chargor or any security for
those obligations or otherwise) 1s inade in whole or i part or any arrangement 1s made on the
faith of any payment, secunity or other disposition which 13 avoided or must be restored on
wnsolvency, liqudation or otherwisc (without limitation), the fiability of the Chargors undes
this Deed shall continue as if the discharge or airangement had not occurred  The Security
Agent may concede or compromise any claun that any payment, security or other disposition
is hiable to avoidance or restoration

GOVERNING LAW

Thus Deed and any non-contractual obligattons arising out of or 1a connection with 1t shall be
governed by English [aw.

ENFORCEMENT
Jarisdiction of English couris

() The courts of England bave exclugive junisdiction to settle any dispute arising out of
or 1n connection with this Deed (including a dispute relating to the existence, validity
oi termination of this Deed or any non-contractual obfipation arising out of or n
connection with this Deed) (a "Dispuate'")

(b The Parties agree that ihe courts of England are the most appropriate and convenient
courts 1o settle Disputes and accordingly no Party will argue ta the contrary

(c) This clause 33 1 1s for the benefit of the Finance Paries and Secured Parties only. As
a result, no Finance Party or Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other ceurts with jurisdiction Ta the extent
allowed by law, the Finance Parties and Secured Parties may fake concurrent
proceedings in any number of jutisdictions.

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

v, T \
Company name

e, Ay .‘-“ =
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'-_-»;....-a\

PR L ““,;.na;t:\;"—
Jlegustere
number i, Zaﬂm

% BT Lo

h?‘é&*’\—z’aﬁ-; b'-"'v—'-w

Regfstereg i;fﬁce

-E._ -

-

3 L3V e o
"',:{)-h. j.u.,:_ 'U\a.-"u ;v_JL P!
e

Accolade Midco Limited

09356549

The Oid School
School Lane
Stratford St Mary
Colchester

Co7 6LZ

Accolade Bideo Limited

09356543

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ

Ingleby (1863} Limited

7564788

The Old School
Schoo! Lane
Siratford St Mary
Colchester

C07 6LZ

Ingleby (1861) Limited

7509662

The Old School
School Lane
Stratford St Mary
Colchester

€07 6LZ

Access UK Ltd

2343760

The Old School
School Lane
Stratford St Mary
Colichester

C07 6LZ

Access Techmology Group
Limited

5575609

The Ofd School
Schoof Lane
Stratford St Mary
Colchester

CO7 6L.Z

Stratogen [aternet Limited

7058077

The Old Schooi
School Lane
Stratford St Mary
Colchester

C07 6LZ

First Chosce Software
Lumited

03243586

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ
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SCHEDULE 2: DETAILS OI' SECURITY ASSETS

Part1: Real Property

None at the daie of this Deed

Part 2: Charged Securities

‘Chargor. -~ -
o BT RS

. ..
- v o\ T

RO SR

3 . b

x':,- ""E .l r"‘r * -
(Name of compan) in s _.,}, !
m*hich shares are held

T

s Number ofx
i }shares he]fl’

Issued share :
capltal (£) A

Accolade Midco Accolade Bidco Lmnted Ordinary 2 2
Eamufed Shares
Accolade Bidco Ingleby (1863) Linuted | Ordinary A 1,322,122 13,227.22
Limited Shares
A.ccolade Bidco Ingleby (1863) Lunited Ordinary B 290,672 290,672
Limited
Shares
A‘ocolade Bideo Ingleby (1863) Limtted Ordinary C 291,939 291,939
Limsited
Shares
Af*.colade Bidco Ingleby (1863) Limited Ordinary D1 30340 303.40
Limrned
Shares
Acc9lade Bideo Ingleby (1863) Limiled Ordinary D2 231,267 2,312.67
Limited
Shares
Accolade Bidco Ingieby (1863) Limited Ordinary B1 87,497 874 97
Lismuted
Shaies
i.ccol{:;e Bidco Ingleby (1863) Lumited Ordinary B2 120,563 1,205.63
1 Shares
tccotl‘:ge Bideco Ingleby (1863} Limited Ordinary F 125,000 125,000
tmt Shares
éoc(_)tla;ie Bidco Ingleby (1863) Limited Ordinary G 100,000 100
tnite Shares
Ingleby (1861) Limited | Access Technology Ordimary 131,864,553 21,098 33
Group Linuted Shares
Ingleby (1861) Limited | Access 'Jjechno[ogy Crdinary A 131,262,500 21,002
Group Limited Shares
Access 'I_'ec'hnology Access UK Limited Ordinary 26,392 26,392
Group Limited Shares
Access Technology Select Software UK Ordinary
Group Limited Lumited Shares 14,872 14,872
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T Eeders i ] ten " e E EME e &
| NaEE B Company i Elnss 0K gl dssned share s
A Shiclisharesare Held 7 shares Ne i hpiial (B &
Access Technology Armstrong Consultants | Ordinary 160 160
Group Limited Lunited Shares
Access Technology Access Accounting Ordinary I 1
Group Limited Limited Shares
Access UK Limited StratoGen Internet Ordmary A
880 880
Limited Shares
Access UK Limited StratoGen Internet Ordinary B 80 80
Limited Shares
Access UK Limited Delta Software Limited ghr::zzsiry 1,000 1,000
Access UK Limited | ThankQ Limited Ordinary A 50 50
Shares
Access UK Limited ThankQ Limited Ordinary B S0 50
Shares
Access UK Limited | ThankQ Limited Ordtnary C 6 6
Shares
Access UK Limited TeamSeer Limited Ordary A 850 850
Shares
Access UK Limited | TeamSeer Limited Ordinary B 850 850
Shares
Access UK Limited TeamSeer.Limited Ordwary C 300 300
Shares
Access UK Limrted PeoplePlanner Linuited g;:c:;g:ry 10,000 10,000
Access UK Limited Factorymaster Limited (s)];g::;wy 10,000 10,000
Access UK Limited Scopar Limited Ordinary 10,000 10,000
Shares
Access UK Lunited Compete I T, Limited Ordnary 2 2
Shares
Access UK Limited Production Modelling Ordinary
. 450 450
Limited Shares
Access UK Lunited Production Modelling Ordinary A 50 50
Lunrted Sheares
Access UK Limited Business Applications Ordlinary 100 100
Systems Solutions Ltd | Shares
Access UK Limited | ActionFile Lid Ordunary A 100 100
Shares
Access UK Limired | ActionFile Ltd Ordinaty B 50 50
Shares
Access UK Limited ActionFile Ltd Ordinary C 5 5
Shares
Access UK Limited | Frst Software gl“"“‘“y 100 10
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%Naihe of compal;y m iH Gliss ol

ptecter

*Issued%har §
,_:j'W o4 -v-‘

{x g,ngh.;ham Are he]di:‘i; sharesheld ¢l shiatesheld S cap

resHEId 0 shakes eld s} cipital' @)
(Holdings) Limited
. . Ordinary
Ingleby (1863) Limited [ Ingleby (1861) Limited Shares 2 2
StratoGen Internef StratoGen Inc. Ordmary
Limted Shares £,500 1,500

Part 3; Charged Accounts

3

B0
A
'«

] 3 f LY AR P L Er Ty I MW FR v AT et S
T ~vr! o}t : 'L"C_\"‘\,'_';,’/_‘ 2;,}3;\_)-‘-_#‘ ,w-,":‘ i -—)r - ! 1 -‘3,‘1,«;-4 rraedal el
Account H(}ld(,‘.p‘,*;\, -+ Accpunt iz K%Acconn gj:q' % iﬁc:co gtb nk brq ,l}Laddress and .
e - ¥ oot ol & A oA 2 ke » AU Y 35 Te e dme )
: - : - ::ir % - ) 200 SEARaR "‘.1_3 SNy Y_"’ o 2, AT A
SR e | Nuimbersl o} SRTBAMKE ] e KT Sorende T Y
Accolade Midco - 360 Lioyds Bank | Lioyds Bank plc
Limited ple 25 Gresham Sireet
London
EC2V 7THN

Sort code 30-80-12

Accolade Bidco W60 Lloyds Bank | Lloyds Bask plc
Limited ple 25 Giesham Street
London
EC2V THNM

Sort code. 30-80-12

Access UK Lid A4 NatWest Royal Bank of Scetland, Corporate
Service Centre, Andits Team, 2Znd
Ftoor Drummond House, | Redhenghs
Avenue, Edinburgh, EHI2 9JN
60-06-06

Access UK Ltd W42 NatWest Royat Bank of Scotland, Corporate
Service Centre, Audits Team, 2nd
Floor Drummond House, 1 Redheughs
Avenue, Edinburgh, EHi2 9IN
60-06-06

Access UK Ltd amyoz: NatWest Royal Bank of Scotland, Corporate
Service Centie, Audits Team, 2nd
Floor Drammond House, 1 Redheughs
Avenue, Edinburgh, EH12 9JN

60-06-06
Access UK Ltd W 1 Lioyds Bank | The Manager, Lloyds Bank ple, PO
ple Box 72, Bailey Drive , Gillingham

Business Park, Kent, ME8 QLS
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akiars J
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t bnnk branf:h addr§§s 353, '
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[SEICEIL Y t-’\'c"""
30-00-02
Access UK Ltd W68 Lloyds Bank | The Manager, Lloyds Bank pic, PO
pic Box 72, Balley Drive , Gilhngham
Business Park, Kent, MES OLS
30-00-02
Access UK Ltd 627 Lloyds Bank | The Manager, Lioyds Bank plc, PO
plc Box 72, Bailey Dnve , Gillingham
Business Park, Kent, ME8 OLS
30-12-18
Access UK Ltd Wss7 Lloyds Bank | The Manager, Lloyds Bank ple, PO
plc Box 72, Bailey Prive , Gillingham
Business Park, Kent, ME8 OLS
30-12-18
Access Technology L 2k Lloyds Bank | The Manager, Lioyds Bank ple, PO
Group ple Box 72, Baley Drrve , Gillingham
Business Park, Kent, MES OLS
30-00-02
Ingleby {1863) g 114 Lioyds Bank | The Manager, Lloyds Bank ple, PO
Liunited ple Box 72, Bailey Drive , Gitlingham
Business Park, Kent, MER OLS
30-12-18
30-00-02
Ingleby (1861) ANN219 Lloyds Bank | The Manager, Lloyds Bank plc, PO
Limited plc Box 72, Bailey Drive , Giillingham
Business Park, Kent, MES OLS
30-12-18
300002
Ingleby (1861) MAaNoi0 Lloyds Bank | The Manager, Lioyds Bank ple, PO
Limted plc Box 72, Bailey Drive , Gillingham
Business Park, Kent, MES OLS
30-12-18
30-00-02
StratoGen liternet 255 Barclays £39-142 North Street, Brightaon, East
Linuted Bank PLC Sussex BNI |RU
20-12-80
StratoGen Internet ”024 Barclays 139-142 North Street, Brighton, East
Limited Bank PLC Sussex BN| 1RU
20-12-30
StratoGen Infernet 736 Barclays 139-142 North Street, Brighton, East

Sussex BNI 1RU
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‘;z»:écco?ﬂt«l*?%ﬂg":k% sbsAceounts oo SACcoUnty s, vAccoun**bg_ksbfa
SN R S NmbEr D) Sl B el .%"?;. Sheres
leiled Bank PLC 20-12-80
First Choice Software S 67 Barclays 30 Market Square, Witney, Oxon,
Limited Bank PLC OX28 6B]
20-97-48
First Choice Softwaie W00 Barclays 30 Market Square, Witney, Oxon,
Luniled Bank PLC 0X28 6BJ
20-97-48
First Cholce Software an 22 Barclays 30 Market Square, Wiiney, Oxon,
Limited Bank PLC OX28 6BJ
20-97-48
First Choice Software W83 Barclays 30 Market Square, Witney, Oxon,
Limited Bank PLC 0X28 6BJ
20-97-48
e iﬂ‘f&f‘*_ﬁ.—’,*___ ':‘ \w\m-;e ‘\3’:,-;-:'-2' LR S
% na teEAI'AT A AT
7 :-“-w AN NN
i XN 2 o] fwi*‘“‘ :
34 ype,u Halﬂm ur- ank¢|~Atcoun b
Maiidatory’ (2t orach saes
3 B&epgy&x_ eirt ‘ S| amd sort o
Accolade Bidco | \yjilj260 Mandatory Lloyds Bank Lloyds Bank plc
Linuted Prepayinent ple 25 Gresham
Street
London
EC2V THN
30-80-12
Accolade Bidco | (JiING68 Holding Lloyds Bank Lloyds Bank plc
Lunited ple 25 Gresham
Street
London
EC2V THN
30-80-12
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Part 4: Intellectual Property

M.aa 35;—“”2!.35.';1‘\.’-& <, A T o R ’.', N B : ¥
I'r,opﬂs ?ﬁ A ,,P *‘** 3 0 :: ‘;Jusigcimtmn!appﬁren‘! &) Cla dext. iy
m%nb : s s o )
Access UK Ltd 2537087 United 9 SELECTPAY logo
Kingdom/Granted

Access UK Ltd 2504638 United 9 SELECT HR logo

(transferred 15- Kingdom/Granted

May-14)

Access Technology | 11327087 European Community 9,35 and 42 | Access aCloud [ogp

Group Limited Trade Mark /Granted

Access Technology 1 11739331 European Communify 6,35 end 42 | ACCESS INSIGHT

Group Limited Trade Mark/ Granted

Access Teclnology | 12955136 European Community 9,35, 42 aCloudPeople

Group Linuted Trade Mark/ Pending

Access Techaology | 12959193 Eutopean Community 0,35&42 | aCloudExpense

Group Limited Trade Mark/ Pendmg

Access Technology | 012959185 | European Communily 9,35 &42 | aCloudTeamSeer

Group Lumited Trade Mark/ Pending

Access UK Lid 2608505 United Kingdont/ 38 ENTERFRISE
Granted GROUP

MESSAGING

Access UK Ltd 2504634 United 9 SELECT CRM lopo
Kingdom/Granted Sertes of 2

Aceess UK Litd 2402120 United 0941 42 thankQ logo
Kingdom/Granted

Access UK Lud 2532380 Umnited 09 42 ORCHESTRATE
Kingdom/Granted

Access UK Ltd 2532381 United 09 42 Orchestrale Lopo
Kingdom/Granted

unregistered First Choice

Software logo
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unregistered

RDB ProNet logo

unregistered mi-Recruitment
Manager logo

unregstered business intelligence
logo

unregistered online timesheets
logo

umegistered vendor management

systems logo

unregistered

virtual office logo

unregistered

webstte logo

il
unregistered mobile suite logo
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Part5: Relevant Contracts
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e, ofE nTALLE 0 1, 3 e[ :
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- T %o ek r Fe P o s LI LR r 2L R S| I x ~i [
TR g v O el L Contraet S e g AT e 48 S S Contraet - A
ooty ey g d - LR N A ) e e A . I S b
Accolade Bideo Limited | 22 Decewnber 2014 | (1) Investors Sellers (as | Share Shale Agreement

defined therein),

(2) the Management
Sellers {as defined
therein); and

{3) Accolade Bidco
Litnuted

relating to shares sn
Ingleby (1863) Lunited

Access UK Ltd

28 November 2014

Stephen Spink, Karl
Robinson and Access
UK Ltd

Sale and Purchase
Agreement relating to
the 1ssued share capital
of StratoGen Internet
Limited

Access UK Ltd

On or around the date
of this Deed

The Sellers (as defined
thetein), Adam Toth,
Access UK Ltd and
Access Technology

Sale and Purchase
Agreement relafing to
the issued share capital

of First Choice
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Access UK Lid Hiscox Insurance HU PI6 1888845 Commercial
Company Limited Combined

Iagleby (1863) Limited Hiscox Insurance HU Pi6 1888845 Commercial
Company Limited Combued

Stratogen Internet Limited Hiscox Insurance HU PI6 1888845 Commercial
Company Limited Combuned

Access UK Ltd Hiscox Insurance HU P8 9157126 Cyber Laability
Company Limited

Ingleby (1861} Limirted Hiscox Instrance HU P16 9157126 Cyber Liability
Company Limited

Access Technology Gienp Hiscox Insurance HU PI6 9157126 Cyber Liability

Limited Company Limited

Stratogen Tnternet Linuted Hiscox Insurance HU P16 9157125 Cyber Liabihty
Company Limited

Access UK Lid Hiscox Insurance HU PI61879720 Professional
Company Linued Indemmty

Ingleby (1861) Limited Hiscox Insurance HU PI61879720 Professional
Company Limited Indemmity

Access Technology Group Hiscox Insurance HU PI61879720 Professional

Limited Company Limited Indemnity

Stratogen Internet Limited Hiscox Inswance HU P161879720 Professional
Company Limmted Indemnity

Ingleby (1863) Limited Chubb nsurance 82147164 Directors and
Coinpany of Europe SE officers liability
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Access UK Ltd Chubb Insorance 82147164 Directors and
Company of Europe SE officers lialnlty
{ngleby (1861) Limited Chubb Insurance 82147164 Directors and
Company of Europe SE officers imbility
Access Technology Group Chubb Insurance 82147164 Directors and
Limited Company of Europe SE officers liability
Stratogen Internet Limited Chubb Insurance 82147164 Direclors and
Company of Europe SE officers liability
Access UK Lid Accident & Health GABTSG21 0 Business Travel and
Underwriting Limited Personal Accident
Ingleby (1861) Limited Accident & Health GABTS621_0 Business Travel and
Underwriting Limited Personal Accident
Access Techaology Group Aceident & Health GABTS621 0 Bustness Trave! and
Limited Lindersvriting Limited Personai Accidént
Ingleby (1863) Limited Accident & Health GABTS5621_0 Business Trave! and
Undervriting Lunited Personal Accident
Stratogen Internet Limited Accident & Health GABTS5621_0 Business Trave! and
Underwiiting Limited Personai Accident
Access UK Ltd Alhanz Insurance Plc 11/8V/24829067/06 Motor Fleet
Access Technology Group Allianz Insurance Pl 11/BV2482%067/06 Motor Fleet
Limited
Aceess UK Ltd Lorega Lid (tmderwritten | 330451/502213 Loss Recovery
in Lloyds)
ingleby (1865) Limited Lorega Ltd (underwritten | 330451/502213 Loss Recovery

in Lloyds)
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Access Technology Group Lorega Lid (underwritten | 330451/502213 Loss Recovery
Limited in Lloyds)
Ingleby (1863) Limited Lorega Ltd (underwritten | 3304517502213 Loss Recovery
& in Lioyds)
Stratogen Internet Limited Lorega Ltd (underwritten | 330451/502213 Loss Recovery
in Lloyds)
First Choice Software Luntted Hiscox fnsurance HUPI6 1888845 Commercial
Company Limited Conmbmed
First Chotce Software Lunited Hiscon Insurance HU PI6 9157126 Cyber Liabilily
Company Limited
. Hiscox Insurance HU PIG1879720 Professional
First Choice Software Lumted Company Limited Indemnity
. . Chubb Insurance 82147164 Directors and
First Choice Softwarc Limited Company of Europe SE officers liability
. . Accident & Health GABTS621 0 Buswess Travel and
First Chojce Software Limited Underwruing Limtted Personal Accident
Furst Choice Software Limited Lorega Ltd (underweitten | 330451/502213 Loss Recovery
in Lloyds)
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of notice of charge to Account Bank

To [inser t name and address of Account Bank]

Dated. {4 120[#]
Dear Siis
We hereby give notice that, by a debenture dated [¢ ] 2015 (the "Debenture") we have

charged to Lioyds Bank plc (the "Security Agent") as security agent for certain financial institutrons
and others (as referred to i the Debenture) all our present and futuie right, title and nterest 1n and to
the following accounts i our name with you, all monies from time to time standing to the credit of
those accounts and all ipterest from tume to time accrued or accruing on those accounts, atly
investment made out of any such monies or account and all rights to repayment of any of the
foregoing by you

[nser t details of accounts] (together the "'Accounts').

We hereby wrevocably instruct aud authorise you

{. to credit to each Account all interest from time to time earned on the sumns 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
informatien relating to the Accounts and-the sums 1 each Account as the Security Agent
may, at any time and from time to time, request you to disclose to 1t;

3. to hold all sums from time fo time standing to the credit of each Account 1n our name with
you to the orde:r of the Security Agent;

4 to pay o1 retease ail ot any part of the sums from time fo time standing to the credit of each
Account 1o our name with you 1 accordance with the wiitten instructions of the Security
Agent at any tume and from time to time, and

5 to comply with the terms of any written notice or instructions m any way relating to the
Accounts or the sums standing fo the credit of any Account from time o time which you nsay
receive al any time from the Securily Agent withont any reference to or further authority from
us and without any hability or inquiry by you es to the justification for or vahdity of such
notice or instructions.

[For the avoidance of doubt, the Security Agent shall not be enhtled to exeiesse any of its rights
pursnant to or in connection with paragraphs 3 and 4 above and shall not be enhtled lo serve any
notice or give any instruction pursuaat to paragraph 5 above unless and until & Declared Default (as
defined in the Debenture) has occurred (as notified to you 1n writing by the Security Agent) ] [include
Jfor Collection Acconnts only)

[Please note we are not permitted to withdraw any amount from the Account witheut the prior written
consent of the Security Agent ] {Include for Cash Collateral Acconnts only]
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OR

[By countersigning this notice, the Secuity Agent confirms that we may make withdrawals from the
Acconnts until such time as the Secuity Agent shall notify you in wiiting that its nights have become
enforceable m accordance with the terms of the Debenture and that its permission is withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior
wiitten consent of the Secunity Agent ] [Inelude for Coliection Accounts only)

OR

[In relation to acconnts which are current accounts held with an Anertlary Lender which is a Secumed
Party and are within a 1egulatory netting arrangement sinch forms part of the Ancillary Facilities -
The Security Agent, by its countersignature of this notice (in ordei to enable you to make available
net overdraft facilities on certain of the Accounts) consents to you selting off debit balances on any of
the following accounts against credit balances on any of the following accounts provided that all such
accounts are tncluded in group nething anangements operated by you for the Chargors.

[Insert details of accounis m nething arrangement]

The Security Agent may by notice to you af any time after the occurrence of a Declared Default {as
defined in the Debenture and as notified to you by the Security Agent in wisting) amend or withdraw
fiis consent,  If the consent referred to n this paragraph is withdrawn, you may immeduately set off
debit batances and credit balances on the accounts specified tn 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 Secunty
Agent.

This notice, any acknowledgement in connection with 1t, and any non-contractual obligations arsing
out of or 1 connection with any of them shall be governed by English law.

Please confitm your acceptance of the above istructions by returning the attached acknowledgement
to the Secutity Agent with a copy to ourselves

Yows faithfully

By
for and on behalf of
(relevant Churgor]

(By
for and on behalf of the Secunty Agent]
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Part 2: Farm of acknowledgement fi om Account Bank

To.  [insert name and address of Security Agent)

Dated [ 20[4]
Dear Sirs
We confirm receipf of a notice dated (¢ 120[#] (the "Notice"™) from [relevant Chargor]
{the "Company") of a charge upon the terms of a Debenture dated [ 12015, ove: all

the Company's present and future right, title and interest in and to the following accounts with us in
fhe name of the Company together with all monies standing to the credit of those accounts and all
interest from time to time accrued or accruing on those accounts, any nvestinent made out of any
such monies or account and all rights of repayment of any of the foregoing by us:

[+ ] (together the " Accounts'™)
We confinn that

I we accept the instructions and authonsation contamed 1n the Notice and undertake to comply
with ifs terms;

2 save 1n relation to the mterests of Bock Senior Capital Investols S & r [ under a subordinated
debenture, we have not received notice of the interest of any third paity 1 any Account or 1n
the sums of money held in any Account or the debts represented by those suns and we will
notify you promptly should we receive notice of any third parly wmteresl,

3. we have not claimed or exercised, no1 will we clain or exercise, any Security or right of set-
off or-combination or counterclaim or other right in respect of any Account, the sums of
money held 1o any Account or the debts represented by those sums,

4 [we will not permit any amount to be withdrawn from any Accovat except agamst the
signature of one of your authoused signatories,] [Include for Casit Colluferal Accoutits only)

OR

5 funti] 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 pecmit any amount to
be withdrawn from any Account excep! against the signature of one of your authortsed
signalories, andj

6. we will not seek to modify, vary or amend the terms tipon which sums are deposited in the
Accounts without your prior written consent.

This letter and any non-contractual obhigations arising out of or in connection with 1t shall be
govemned by English law.

Yours faithfully

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: [ 120[#)
Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT| DATED [¢ ] 20[4¢] BETWEEN (1)
YOU AND (2) [¢ ] THE "CHARGOR")
1 We give notice that, by a debenture dated [4 ] 2015 (the "Debenture"), we have

assigned to Lloyds Bank ple (the "Security Agent'") as Security Agent for cerfain financial
institutions and others (as referred to in the Debenture) all our present and future sight, titte
and interest in and to [msert detarls of Relevant Contract] {together with any other agreement
supplementing or amending the same, the " Agreement") mcluding all rights and remedies in
connection with the Agreement and all proceeds and claims ansing fiom the Agreement

2. We n1evocably authorise and instruct you from time to fime:

(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 telating to the Agreement as the Security Agent may
from tune to tune request,

(b) following writen notice to you from the Security Agent confiiming that a Declared
Default (as defined 1 the Debenture) has occurred, to hold all sums from time to time
-due and payable by you to usunder the Agreement to the order of the Security Agent,

(c) following written notice to you from the Secunty Agent confirming that a Declared
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 Agreement only in accordance with the
written instructions given (o you by the Security Agent from time to time;

(&) to comply with any written notice or instructions 1n any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you recerve at any time from the Security Agent without any reference to or furthe:
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 nofices aud other information given or received under the
Agreement {o the Securrty Agent.

3. You may contmue to deal with us in relation to the Agreement until you receive wnitten
notice from the Security Agent that a Declared Default has occunied. Thereafter we will
cease to have any right to deal with you in relation to the Agreement and therefore from that
tiine you should deal only with the Security Agent,

4. Followmg the occurrence of a Declared Default (as defined i the Debenture) we aie not
pernuitted fo receive from you, otherwise than fhrough the Secunty Agent, any amount m
respect of or on account of the sums payable to us from time to tune under the Agreement.

5. [We are not permitted to amend, vary, novate, supplement, supersede, waive ol termmnate any
material ferm of the Agreement prior to Completion (as defined under the Agreement)
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without the prior wiitten consent of the Lenders (having the meaning ascribed fo such term
under the Debenture) } Include in relation to the Accolade Acqusition Agreement only)

OR

[We are not permitted to agree any amendment or supplement to, or watve any obhigations
under the Agreement without the prior written consent of the Security Agent ]

6. [Following Completion, we are not penmitted to amend, vary, novate, supplement, supersede,
waive or fermumate any maferial term of the Agrecinent except 1 a way which would not be
reasonably expected materially and adversely to affect the interests of the Finance Parties
(having the meaning ascribed to such terrn under the Debenture) ] {Jreclude in relation to the
Accolade Acquisifion Agreement only]

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

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

(a) you accept the instructions and authorisations contained in this notice and you
undertake to coniply with this notice,

(b save in relation to the interesis of Bock Senior Capital Investors Sa rl under a
subordinated debenture, you have not, at the date this notice is retwmined to the
Security Agent, recerved notice of the assignment or charge, the grant of any security
or the exustence of any other interest of any third party m or to the Agreement o1 any
proceeds of it and you will notify the Security Agent promptly if you should do so-in
future;

{©) following written notice to you from the Security Agent confimung that a Declared
Default has occwred you wdl not peinit any sums to be paid to us or any other
person (other than the Security Agent) under or parsuant to the Agieement without
the prior written consent of the Secunity Agent;

() you will notify the Security Agent of any intention to exercise any night to terminate
or amend the Agreement, and

(e) you will not take any action to amend ot supplement the Agreement without the prior
writen consent of the Security Agent

9. This notice, and any acknowledgement in connection with it, and auy non-coniractual
obligations arsing out of or tn connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
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[On copy]

Ta: [NAME OF SECURITY AGENT])
as Security Agent
[ADDRESS]

Copy to [NAME OF CHARGOR])

We acknowledge receipt of the above notice and consent and agree to its ferms, We confinn and
agree to the matters set out in paragraph & of the above notice.

for and on behalf of
[¢ ]
Dated [# 120[ €]
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SCHEDULE 5; FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To [Insert nane and addr ess of insurei |

Dated [¢ ] 20[ @]

Dear Sirs

L4 1(THE "CBARGOR")

. We give notice that, by a debenture dated (4 12015 (the ""Debenture'), we have
assigned to [# ] (the "Security Agent™) as Secunty Agent for certam financial
institutions and others (as referred to i the Debenture) all our present and future right, title
and interest 1n and to the policies bisted in the schedufe (other than those in respect of third
party liabilities) to this notice (togethet with any other agreement supplementing or amending
the sae, the "Policies”) inciuding all rights and remedies in connection with the Policies
and all proceeds and claims arising from the Policies

2 We irrevocably authorise and insfruct you from time to time*

() 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 Policies as the Security Agent may from
time 1o tune request;

(b) following written notice to you from the Security Agent confirming that a Declared
Default (as defined in the Debenture) has occurred to hold all sums from time to time
due and payable by you to us under the Polices to the order-of the Security Agent;

{c) following written notice to you from the Security Agent confirming that Declared
Default has occurred to pay ot release all or any part of the sums from time to time
due and pavable by you to us under the Policies only m accordance with the written
instructions given to you by the Security Agent from time to time,

{d) to comply with any written notice or istructions in any way relating to (or purporting
fo relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may recerve from the Secunty
Agent (without any reference to or further authonty from us and without any enquiry
by you as to the justification for or validity of such notice ot instruction); and

() to send copies of alf notices and other information given o1 received under the
Pollcies to the Security Agent.

3 We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Apent's interest as loss payee and as first prlority assignee of the Policies
and the nights, remedies, proceeds and claims referred to above.

4 You may continue to deal with the Chargor i relation to the Policies until you recerve written
notice from the Security Agent that a Declared Default has occurred Thereafter we will
cease to have any right to deal with you in 1elation to the Polices and therefore from that time
you should deal oniy with the Security Agent

5 Following the occurrence of a Declared Default (as defined the Debenture) we are not

permitted (o teceive from you, otherwise than through the Security Agent, any amount in

respect of or on account of the suns payable to us from time to time under the Policies
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6 This notice may only be revoked or amended with the prior written consent of the Security
Agent.

7 Please confirm by completing the enclosed copy of this notice and retnrming 1t to the Secority
Agent (with a copy (o us) that you agree to the above and that:

(2) you accept the iostructions and authorisations contained in this notice and you
undertake to comply with this notice,

{b) save in relation to the interests of Bock Senjor Capital Invesiors Sa vl under a
sibordinated debenture, 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
ot the existence of any 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 Agent promptly if you should do so in future;

© following written notice to you from the Security Agent confirnung that a Declared
Pefault has occurred, you will not perimut any sums to be pard to us or any other
person under or pursuant to the Policies without the prior written consent of the
Security Agent; and

()} you will not exercise eny right to terminate o1 cancel the Policies without giving the
Security Agent not less than 14 days prior written notice.

8 This notice, and any acknowledgement in connrectron with 1, and any non-contractual
obligahions arsing out of or in connection with any of them, shall be governed by Enghsh
Jaw.

Yours fmthfully

for and on behalf of
[Name of Chargor]
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SCREDULE

THE POLICIES
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To: [®

Copy to’

Dear Sus

[On copy)
]

as Securily Agent
{ADDRESS]

[NAME OF CHARGOR]

We acknowledge teceipt of the above notice and consent and agree to s terms. We confirm and
agree to the matters set out in paragraph 7 n the above nolice  We have noted the Secunity Agent's
interest as first ehargee/loss payee on the Policies,

for and on behaif of
(& }
Dated-[¢ 120[4]
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on K 120[¢)]

BETWEEN

(1 [¢ LIMITED a company incosporated in [4 ] with registered number
[& ] (the "Acceding Company")][EACH COMPANY LISTED IN
SCHEDULE 1 (each an "Acceding Company™)],

) [* ] (the "Parent™); and

® ¢ 1 (as Security Apent for the Secured Parties (as defined below)) (the
"Sceurity Agent')

BACKGROUND

This Accession Deed is supplemental to a debenture dated [ 4 12015 and made between

(1) the Chargors named in it and (2) the Security Agent (the "Debenture")

IT 18 AGREED:

L DEFINITIONS AND INTERPRETATION

@)

®

Definttions

Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used m this Accession Deed incleding the recital to this Accession
Deed (unless otherwise defined i this Accession Deed)

Coanstiuction

Clause 1 2 (ufer pr etation) of the Debenture applies with atty necessary changes to
this Accession Deed as 1f it were set out in full in this Accession Deed

2, ACCESSION OF THE ACCEDING COMPANY

(a)

®

Accession
[The/Each] Acceding Company

() unconditonally and irevocably undertakes to and agrees with the Secuiity
Agent to observe and be bound by the Debenture, and

(i) creaies and grants [at the date of this Deed] the charges, mortgages,
assigninents and other secunity which are stated to be created or granted by
the Debenture,

as if it had been an original party to the Debenture as one of the Charpors.

Covenant to pay

Without prejudice to the generahty of clause 2(a) (Accession), [the/each] Acceding
Company (jointly and severally with tle other Chargors [and each other Acceding

Company]), covenaiits in the terms set out in clause 2 (Covenant to pay) of the
Debenture
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(© Charge and asstgument

Without prejudice 1o the generahty of clause 2(a) (dccession), [the/each] Acceding
Company with full title guarantee (subject to any Permitted Security), charges and
assigns (and agrees to charge and assign) o the Security Agent for the payment and
discharge of the Secured Obligations, all s nght, title and interest m and to the
property, assets and undertaking owned by it or in which it has an imterest, on the
ferms set ont 1n clauses 3 (Granr of security), 4 (Fixed securiiy) and 5 (Floafing
char ge) of the Debenture mcluding (without limiting the generality of the foregoing)

(i) by way of first legal moitgage all the frechold and leasehold Real Property
{other than any Short Leasehold Property) (1f any) vested in 01 charged to the
Acceding Company (including, without limitation, the property specified
[against its name] in part 1 of schedvle 2 (Detarls of Sectn ily Assels owned by
the [Accedmg Company/Acoeding Compantes]) (if any));

() by way of first fixed charge:

(A)  all the Charged Securities (including, without lirnitation, those
specified [agawst its nzme] in part2 of schedule 2 (Detarls of
Secwrity Assets owned by the [Acceding Company/Acceding
Companies]) (if any)), together with

(B)  all Related Rights from time to time acéiuing to them,

(u) by way of first fixed charge each of its [Cash Collateral and] Collection
Accounts and 1fs other accounts with any bank or financial institution at any
time (mcluding, without limitation, those spectfied [against its name] in
part3 of schedule 2 (Detals of Sectaify Assels owned by the {Accedmg
Company/Accedmg Compatles])) and all monies at any time standing to the
credit of such accounts;

() by way of first fixed chaige all Intellectual- Property {mcludmng, without
limitation, the Intellectual Property specified [against its name] m part 4 of
schedule 2 (Details of Securily Assels owned by {(he [Accedimg
Company/Acceding Companies]) (if any)),

() by way of absolute assignment (subject to a proviso fou reassignment on
redemption) the Relevant Contracts (including, without limutation, those
spectfied {against its name] in part 5 of schedule 2 {Delails of Security Assels
owned by the fdcceding Company/Acceding Compames]) (if any)), all rights
and remedies in copnection with the Relevant Contracts and all proceeds and
claims ansing from them, and

(vi) by way of absotute assignment (subject to a proviso for reassignment on
1edemption) the Insurances (including, without limitation, those specified
[aganst its name] in part 6 of schedule 2 (Detarls of Secun ity Assets onwned by
the [Acceding Company/Acceding Companes]) (if any)), all clauns under the
Insurances and all proceeds of the Insurances

{d) Representations
{The/Bach] Acceding Company makes the representations and warranties set ou 1n

thus paragraph 2(d) to the Secwity Agent and to each other Secured Party as at the
date of this Accession Deed
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)] subject to any Pernutted Security, [each/the] Accedimg Company 1s the sole
legal and beneficial owner of all of the Security Assets identified [against its
name] in schedule 2 (Details of Security Assels),

(i}  the Charged Securities listed 1n [part 2 of] schedule 2 to the Accession Deed
(Detatls of Security Assets owned by the [Acceding Comparny/dcceding
Compares]) constitute the entire share capital owned by [each/the] Acceding
Company in the relevant company and constitute the entire shate capital of
each such company, and

(iti)  [part ! of] schedule 2 (Details of Security Assels owned by the [Accedmg
Company/dccedimg Companesf) wdentifies all frechold and leasehold Real
Property (other than any Shorl Leaschold Propeity) which 1s beneficially
owned by [each/the] Acceding Company at the date of this Deed

(e} Consent

Pursuant to clause 23 3 (Accession Deed) of the Debenture, the Parent (as ageat fol
itsetf and the existing Chargors):

§)) consents to the accession of [thefeach] Acceding Company to the Debenture
on the terras of this Accession Deed, and

(i).  agrees that the Debenture shall, afier the date of this Accession Deed, be read
and construed as if [the/each] Accedng Company had been named 1n the
Debenture.as a Chargor.
CONSTRUCTION OF DEBENTURE
This Accession Deed shalt be read as one with the Debenture so that all references in the
Debenture to “this Deed" and sumilar expressions shall include references to this Accession
Deed.
THIRD PARTY RIGHTS
Save as expressly provided to the contrary m the Debenture, a person who is not a party 1o
this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed.
NOTICE DETATLS
Nolice details for [the/each] Acceding Company are those identified with its name below
COUNTERPARTS

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

GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
it shall be governed by English law,
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IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Paient as a deed and duty executed by the Security Agent and has been delivered on
the fiist date specified on page 1 of this Accession Deed]fby [the/each] Acceding Company and the
Patent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companics
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SCHEDULE 2 TO THE ACCESSION DEED
Details of Securify Assets owned by the jAcceding Company/Acceding Companies|

[Part I - Real Property]
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[Part3 - Charged Accounls]
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[Part 4 - Intellectual Proper ty]
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[Part 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN]Y][IES5]
EITHER one director i the presence of an attesting witness
Executed as a deed[, but not delivered unttl the )

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

Director

Witness signature

Witness name:

Witness address:

Address: [¢ ]
Facsimite No: [¢ 3
Attention: {* ]
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OR where executing by an irdvvdual attorney

Signed as a deed[, but nof delivered until the first
date specified on pagel,] by [NAME OF
ACCEDING COMPANY] by its attorney
factimg pursuant to a
power of attorney dated [¢ 120[%7)
m the presence of.

Witness signature

Signature

as attorney for [NAME OF
ACCEDING COMPANY]

Witness name:

Witriess address.

Address: [+ ]
Facsimile No: [4 ]
Attention. (¢ ]
THE PARENT

EITHER one director in the presence of an attesiing wilness

Executed as a deed{, but not delivered untdl the )
first date specified on page 1,] by INAME OF )

PARENT] acting by

Duector

)

Witness signature

Witness name

Witness address

Address: [¢ ]
Facsimile No: [4 ]
Attention: *® ]
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OR where executing by an individua! aftorney

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 attorney dated [4 120{41] )
in the presence of* ) Signature
as altorney for [NAME OF
PARENT)
Witness signature
Withess name
Witness address:
Address: (& ]
Facsimde No: (& 1
Attention: (& ]
THE SECURITY AGENT
Signed by for )
and on behalf of (NAME OF SECURITY )
AGENT]: 3 Signature
Address: (¢ ]
Facsimile No: [¢ 1
Attention: [e ]
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SCHEDULE 7: EXCLUDED SUBSIDIARIES

Company

Company Registered Nnmber and Jurisdiction

of Incorporation

Access Accounting Linuied

6900276, England and Wales

Armstrong Consultants Lunited

02843931, England and Wales

Asyst Solulions Liamted

5435355, England and Wales

Select Sofhware UK Limited

3148751, England and Wales

Access Supply Chain Limited

3122727, England and Wales

Delta Software Limited

4444341, Eagland and Wales

ThankQ Lunited

2506581, England and Wales

Teamseer Lunited

4744392, England and Wales

PeoplePlanner Lunited

5825983, England and Wales

Factorymaster Luntted

3231323, England and Wales

Scopar Lunted

4880237, England and Wales

Compete LT, Limed

5718438, England and Wales

Production Modelhng Lunzted

3283704, England and Wales

Business  Applicafions  Systems
Limited

Solutions

8741616, England and Wales

ActionFile Linted

1502884, England and Wales

First Software (Holdings) Limited

5002798, England and Wales
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EXECUTION PAGES

THE ORIGINAL CHARGORS
Executed as a deed, but not delivered unti} the )
first date specified on page 1, )
by ACCOLADE MIDCO LIMITED )
acting by:
)
Director

Wiiness signature
Witness name, O COR sl
Winessaddress G
Address: TA. Associates (UK), LLP

3rd Floor, Devonshire House

1 Mayfair Place

London

W1J 8AT

Unsted Kingdom

Facsmmile No.  +44 20 7823 0201

Attention: Morgan Seigler {mseigler@te com),
with copies 1o Jeremy Drean'
(drean(@ta.com) and Michelle Mendones
{mmendones@ta.comm)

NTOORGNNG6659/120153/UKM/72537129.3
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Executed as a deed, but not dehivered unul the )
first date specified on page 1, )
by ACCOLADE BIDCO LIMITED )
acting by.

Director

Witness signature
Witness name Tor1  LoFrmugs{l

Witness address’

Address. TA Associates (UK), LLP
3rd Floor, Devonsture House
1 Mayfair Place
London
W1 BAJ
United Kingdom

Facsimnle No: 444 20 7823 0201

Attention Morgan Seigler (mseigler@ta.com),
with topies to Jeremy Drean
(jdrean@ta corn) and Michelle Mendones
(mmendones(@ta.com)

NTOO/RGNNO6659/120193ATKM/T2537129 3
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Executed as a deed, but not delivered umntil the

INGLEBY (1863) LIMITED

actmg by

)
first dete specified on page 1, by }
)
)

Director
Witness signature
Witness name: T O PR L
e ——
Address TA Associates (UK}, LLP:

Facsmmile No:

Attention

3rd Floor, Devonshire House
1 Mayfar Place

London

W1I8AJ

Umnited Kingdom

+44 20 7823 0201

Morgan Seigler (mselgler@ta com),

with coples to Jeremy Drean

(jdrean{@ta com) and Michelle Mendones-
{mmendones@ta.com)

NTOORGN/106655/120193/UKM/T2537129.3




Executed as a deed, but not delrvered until the )

first date specified on page 1, by )
INGLEBY (1861) LIMITED ¥
acting by )
Director

Wilness signature
Witness namne T Lo RAG iz CC
Witness address ;.
Address TA Associates (UK), LLP

3rd Floor, Devonshire House

1 Mayfair Place

London

WIISAJ

Unmited Kingdom

Facsimile No: +44 20 7823 0201

Attention. Morgan Seigler (mseigler(@ita com),
with copies to Jeremy Drean
(jdrean(@ta.com) and Michelle Mendones
(mmendones@ta.com).

NTOOMRGN/1056659/120193ATKMA2537129 3
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Executed as a deed, but not delivered until the )
first-dafe specified on page 1, by )
ACCESSUK LTD )
acting by* )

Director

Witness signature
Witness name: TOMM  CORBreELL
Withess address.

Address. Ta, Associates (UK), LLP
3rd Floor, Devonshire House
1 Mayfair Place,
London
W1J 8AJ
Umnitad Kingdom

Facsimile No. -+44 207823 0201

Attention: Morgan Seipler (mseigler(@ta com},
with copres to Jeremy Drean
(jdrean{@ta.com) and Michelle Mendones
{mmendones@ta.com).

NTORGNV106659/130193UKIT253T125 3
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Exetuted as a deed, but not delivered until the )

first date specified on page 1, by )
ACCESS TECHNOLOGY GROUEP )
LIMITED )
acting by

Dyrector

Witness sighature
‘Wifness name. T COBAACl

Witness address.

Address. TA Assoctates (UK), LLP
3rd Floor, Devonshire House
1 Mayfair Place
London
W1J 8AJ
Unted Kingdom

Facsimile No:  +44 20 7823 0201

Attentron Morgan Seigler (mseigler@ta.com),
with copies to Jeremy Drean
(ydrean@ta.com) and Michelle Mendones
(mmendones{@ta.com).

NTOORGN/106655/120153/UVEM72337129 3
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Executed as a deed, but not delivered uniil the )
first date specified on page 1, by )
STRATOGEN INTERNET LIMITED actng )
by

Director

Witness signature

Witness name* Tt OO ERI e O
Witness address-

Address: TA Associates (UK), LLP
3rd Floor, Devonshire House
1 Mayfair Place
London
W1J 8Al

United Kingdom

Facsimile No: +44 20 78323 0201

Attention: Morgan Seigler (mseigler@ta.com),
with copres to Jeremy Drean
{jdrean@ta.com) and Michelle Mendones
(mmendones{@ta.com)

NTOORGN/106659/120193/UKM/72537129 3
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Executed as a deed, but not delivered until the )
first date specified on page 1, by )
FIRST CHOICE SOFTWARE LIMITED )}
acting by: )
Director

Wiiness signatufe

Witness namne T COoORMNeZC L

Winess sddress e,

.
A

Address TA Associates (UK), LLP
3rd Floor, Devonshite House
1 Mayfair Place
London
W1J8AJ
Umited Kingdom

Facsimile No:  +44 20 7823 0201

Atteution; Morgan Seigler (mseigler@ta com),
with copies to Jeremy Drean;
(idrean{@ta com) and Michelle Mendones
(mmendones@ta.com).

NTOO/RGRN/106655/120193/UKM/ 72537129 3
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THE SECURITY AGENT

Signed by Véﬂz& ’)@/Ir\b forand on )

behalf of LLOYDS BANK PLC

Addess: 25 Gresham Street
London
EC2V 7HN

Facsimile No: 44 (0) 20 7158 3198

Attention: Peter Irvine/Agency

)
)

NTOO/MON/106659/120193/UKM/72537129 3
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