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Particulars of a charge ‘l:/aserfOrm

Act 2006

A fee is payable wath this form You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

< What this form s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration wit

21 days beginning with the day after the date of creation of the cha

delivered outside of the 21 days it will be rejected unless it 1s accom
ourt order extending the time for delivery

You must enclose a certified copy of the instrument with this form

scanned and placed on the public record Do not send the ongina

SATURDAY

iR

01/08/2015
COMPANIES HOUSE

n Company details ISl | |
Company number I—TI 5 ‘—0— |—9_ |_6— I—G— [7 I__/ > ;llglazge Igo:sl‘eftgrlrr? typescnpt or in

Company name in full l INGLEBY (1861) LIMITED / bold biack capitals

I All fields are mandatory unless
specified or indicated by *

T Charge creation date

Charge creation date Id—; F9- I-"? ‘7"7— Iq lq IT FS_

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the perseons, secunty agents or trustees
entitled to the charge

Name | LLOYDS BANK PLC

Name

Name

|
|
|
Name ,
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

] | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or inlellectual property
registered or required to be registered in the UK subject to a charge {(which i1s
not a floating charge) or fixed secunty included in the instrument

Bref description

N/A.

Please submit only a short
descrption If there are a number of
plots of land, arrcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement afong the lines of, “for
more details please refer to the
nstrument”

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible er intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[¥] Yes
] No

Floating charge

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

[4] Yes Continue
[] No Goto Section?7

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

[¥] Yes

Negative Pledge

Do any of the terms of the chaige prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Flease tick the appropriate box

[¥] Yes
(] No

Trustee statement ©

You may tick the box If the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

0]

© Ths statement may be filed after
the registration of the charge {use
form MR0G)

Signature

l Please sign the form here

Signature

Signature

X ok QM%»J WLU€ X

This form must be signed by a person with an interest i the charge

CHFP025
06414 Version 20




MRO1

Particulars of a charge

BFresenter information

nlmportant information

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

| Contactrame DENTSE PHILLIPS

[Company name
DLA Piper UK LLP

-

raﬁ“ 3 Noble Street

’London

|Pos:m

County/Regson

(e le [ [ [ l=l=

|Ooumry

IW DX 33866 Finsbury Square

Telephore (207 796 6302

Certificate

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

Checklist

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

[} You have shown the names of persons entitled to
the charge

[[] You have ticked any appropniate boxes In
Sections 3,5,6,7&8

(] You have given a descnption in Section 4, f
appropriate

(] You have signed the form

[] Youhave enclosed the correct fee

[J Please do not send the original instrument, it must
be a certified copy

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

E How to pay

Afee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies 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 appropnate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Flocr, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Iretand, BT2 8BG

DX 481N R Belfast 1

mjrther information

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

This form 1s available in an
alternative format Piease visit the
forms page on the website at
www.companieshouse.gov.uk
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number, 7509662
Charge code: 0750 9662 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2015 and created by INGLEBY (1861) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 1st
August 2015.

Given at Companies House, Cardiff on 6th August 2015
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DATED ’)ﬂ J % 2015

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

(2) LLOYDS BANK PLC
as Security Agent

SUPPLEMENTAL GROUP
DEBENTURE
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! DLA PIPER

TCERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO s839G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE QRIGINAL INSTRUMENT

DATE Qi - 0’3( - 1S

SIGNED pr
DLA PIPER UK LLP
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THIS DEBENTURE 1s made on 2.9 'J\,J,u 2015

BETWEEN:

(1) THE COMPANIES LISTED IN SCHEDULE I TO THIS DEED (the "Original
Chargors'"), and

) LLOYDS BANK PLC (as security trustee for the secured parties (as defined below)) (in

such-eapaeity, the "Secarity-Agent’

BACKGROUND

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

®B) The Chargors entered mto the Existmg Debenture (as defined below) to support the
obhigations of the Obligors under the Senior Facilities Agreement (as defined below).

(C) It is a condition precedent to the Amendment and Restatement Agreement that the Chargors
enter wto this Debenture

{9))] The Chargors enter into this Debenture in addition to, and without prejudice to, the Existing
Debenture or any supplemental documents, mncluding legal mortgages, first fixed charges or
other charges created pursuant to this Debenture or the Existing Debenture

IT IS AGREED:

2. DEFINITIONS AND INTERPRETATION

2.1 Definitions
In this Deed
{a) terms defined 1, or construed for the purposes of, the Senior Facilities Agreement (as

defined below) have the same meamngs when used in this Deed (unless the same are
otherwise defined n this Deed), and

(b) at all times the following terms have the following meanings

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

"Account Bank" means any bank or other financial mstitution 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 5 2
(Security assignments),

RON/RGN/06659/120193/UKM/69892113 4 1




""Cash Collateral Accounts” means each.
(a) Mandatory Prepayment Account, and
(v Holding Account,

{each as defined in the Senior Facilities Agreement and including but not limited to the
accounts (if any) specified as such i part 3 of schedule 2 (Details of Security Assels),

“Charged-Accounts' means-each

(a) Collection Account,
(b) Cash Collateral Account; and
{c) other account charged by or pursuant to this Deed,

"Charged Investments™ means the Charged Securities and all present and future Related
Rughts accrumng to all or any of the Charged Securities,

""Charged Securities” means

(a) the securtties specified in part 2 of schedule 2 (Details of Security Assets); and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "mvestments” (as defined mn part Il of
schedule II to the Fiancial Services and Markets Act 2000 as in force at the date of
this Deed) now or m future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any time,

"Chargors" means

@ the Original Chargors, and

(b) any other company which accedes to this Deed pursuant to an Accession Deed,

"Collection Account™ has the meaning given to that term in clause 12 6(a)(un),

“Debenture Security” means the Secunty created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Declared Default” means an Event of Default 1n respect of which any notice has been
1ssued or the Agent has exercised any of 1ts rights, under clause 26 18 (Acceleration) of the
Semior Facilities Agreement,

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

"Event of Default" means each Event of Default as defined in the Semor Facilities
Agreement,

"Existing Debenture"” means the debenture dated 27 January 2015, as amended from tiume to
time, granted by the Chargors (as defined therein) i favour of the Lender and as acceded to
by certain of the Chargors pursuant to a deed of accession dated 28 January 2015,

RGN/RGN/106659/120193/UKM/65892113 4 2




"Excluded Leasehold Property” has the meaning given to such term m clause 7 {Leases
Restricting Charging),

"Excluded Subsidiary" means the companies hsted i schedule 7 (Excluded Subsidiaries),

"Insurances” means all pohcies of insurance (other than those in respect of third party
liabilities) (and all cover notes) which are at any time held by or wntten in favour of a
Chargor, or in which a Chargor from time to tume has an interest includng, without
limitation

(2) all present and future Key-man Pobicies, and

(b) the policies of insurance (if any) specified 1n part 6 of schedule 2 (Detauls of Security
Assets),

but excluding such policies of nsurance to the extent that they relate to third party hiabshties,

"Intellectual Property” means all legal and/or equitable interests (mcluding, without
limitation, the benefit of all hicences w1 any part of the world) of each Chargor 1n, or relating
to

(2) any patents, trade marks, service marks, designs, buswess names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other inteliectual property nghts and mterests (which
may now or in the future subsist), whether registered or unregistered, and

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

mncluding, without limitation, the mtellectual property rights (if any) specified in part 4 of
schedule 2 (Details of Security Assets),

"Material Property" means all Real Property other than any Short Leasehold Property,

"Party™ means a party to thas Deed,

"Planning Acts” means (a) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildngs and Comnservation Areas) Act 1990, (c) the Planning (Hazardous
Substances) Act 1990, (d) the Planmng (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature,

"Real Property" means all estates and interests in freehold, leasehold and other immovable
property (wherever situated) now or m future belonging to any Chargor, or m which any
Chargor has an interest at any time (1ncluding the registered and uaregistered land (1f any) 1n
England and Wales specified i part 1 of schedule 2 (Details of Security Assets)), together
with-

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

(b) all easements, nghts and agreements in respect thereof, and

(c) the benefit of all covenants given 1n respect thereof,
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"Receivables™ means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
contract or 1 any other manner whatsoever) together with.

(a) the benefit of all rights, guarantees, Security and remedsies relating to any of the
foregoing (ncluding, without limitation, pegotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights), and

(&) all proceeds of any of the foregoing,

"Recerver" means a receiver or receiver and manager or adminustrative recerver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Rights" means, m relation to any Charged Securities

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

(b) all nghts, momes or property accruing or offered at any time in relation to such
Charged Securities whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

"Relevant Contraet™ means

(a) each Acqguisition Document,

(b) each Hedging Agreement, and

(© each agreement specified in part 5 of schedule 2 (Defails of Security Assets) or
specified i any Accession Deed as a "Relevant Contract",

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

"Secured Obligations™ means all Liabilities and all other present and future habilities and
obligations (whether actual or contingent and whether owed jointly or severally or alone or
any other capacity whatsoever) of each member of the Group to the Security Agent and/or the
other Secured Parties (or any of them) under or pursuant to any Semior Finance Document
{including all momes covenanted to be paid under this Deed);

"Secured Parties" has the meaning given to that term 1n the Intercreditor Agreement;

"Security Assets" means all property and assets from time to tune mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

"Security Pertod" means the period beginning on the date of this Deed and endmng on the
date on which

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

(b) o Secured Party has any further commitment, obligation or hability under or
pursuant to the Semor Finance Documents,
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"Senior Agent" means the Agent under and as defined 1n the Senior Facilihies Agreement,

""Senior Facilities Agreement' means the term and revolving facihities agreement dated the
same date as this Deed and made between, amongst others, (1) Accolade Midco Limited as
Parent, (2) Accolade Bidco Lumted as Company, (3) the compames listed m part1 of
schedule 1 to it as Ongmal Guarantors, (5) HSBC Bank plc, Lloyds Bank ple and PDL
Europe Semor 1 Sarl and Sihicon Valley Bank as Arrangers, (6) the banks and financtal
nstrtutions listed 1n parts 2 and 3 of schedule 1 to i1t as Original Lenders, (7) the entities listed
i part 4 of schedule 1 to 1t as Onginal Hedge Counterparties, (8) Lioyds Bank pic as Agent
- {9)the Secunty Agent; pursuant-to-winch-the-Onginal-Tenders agreed-to- make-certaim——————

facilities available to the Borrowers,

"Senior Finance Documents™ means each "Fnance Document" as that term is defined 1n the
Senior Facilities Agreement,

"Senior Finance Party™ means any Fmance Party as defined w the Senior Facilities
Agreement, and

"Short Leasehold Property" means a leasehold property held by a Chargor now or m the
future under a lease granted with a rack rate which has an unexpired term of 15 years or less
at the date of this Deed (or, in the case of future acquured leasehold property, at the date of
acquisition of such property by the relevant Chargor)

2.2 Interpretation

(a) Unless a contrary indication appears, in thuis Deed the provisions of clause 1 2
(Construction) of the Senior Facilities Agreement (other than clanse 1 2(c)) apply to
this Deed as though they were set cut 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 m this Deed to

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

() "this Deed", the "Senior Facilities Agreement", any other Senior Finance
Document or any other agreement or mstrument 1s a reference to this Deed,
the Senior Facilities Agreement, that other Semior Finance Document or that
other agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced in any mapner from time to tume (however
fundamentally and even if any of the same increases the obhgations of any
member of the Group or provides for further advances), and

(u)  “Secured Obligations” mcludes obligations and habilities which would be
treated as such but for the liquidation, admimstration or dissolution of or
similar event affecting any member of the Group

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

W must be complied with at all times dunng the Secunty Period, and
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2.3

2.4

25

2.6

2.7

(1) is given by such Chargor for the bepefit of the Secunity Agent and each other
Secured Party

(d) The terms of the other Semor Finance Documents, and of any side letters between
any of the parties to them m relation to any Senior Fmance Document, are
mcorporated 1 this Deed to the extent required to ensure that any disposition of the
Real Property contamed in this Deed 1s a valid disposition 1 accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

by any member of the Group to a Secured Party under a Semor Finance Document is
capable of being avorded or otherwise set aside on the liquidation or admimistration 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 mtend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Joint and several

The habilites and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstandung that any other Chargor which was
mtended to sign or be bound by this Deed did not so sign or 1s net bound by this Deed.

Yoconsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Existing Debenture

(a) References 1 clause 51 (Fixed charges) to first legal mortgages and first fixed
charges are subject to the Secunty created by the Existing Debenture

(b) References mn clause 5.2 (Security assignments) to assignments are subject to the
Security and assignments created and effected by the Existing Debenture

(c) In the event of any conflict between the terms of the Exusting Debenture and this
Debenture, the Existing Debenture shall prevail To the extent that any obligation of
the Chargors under, or any provision of, the Existing Debenture is satisfied, any
corresponding provision or obligation of the Chargors arising under or any provision
of thus Debenture, shall be deemed to be satisfied

Trast

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

Third party rights
Save as expressly provided to the contrary in this Deed, a person who is not a Party has no

night under the Contracts (Rughts of Thurd Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed
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3.1

COVENANT TOPAY

Covenant to pay

(a) 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 Obhigations from time to
time when they fall due

(b) Every payment by a Chargor of a Secured Obligation which is made to or for the

—————————————————benefit-of-a-Seeured-Party-to-whteh-that-Secured-Obhgationtsdue—and-payable

4.1

4.2

5.1

accordance with the Semior Finance Document under which such sum 1s payable to
that Secured Party, shall operate in satisfaction to the same extent of the covenant
contained 1n clause 3 1{a).

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made

(r) 1 favour of the Security Agent,

) with full title guarantee m accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (subject to any Permtted Security) , and

© as continwng security for payment of the Secured Obhgations

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apples to any floating charge
created by or pursuant to this Deed (and each such floating charge 15 a qualifying floating
charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest
in and to the following assets which are at any time owned by it or im whuch 1t from time to
tune has an interest

(a) by way of first legal mortgage

(1) the Real Property (if amy) specified i part ! of schedule 2 (Detarls of
Security Assets), and

(1) all other Real Property (if any) (other than any Short Leasehold Property) and
all nterests in Real Property (other than any Short Leasehold Property) not
charged by clause 5 1{a)(1);

(b) by way of first fixed charge
(1 all other Real Property (other than any Short Leasehold Property) and all

wterests i Real Property (other than amy Short Leasehold Property) not
charged by clause 5 1(a),
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(©)

(@)

(1) all licences to enter upon or use land and the benefit of all other agreements
relating to land; and

(m)  the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by clause 5 1(a) or
5 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed charge:

()

®

(2

M)

(i) all computers, vehicles, office equipment and other equipment {not charged
by clanse 5 1(c)), and

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

other than any whuch are for the time bemng part of any Chargor's stock-in-trade or
work-in-progress,

by way of first fixed charge:

() the Charged Securities (if any) referred to 1 part 2 of schedule 2 (Details of
Security Assets), and

() all other Charged Securities (not charged by clause 5.1{e)(1)),

in each case, together with (A) all Related Raghts from tume to tume accruing to those
Charged Secunties and (B) all nights which such Chargor may have at any time
against any clearance or settlement system or any custodian 1 respect of any Charged
Investments,

by way of first fixed charge

@ the Cash Collateral Accounts and all monies at any time standing to the credit
of the Cash Collateral Accounts, and

(i) the Collection Accounts and all momes at any time standing to the credit of
the Coliection Accounts, and

(in) all other accounts of such Chargor with any bank, financial institation or
other person at any time (not charged by clauses 5.1(f)(1) or 5 1{(f)(11)) and all
monies at any time standing to the credit of such accounts,

1 each case, together with all interest from time to time accrued or accruing on such

monies, any mvestment made out of such momes or account and all rights to

repayment of any of the foregomng,

by way of first fixed charge:

(i) the Intellectual Property (if any) specified m part 4 of schedule 2 (Details of
Security Assels), and

() all other Intellectual Property (if any) (not charged by clause 5 1(g)()),

to the extent that any Assigned Asset i1s not effectively assigned under clause 52
(Security assignmentis), by way of first fixed charge such Assigned Asset,
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(1) by way of first fixed charge (to the extent not otherwise charged or assigned i this

Deed)

() the benefit of all licences, consents, agreements and Authonsations held or
used in connection with the business of such Chargor or the use of any of 1ts
assets, and

() any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by 1t, and

5.2

53

§)) by way of first fixed charge all of the goodwill and uncalled capital of such Chargor
Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, tttle and mterest 1n and to.

(a) the Relevant Contracts, all nghts and remedies 1n connection with the Relevant
Contracts and all proceeds and claims arising from them,

(b) all Insurances ncluding each present and future Key-man Policy and all claims under
the Insurances and all proceeds of the Insurances, and

(© all other Recervables {not assigned under clauses 5 2(a) or 5.2(b))

To the extent that any Assigned Asset described w clause 5 2(b) 15 not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and clauns of such Chargor to any proceeds of such Insurances

Notice of assignment and/or charge - prompt notice

Promptly upon execution of this Deed or an Accession Deed (as apphcable) (and as soon as
reasonably practicable upon obtamning of any Insurance or the execution of any Acqusition
Document or Hedging Agreement or the opening of any Charged Account after the date of
this Deed) each Charger shall-

(a) in respect of each of 1ts Insurances, deliver a duly completed notice of assignment to
the provider of each such Insurance and shall use its reasonable endeavours to
procure that each such person executes and delivers to the Secunty Agent an
acknowledgement, in each case 1n the respective forms set out in schedule 5 (Form of
notice to and acknowledgement by msurers),

(b) 10 respect of
) each Acquisition Document, and
(u) each Hedging Agreement,

(to the extent that such Chargor 15 a party to the relevant document), deliver a duly
completed notice of assignment to each other party to that document, and use its
reasonable endeavours to procure that each such party executes and dehvers 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 to Relevant Contract),
and
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(c) 1 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 delivers to the Security Agent an acknowledgement, 1n each case 1n the respective
forms set out in schedule 3 (Form of notice and acknowledgment from account bank),

or, 1n each case, 1n such other form as the Secunty Agent shall agree and provided that no
notice of assignment will be required to be delivered, or any acknowledgement obtaned, 1
relation to any Insurance, Acquisition Document, Hedging Agreement or Charged Account if
the relevant Chargor has comphied with its obligations m respect of such Insurance,

——Acquisition Document, Hedging Agreement or Charged Account under clause 473 of the

54

5.5

Existing Debenture
Notice of assignment - Relevant Contracts

Promptly upon request by the Security Agent, each Chargor will, 1 respect of each Relevant
Contract to which 1t 1s a party, deliver a duly completed notice of assignment to each other
party to that Relevant Contract, and use its reasonable endeavours to procure that each such
party executes and delivers to the Security Agent an acknowledgement, mn each case 1n the
respective forms set out in schedule 4 (Form of rofice to and acknowledgement by party to
Relevant Contract) (or 1n such other form as the Secunty Agent shall agree), provided that no
notice of assignment will be required to be delivered, or any acknowledgement obtained, in
relation to any Relevant Contract if the relevant Chargor has comphed with its obligations in
respect of such Relevant Contract under clause 4 4 of the Existing Debenture

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract agamst any person or to make any enquiries as to
the nature or sufficiency of any payment received by 1t pursuant to this Deed

FLOATING CHARGE

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

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 5 1 (Fixed charges),
clause 5 2 (Security assignments) or any other provision of this Deed, and

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets 1n Scotland

LEASES RESTRICTING CHARGING

{(a) There shall be excluded from the mortgages and charges created by clause 5 1 (Frxed
charges) any leasehold property held by a Chargor under a lease which either
precludes absolutely or conditionally (including requiring the consent of any third
party) that Chargor from creating any mortgage or charge over 1ts leasehold interest
in that property (each an "Excluded Leasehold Property”) untid the relevant
condrtion or warver has been satisfied or obtamed.

) For each Excluded Leasehold Property, each relevant Chargor undertakes to apply for
the relevant consent or waiver of promibition or condition as soon as reasonably
practicable, and 1n 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

RGN/RGN/106659/120193/UKM/69892113 4 10




relevant leasehold property and, in respect of each Excluded Leasehold Property
which provides that the relevant third party will pot unreasonably withhold its consent
to charging, to use reasonable endeavours to obtain that consent as soon as possible
and to keep the Security Agent regularly informed of the progress of its negotiations

(c) Inmediately upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Leaschold Property shall stand charged to the Security Agent under
clause 5.1 (Fixed charges) If required by the Security Agent at any time following
recetpt of that waiver or consent, the relevant Chargor shall execute a vahd legal

8.1

8.2

8.3

mortgage 1n such form as the Secunfy Agent shall reasonably require within five
Business Days of the relevant waiver or consent bemg 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 written notice to a Chargor, convert the floating charge created
under this Deed nto a fixed charge as regards all or any of the assets of such Chargor
specified 1 the notice 1f

(a) a Declared Default has occurred and is continung, or

() the Security Agent (acting reasonably) copsiders any Secunty Assets which are
material m the context of the business of the Group as a whele to be in danger of
being seized or sold under any form of distress, attachment, enecution or other legal
process or to be otherwise in jeopardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtamned under the Insolvency Act 2000 (or
anything done with a view to obtainung such a moratortum) 1n respect of such Chargor

Automatic conversion

The floatmg charge created under thus Deed shall (in addrfion to the circumstances 1n which
the same will occur under general law) automatically convert into a fixed charge

(a) 1n relation to any Security Asset which 1s subject to a floating charge if.

(1) such Chargor creates (or attempis 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 Secunity Agent, or

(n) any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Security Asset, and

(b) over all Secunity Assets of a Chargor which are subject to a floating charge if an
admmnstrator 1s appointed 1o respect of such Chargor or the Security Agent receives
notice of mtention to appomnt such an admimistrator (as contemplated by the
Insolvency Act 1986)
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8.4

85

Scottish property

Clause 8 3 (Automaric conversion) will not apply to any assets situated 1 Scotland 1f, and to
the extent that, a Recerver would not be capable of exercising his powers 1n Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such antomatic conversion

Partial conversion

The giving of a notice by the Secunty Agent pursuant to clause 8 1 (Converston by notice) m

9.1

9.2

9.3

19.

11.

11.1

11.2

relation to any class of assets—of anyChargor—shall-not-be—eonstrued—as—a—waiver—or
abandonment of the nghts of the Security Agent to serve similar notices 1 respect of any
other class of assets or of any other nght of the Security Agent and/or the other Secured
Parties

CONTINUING SECURITY
Continuing security

The Debenture Secunty 1s continuing and will extend to the ultimate balance of the Secured
Obhgations regardless of any mtermediate payment or discharge in whole or m part This
Deed shall remain in full force and effect as a continuing security for the duration of the
Security Period

Additional and separate security

This Deed 1s in addition to, without prejudice to, and shall not merge with, any other nght,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obhigation

Right to enforce

Thrs Deed may be enforced against each or any Chargor without the Secunity Agent and/or
any other Secured Party first baving recourse to any other right, remedy, guarantee or Security
held by or available to 1t or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstandmg anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by 1t 1n relation
to the Security Assets The Security Agent is under no obligation to perform or fulfil any
such condition or obhgation or to make any payment 1n respect of any such condition or
obligation

REPRESENTATIONS
General

Each Oniginal Chargor makes the representations and warranties set out m this clause 11 to
the Security Agent and to each other Secured Party on the date of this Deed

Ownership of Security Assets
Subject to any Permitted Security, each Onginal Chargor is the sole legal and beneficial

owner of all of the Security Assets identified agamst 1ts name n schedule 2 (Detals of
Security Assets)
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113

11.4

Charged Securities

The Charged Securities listed 1n part 2 of schedule 2 (Details of Securiy Assets) are fully paid
and constitute the entwre share capital owned by each Original Charger in the relevant
company and constitute the entire share capital of each such company.

Real Property

Part 1 of schedule 2 (Details of Security Assets) 1dentifies all Matenal Property which 1s

— —— beneficially-owned-by-each-Oniginal-Chargor at- the-date-of this-Deed

12.

12.1

122

123

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the pnior wnitten consent of
the Security Agent

(2) create or persut to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed or a Permutted Security; or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or
involuntanly) the whole or any part of its interest 1n any Security Asset (except for a
Permutted Disposal, a Pernutted Loan or a Permitted Transaction)

Security Assets generally
Each Chargor shall

(a) provide the Security Agent with all mnformation which i1t may reasonably request m
relation to the Security Assets, and

(b) not do, cause or permit to be done anything which may materially depreciate,
Jeopardise or otherwise prejudice the value or marketability of any Security Asset {(or
make any omission which has such an effect), except as expressly permitted under the
Senior Facilities Agreement

Depoaosit of documents and notices relating to Material Property

Each Chargor shall, if requested by the Security Agent in writing and to the extent not
previously deposited with the Security Agent 1n accordance with the terms of the Exusting
Debenture, deposit with the Secunty Agent

(a) all deeds and documents of title relating to the Material Property; and

(b) all local Jand charges, land charges and the Land Registry search certificates and
sumilar documents received by or on behalf of a Chargor in relation to Material
Property,

which the Security Agent may hold throughout the Secunty Period
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12.4  Real Property undertakings

(2) Each Chargor shall notify the Security Agent promptly upon the acquisition of any
estate or mterest 1 any freehold or leasehold property (other than any Short
Leasehold Property)

(b) Each Chargor shall, in respect of any Material Property which ts acquired by it after
the date of this Deed, the title to whach 1s regastered at the Land Registry or the title to
which 15 required to be so registered

i) give the Land Registry written notice of this Deed, and

() procure that notice of thus Deed 1s clearly noted 1 the Register to each such
title

12.5 Insurance

(2) Each Chargor shall at all times comply with 1ts obhgations as to msurance contained
in the Semor Facihties Agreement (and 1n particular, clause 25 27 (Insurance) of the
Semior Facilities Agreement)

()] In relation to the proceeds of Insurances

(i) after the occurrence of a Declared Default the Secunty Agent shall have the
sole right to settle or sue for any such claim and to give any discharge for
Insurance monies, and

(11) all claims and monies recerved or recetvable under any Insurances shall
(subject to the rights or claims of any lessor or landlord or tenant of any part
of the Securify Assets} be applied in accordance with the Semor Facilities
Agreement,

or, m each case after the occurrence of a Declared Default, n permanent reduction of
the Secured Obligations 1 accordance with the Senior Faciliies Agreement

12.6 Dealings with and realisation of Receivables and Collection Accounts
(a) Each Chargor shall

Q) without prejudice to clause 12 1 (Negative pledge and Disposals) (but n
addition to the restrictions in that clause), not, without the prior wniten
consent of the Security Agent, sell, assign, charge, factor or discount or 1n
any other manner deal with any Receivable save to the extent permitted by
the Semor Facilities Agreement,

(1) followmng the occurrence of a Declared Default collect all Receivables
promptly in the ordinary course of trading as agent for the Security Agent,
and
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(ui)  (except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other
Senuor Finance Document) immediately upon receipt pay all monies whuch it
recerves 1n respect of the Recervables nto:

(A)  the account specified against its name i part 3 of schedule 2 (Details
of Security Asseis) or, if applicable, m the schedule to any Accession
Deed as a Collection Account,

12,7

12.8

12.9

(b)

(B Ay otter —accountheld—withan Account "Bank over-—which—the
Chargors have granted Security to the Secunty Agent pursuant to the
terms of this Deed; or

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

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

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

Followmg 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 1n writing from time to time by the Secunty
Agent and, 1n default of and subject to such directions, 10 accordance with this Deed.

Operation of Collection Accounts

(2)

(&

After the occurrence of a Declared Defaunlt, no Chargor shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies 1n any
Collection Account without the prior written consent of the Secunty Agent and the
Security Agent shall be eatitled (1 its absolute discretion} to refuse to permit any
such withdrawal or transfer

If the nght of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results i the charge over that Collection Account
being charactensed as a floating charge, that will not affect the nature of any other
fixed secunty created by any Chargor under this Deed on all 1ts outstanding
Receivables

Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entstled to withdraw (or direct any transfer of) all
or any part of the momes i any Cash Collateral Account unless expressly permitted to do so
under the Semor Facilities Agreement or the Intercreditor Agreement or with the prior written
consent of the Secunty Agent and the Security Agent shall be entitled (in i1ts absolute
discretion) to refuse to permut any such withdrawal or transfer

Charged Investments - protection of security

(2)

Subject to 12 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 1s practicable
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after its acquisition of any Charged Securities 1ssued by a company mcorporated
under English law (subject to registration m the register of shares of such company
which shall be made as soon as practicable after acqustton of the Charged
Secunties), by way of secunty for the Secured Obligations.

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

(it} execute and delivertothe Securny Agentt—————————

(A) mstruments of transfer 1n respect of the Charged Securthes (executed
1 blank and left undated), and/or

B) such other documents as the Security Agent shall require to enable 1t
(or 1ts nominees) to be registered as the owner of or otherwise to
acquure a legal title to the Charged Securities and their Related Rights
(or to pass legal title to any purchaser),

to the extent 1t has not previously done so m accordance with the terms of the
Existing Debenture

(b) Clause 12 9(a) shall not apply in respect of any ownership a Chargor has in an
Excluded Subsidiary until the earhier of (1) the occurrence of a Declared Default and
(1) 30 June 2016 Nothing in this clause 12 9 shall prohubit the solvent iquidation of
an Excluded Subsidiary prior to 30 June 2016 in accordance with the terms of the
Senior Facihiies Agreement

(c) In respect of any Charged Investment held by or on behalf of any nommee of any
clearance or settlement system, each Chargor shall as soon as 1s practicable following
execution of this Deed or an Accession Deed or (if later) as soon as 1s practicable
followmng the acquisition of an interest i such Charged Investment deliver to the
Secunity Agent duly executed stock notes or other documents 1n the name of the
Secunity Agent (or as 1t may direct) issued by such nomunee and represenfing or
evidencing any benefit or entrtlement to such Charged Investment

(d) Each Chargor shall following the occurrence of a Declared Default

(1) promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment w1 the form required by the Secunty
Agent, and

(n) use 1ts reasonable endeavours to ensure that the custodian acknowledges that
notice 1n the form required by the Secunty Agent

(e) Each Chargor shall promptly following the occurrence of a Declared Default
(1) mstruct any clearance system to transfer any Charged Investment held by it
for such Chargor or its nominee to an account of the Security Agent or its

nominee with such clearance system, and

(n) take whatever action the Security Agent may request for the dematerialisation
or rematersahisation of any Charged Investment held in a clearance system.
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Without prejudice to the rest of this clause 129, 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 dematenalisation or remateriabsation of the
Charged Investments

Each Chargor shall promptly pay all calls or other payments which may become due

No Chargor shall nominate another person to enjoy or exercise all or any specified

rights of the Chargor in refation to ity Charged Investments; as contemplated by

@ in respect of its Charged Investments
(g)

section 145 of the Companies Act 2006 or otherwise,
™)

Without hmiting its obligations under clause 12 2(a), each Chargor shall comply with
all requests for mformation 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 linited company or
under any similar provision contamned i the arficles of association or other
constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, 1f 1t fails to do so, the Security Agent may provide such
information as it may have on behalf of such Chargor

12.10 Rights of the Parties in respect of Charged Investments

(a)

(b)

(e)

Unless a Declared Default has occurred, each Chargor shall be entitled to

® recerve and retamn all dividends, distnbutions and other momes paid on or
derved from 1ts Charged Securities, and

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

{A)  has the effect of changing the terms of such Charged Secunties (or
any class of them) or of any Related Ruights 1n a way which adversely
affects the validity or enforceability of the Security created by this
Deed or which would cause an Event of Default to occur, or

(B) 15 prejudicial to the interests of the Security Agent and/or the other
Secured Parties

At any time following the occurrence 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 favour of 1tself or such other person as it may select.

At any time 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

W ensure that any dividends, distrtbutions or other momes payable in respect of
such Charged Shares are duly and promptly paid or recerved by it or its
nominee,

() verify that the correct amounts are paid or recerved, or

(1)  take any action in connection with the taking up of any (or any offer of any)
Related Rughts 1n respect of or m substitution for, any such Charged Shares
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13. POWER TO REMEDY
13.1  Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed and that
non-compliance 1s not remedied to the satisfaction of the Secunty Agent (acting reasonably)
within five Business Days of the Secunty Agent giving notice fo the relevant Chargor or the
relevant Chargor becomung aware of the failure to comply (save that there shall be no such
requrrement for the Security Agent to notufy such Chargor where an Event of Default 1s
———— — —continumg)-the Secunty-Agent (without prejudice to-any otherrghtsarsg as aconsequence
of such non-compliance) shali be entitled (but not bound) to rectify that default The relevant
Chargor irrevocably authorises the Security Agent and 1ts employees and agents by way of
security to do all such things (yocluding entering the property of such Chargor) which. are
necessary or desirable to rectify that default

13.2  Mortgagee in possession

The exercise of the powers of the Secunty Agent under this clause 13 shall not render it, or
any other Secured Party, liable as a mortgagee 1n possession

133  Monies expended

The relevant Chargor shall pay to the Secunity Agent on demand any monies which are
expended by the Secunity Agent in exercising 1ts powers under this clause 13, together with
mterest (at the rate of ipterest determined m accordance with clause 12 3 (Default mnterest) of
the Semor Facilities Agreement) from the date on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise 1n accordance with clause 12 3
(Default mterest) of the Senior Facilsties Agreement

14. WHEN SECURITY BECOMES ENFORCEABLE
14.1 When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default.

142  Statniory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any tume after the
occurrence of any Declared Default

14.3 Enforcement

After thus Debenture Security has become enforceable, the Security Agent may in 1ts absolute
discretion enforce all or any part of the Debenture Security in such manner as 1t sees fit

15. ENFORCEMENT OF SECURITY
15.1 General
For the purposes of all nghts and powers implied by statute, the Secured Obligations are

deemed to 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.
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15.2

Powers of leasing

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

@ Atany time after the Debenture Security becomes enforceable{or-if sorequested by ——————

any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law):

(1) appoint any person (or persons) to be a receiver, receiver and manager or
administrative recerver of all or any part of the Secunty Assets and/or of the
income of the Secunty Assets, and/or

1) appoint or apply for the appomtment of any person who is appropriately
PP pp pprop
quahfied as administrator of a Chargor; and/or

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

(v) exercise (in the name of any Chargor and without any further consent or
authority of such Chargor) any votimg rights and any powers or nghts which
may be exercised by any person(s) in whose name any Charged Investment 1s
registered or who 1s the holder of any of them

(b) The Secunty Agent 1s not entitled to appomnt a Receiver m respect of any Securnity
Assets of any Chargor which are subject to a charge which (as created) was a floatmg

charge solely by reason of a moratorium bemng obtamed under the Insolvency Act
2000 (or anything done with a view to obtaming such a moratorium) in respect of

At any time after the Debenture Secunty has become enforceable, the Security Apent may
(a) redeem any prior Security against any Securnty Asset, and/or
(b) procure the transfer of that Security to itself; and/or

() settle and pass the accounts of the holder of any prior Secunty and any accounts so
settied and passed shall be conclusive and binding on each Chargor

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

15.3  Powers of Security Agent

such Chargor
15.4 Redemption of prior mortgages
155  Privileges

(a) Each Receiver and the Security Agent is entitled to all the nghts, powers, pnvileges
and immumties conferred by the Act on mortgagees and recervers when such
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recervers have been duly appomnted under the Act, except that section 103 of the Act
does not apply

(b) To the extent that the Security Assets constitute "financial collateral" and thas Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined i the
Financial Collateral Amangements (No 2) Regulations 2003 (SI 2003 No 3226))
each Recerver and the Secunty Agent shall have the right after the Debenture
Security has become enforceable to appropnate all or any part of that financial

15.6

15.7

16.

16.1

colateral m or towards the safisiaction of the Secured Ubligations

(c) For the purpose of clause 15 5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into account advice obtammed by it from an 1independent investment or
accountancy firm of national standing selected by 1t

No hability

(@) Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) in respect of all or any part of the Security Assets or (B) for any loss or damage
which anises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers (unless such loss or damage 15
caused by tts or his gross negligence or wilful misconduct)

(b) Without prejudice to the generality of clause 15 6(a), neither the Security Agent, any
other Secured Party nor any Receiver shall be lhable, by reason of entering into
possession of a Secunty Asset, to account as mortgagee in possession or for any loss
on reahisation or for any default or omission for which a mortgagee in possession
might be hable

Protectron of third parties

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

(&) whether the Secured Obligations have become payable,

(b) whether any power which the Security Agent or the Receiver 1s purporting to exercise
has become exercisable;

(c) whether any money remaims due under any Semior Finance Document, or

(d) how any money paid to the Security Agent or to the Recerver s to be apphed
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appomted by 1t (subject, m
the case of an admimistrative receivership, to section 45 of the Insolvency Act 1936) and,

whenever 1t may deem appropriate, may appowt a new Receiver 1n the place of any Receiver
whose appomtment has terminated.
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16.2  Multiple Receivers
If at any tume there 15 more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Recerver shall have power to act individually (unless
otherwise stated in the appointment document).

16.3 Remuneration

Any Recerver shall be entitled to remuneration for his services at a rate to be fixed by

agreement betwoen Mim and the Security Agent (or; failing such agreement, o be fixed by the ™
Security Agent)

16.4 Payment by Receiver

Only monies actually paid by a Receiver to the Secunity Agent 1n relation to the Secured
Obligations shall be capable of being applied by the Security Agent mn discharge of the
Secured Obligations

16.5  Agent of Chargors

Any Receiver shall be the agent of the Chargor 1n respect of which 1t is appomnted  Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for lis acts and defaults and for the payment of his remuneration No Secured
Party shall incur any hiability (either to such Chargor or to any other person) by reason of the
appomtment of a Receiver or for any other reason.

17. POWERS OF RECEIVER

17.1  General powers

Any Recerver shall have
(a) all the powers which are conferred on the Secunity Agent by clause 15 3 (Powers of
Security Agent),

) all the powers which are conferred by the Act on mortgagees 1n possession and
recevers appomted under the Act,

(c) (whether or not he 1s an administrative recerver) all the powers which are listed
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law conferring power on recervers
17.2  Additional powers

In addition to the powers referred to i clause 17 1 (General powers), a Receiver shall have
the following powers

(a) to take possession of, collect and get n all or any part of the Security Assets and/or
mcome m respect of which he was appomnted,

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

any money in priority to the Secured Obligations for the purpose of the exercise of hus
powers and/or defraying any costs or liabilities incurred by him n such exercise,
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(@

to sell or concur 1n selling, leasing or otherwise disposmg of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restnictions imposed by section 103 of the Act, and, without lirnitation,

6}, fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

(1) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the

(©

®

(e

M)

(0

0

&)

M

(m)

determuned by a third party), and

(m)  aoy such consideration may be payable in a lump sum or by mstalments
spread over such peried as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur mn the completion or
undertaking (with or without modification) of any project m which any Chargor was
concerned or nterested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
reparr of any bmlding or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveymng, transferring, assigning or leasing the same 1n the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual
obligations 1n 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 think fit 1n respect of the Security Assets and/or income in
respect of which he was appomted (including proceedings for recovery of rent or
other monies 1 arrears at the date of us appointment),

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

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

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

to form one or more Subsidhanes of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

to operate any rent review clause in respect of any Real Property 1n respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease,
and

to
) give valid receipts for all momes and to do all such other things as may seem

to hun to be ncidental or conducive to any other power vested 1n him or
necessary or desirable for the realisation of any Security Asset,
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18.

18.1

(a1) exercise 1n relation to each Secunty Asset all such powers and rights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Security Assets, and

(in)  use the name of any Chargor for any of the above purposes.

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

Application

18.2

18.3

19.

19.1

All monzes received by the Security Agent or any Recerver after the Debenture Security has
become enforceable shall (subject to the rights and claims of any person having a security
ranking 1n priority to the Debenture Security) be applied in accordance with and subject to the
Intercreditor Agreement

Contingencies

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

Appropriation, Intercreditor Agreement and suspense account

(a) Subject to the Intercreditor Agreement and clause 18 1 (4pplicarion), the Security
Agent shall apply all payments received m respect of the Secured Obhigations 1n
reduction of any part of the Secured Obligations 1n any order or manner which 1t may
determme

(b) Any such appropriation shall override any appropnation by any Chargor

(©) All monies received, recovered or realised by the Secunty Agent under or mn
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-beanng suspense account for so long as the Security Agent, acting
reasonably, determines (with mterest accrung thereon at such rate (af any) as the
Security Agent usually grants for accounts of that size and nafure) without the
Secunity Agent having any obligation to apply such monies and interest or any part of
it 1n or towards the discharge of any of the Secured Obligations unless such monies
would be sufficient to discharge all Secured OblLigations in full

SET-OFF
Set-off rghts

(a) The Secunty Agent and each other Secured Party may (but shall not be obliged to),
following the occurrence of an Event of Default which 15 continuing, set off any
obligation which 1s due and payable by any Chargor and unpaid (whether under the
Senior Finance Documents or which has been assigned to the Security Agent or such
other Secured Party by any other Chargor) agamnst any obhigation (whether or not
matured) owed by the Security Agent or such other Secured Party to such Chargor,
regardless of the place of payment, booking branch or currency of either obhigation

)} At any time after the Debenture Security has become enforceable (and 1n addition to
1ts rights under clause 19 1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent liability owed by a Chargor under
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any Senior Finance Document agamst any obligation (whether or not matured) owed
by the Security Agent or such other Secured Party to such Chargor, regardless of the
place of payment, booking branch or currency of either obligaton.

© If the obligations are n different currencies, the Secunty Agent or such other Secured
Party may convert either obligation at a market rate of exchange 1n 1ts usual course of
business for the purpose of the set-off

G)] If exther obligation 1s unliquidated or unascertained, the Security Agent or such other

—————————— —Secured Party may set off T aramonnrestmrated by 1t i good Taithi 10 be the amount
of that obligation

19.2  Time deposits

Without prejudice to clause 19 1 (Ser-off rights), 1f any time deposit matures on any account
which any Chargor has with the Secunty Agent or any other Secured Party at & time within
the Securrty Period when

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

such time deposit shall automatically be renewed for such further maturity as the Secunty
Agent or such other Secured Party 1n 1ts absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing

20. DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or m any
other manner) to any person, any nght, power or discretion exercisable by them under this
Deed upon any terms (includmg power to sub-delegate) which 1t may (actwng reasonably)
think fit. Neither the Security Agent nor any Receiver shall be mn any way lLable or
responsible to any Chargor for any loss or liability arising from any act, default, omission or
musconduct on the part of any Delegate.

21. FURTHER ASSURANCES
21.1  Further action

Subject to the Agreed Secunty Principles each Chargor shall (and the Parent shall procure that
each Chargor shall) at its own expense, promptly do all such acts and execute all such
documents (including assignments, transfers, mortgages, charges, notices and mstructions) as
the Security Agent or a Receiver may reasonably specify (and in such form as the Security
Agent or a Receiver may reasonably requure) in favour of the Security Agent, a Receiver or its
nominees m order to

(a) perfect the Secunty created or intended to be created under or evidenced by this Deed
or for the exercise of any nghts, powers and remedies exercisable by the Secunty
Agent, any other Secured Party or any Receiver or any Delegate i respect of any
Security Asset or provided by or pursuant to this Deed or by law, or

(v) confer on the Security Agent, any Receiver or the Secured Parties Security over any
property and assets of that Obligor located 1n any jurisdiction equivalent or stumlar to
the Secunty mtended to be conferred by or pursuant to this Deed, and/or
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21.2

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

Senior Finance Documents

Each Chargor shall (and the Parent shall procure that each member of the Group shall) take all
such action as 15 available to 1t (aincluding making all filings and registrations) as may be
necessary for the purpose of the creatiom, perfection, protection or mamtenance of any
Security conferred or intended to be conferred on the Secunty Agent or the Secured Parties by

213

22.

23.

24.

24.1

24.2

or pursuant to this Deed
Specific security

Without prejudice to the generality of clause 21.1 (Frether action), each Chargor will
immediately upon request by the Security Agent execute any document contemplated by that
clause over any Security Asset which 1s subject to or intended to be subject to any fixed
security under this Deed (including any fixed secunity arising or intended to anse pursuant to
clause 8 (Conversion of floating charge))

POWER OF ATTORNEY

Each Chargor, by way of security, urevocably and severally appoints the Security Agent, each
Recerver and any Delegate to be its attorney to take any action whiist a Declared Default 1s
coptinmng or the Debenture Security has become enforceable which such Charger 1s obliged
to take under this Deed, mcluding under clause 21 (Further assurances), or, if no Declared
Default 15 continuing, which such Chargor has failed to take (withun 10 Business Days' notice
of such fwlure) Each Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to 1ts appointment under this clause

CURRENCY CONVERSION

All monies recerved or held by the Security Agent or any Recerver under this Deed may be
converted from their existing currency into such other currency as the Secunity Agent or the
Receiver considers necessary or desirable to cover the obligations and habilities comprised 1n
the Secured Obligations 1n that other currency at the Agent's Spot Rate of Exchange Each
Chargor shall mdemmfy the Secunty Agent agamst all costs, charges and expenses incurred
m relation to such conversion Neither the Security Agent nor any Receiver shall have any
hability to any Chargor 1n respect of any loss resulting from any fluctuation m exchange rates
after any such conversion

CHANGES TO THE PARTIES

Chargors

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

Security Agent

The Security Agent may assign or transfer all or any part of 1ts nghts under this Deed
pursuant to the resignation or removal of the Security Agent in accordance with the
Intercreditor Agreement Each Chargor shall, immediately upon being requested to do so by

the Secunity Agent, enter 1nto such documents as may be necessary or desirable to effect such
assignment or transfer
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243

Accession Deed

Each Chargor

(a)

{b)

consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Semior Finance Documents, and

urevocably authonses the Parent to agree to and sign any duly completed Accession
Deed as agent and attorney for and on behalf of such Chargor

25,

25.1

252

253

MISCELLANEQUS

New accounts

(a)

(b)

If the Secunity 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
Securtty Asset or any guarantee under the Semior Fmance Documents ceases 10
continue 10 force, 1t may open a new account or accounts for any Chargor If 1t does
not open a new account, it shall nevertheless be treated as 1f ithad done so at the time
when 1t recerved or was deemed to have received such notice.

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

Tacking

(a)

(®)

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
Semor Facilites Agreement for the purposes of which each Senior Finance Party
shall comply with 1ts obhgations under the Semor Facilities Agreement (including
any obligation to make available further advances)

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

Land Registry

(3

(®)

In respect of any Matenial Property, each Chargor shall apply to the Chief Land
Registrar (and consents to such an applicatton bemg made by or on behalf of the
Security Agent) for a restriction 1n the following terms to be entered on the Register
of Title relating to any property registered at the Land Registry (or any unregistered
land subject to first registration) and against which this Deed may be noted

"No disposttion of the registered estate by the proprietor of the registered estate 1s to
be registered without a written consent signed by the proprietor for the time being of
the charge dated [® ] 2015 i favour of Lioyds Bank pic referred 1o in
the charges register or their conveyancer.”

Each Chargor:

(1) authorises the Security Agent to make any applicanon which the Secunty
Agent deems appropriate for the designation of this Deed, the Semior
Facilities Agreement or any other Senior Finance Document as an exempt
information document under rule 136 of the Land Registration Rules 2003,
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(u} shall use its best endeavours to assist with any such application made by or
on behalf of the Secunity Agent, and

(m)  shall potify the Security Agent in writing as soon as i receives notice of any
person's application under rule 137 of the Land Regstration Rules 2003 for
the disclosure of this Deed, the Semior Facilities Agreement or any other
Sentor Finance Document following its destgnation as an exempt information

254

26.

26.1

26.2

document
(©y Wo Chargor shall make any applicatomunder ruie 138 of the Tamd Regrstration Ruies
2003 for the removal of the designation of amy such document as an exempt
information document.
(d) In respect of amy Material Property, each Chargor shall promptly make all

applications to and filings with the Land Registry which 1t 1s obliged to make under
the Land Registration Rules 2003 and necessary to protect the Debenture Secunty in
relation to the Matenal Property

Protective clauses

(a)

(b)

Each Chargor 1s deemed to be a principal debtor m relabon to this Deed The
obligations of each Chargor under, and the secunty intended to be created by, this
Deed shall not be 1mparwred by any forbearance, meglect, indulgence, extension or
time, release, surrender or loss of secunties, dealing, amendment or arrangement by
any Secured Party whuch would otherwise have reduced, released or prejudiced this
Debenture Security or any surety hability of a Chargor (whether or not known to 1t or
to any Secured Party)

Clause 21 (Guarantee and indemmiry) of the Semior Facibties Agreement apply m
relaton to this Deed as if references to the obligations referred to in such
clauses respectively were references to the obligations of each Chargor under this
Deed.

NOTICES

Semor Facibities Agreement

Subject to clause 26.2 (Notices through Parent)

(2)

(b)

clause 36 of the Semor Facilities Agreement (Noifices) (other than clanses 36.3(c),
36.6 (Electronic communication) and 36 7 (Use of websites)) 1s incorporated 1nto this
Deed as if fully set out in this Deed, and

the address and fax pumbers of each Party for all communications or documents
given under or m copnection with this Deed are those identified with 1ts name 1n the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Senior Facilities Agreement or this Deed

Notices through Parent

(a)

All communications and documents from the Chargors shall be sent through the
Parent and all communications and documents to the Chargors may be sent through
the Parent
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27.

®) Any communication or document made or delivered to the Parent in accordance with
this claunse 26 will be deemed to have been made or delivered to each of the Chargors

CALCULATIONS AND CERTIFICATES

Any certificate of or detenmination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) 1s, 1n the absence of mamfest error, conclusive evidence
agamst the Chargors of the matters to whuch it relates.

28.

29,

30.

31

32.

321

322

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision 1s or becomes iflegal, mvahd or unenforceable in any respect under any law of
any junisdiction, neither the legality, valhidity or enforceability of any of the remaining
provisions nor the legality, vahdity or enforceability of such provision under the law of any
other junsdiction will i any way be affected or impaired

REMEDIES AND WAIVERS

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

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors or
the Parent on thesr behalf so agree in wniing and any breach of this Deed may be waived
before or after 1t occurs only 1if the Security Agent so agrees m writing A waiver given or
consent granted by the Security Agent under this Deed will be effective only 1if given 1
writing and then only mn the instance and for the purpose for which 1t 1s given.

COUNTERPARTS

This Deed may be executed tn any number of counterparts, and this has the same effect as 1f
the signatures (and seals, 1f 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 Secunty 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 (whether m respect of the obhgations of any Chargor or any secunty for
those obligations or otherwise) 1s made 1 whole or 1n part or any arrangement 1s made on the
faith of any payment, security or other disposition which 15 avorded or must be restored on
msolvency, liqmdation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as 1f the discharge or arrangement had not occurred The Security
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Apgent may concede or compromise any claum that any payment, secunty or other disposition
is liable to avoidance or restoration

33. GOVERNING LAW
This Deed and any non-contractual obhigations arising out of or in connection with 1t shall be
governed by Enghsh law.

34. ENFORCEMENT

34,1  Jurisdiction of English courts

(a)

(®)

©

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or 1 conpection with this Deed (including a dispute relating to the existence, validity
or termunation of thus Deed or any non-contractual obhigation arising out of or m
connection with this Deed) (a ''Dispute'')

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

This clause 34 1 15 for the benefit of the Finance Parties and Secured Parties only As
a result, no Finance Party or Secured Party shall be prevented from taking
proceedmgs relating to a Dispute m any other courts with junsdiction  To the extent
allowed by law, the Finance Parties and Secured Parties may take comcurrent
proceedings 1n any number of jurisdictions

IN WITNESS of which this Deed has been duly executed by each Onginal Charger as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by each Oniginal Chargor.
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SCHEDULE 1: THE ORIGINAL CHARGORS
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Accolade Midee Limited

09356549

TA Associates (UK) LLP
Devonshire House,

3rd Floor

Mayfair Place

London W1J 8AJ

Accolade Bidco Limited

09356543

TA Associates (UK)LLP
Devonshire House,

3rd Floor

Mayfair Place

London W1J 8AJ

Ingleby (1863) Limited

7564788

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ

Ingleby (1861) Limited

7509662

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ

Access UK FLtd

2343760

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ

Access Technology Group
Limited

3575609

The Old School
School Lane
Stratford St Mary
Colchester

CO07 6LZ

Stratogen Internet Lunited

7058077

The Old School
School Lane
Stratford St Mary
Colchester
C076LZ
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SCHEDULE 2:

Part 1: Real Property

None at the date of this Deed

Part 2: Charged Securities

DETAILS OF SECURITY ASSETS
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& e
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Accolade Mideo Accolade Bideo Limited | Ordmary 2
Limited Shares
Accolade Bidco Ingleby (1863) Limited | Ordmary A 13227221 13,227.22
Limmited Shares
Accolade Bidco Ingleby (1863) Liouted Ordinary B 290,672 290,672
Limited
Shares
Accolade Bidco Ingleby (1863) Lunited Ordmnary C 291,939 291,939
Lumited
Shares
A_ccglade Bidco Ingleby (1863) Linuted Ordinary DI 30,340 303 40
Limited
| Shares
A_cc"alade Bidco Ingleby (1863) Limited Ordmary D2 231,267 2,312 67
Limited
Shares
Accolade Bidco Ingleby (1863) Limited Ordinary E1 87,497 874.97
Lumited
Shares
A'ccgalade Bidco Ingleby (1863) Limited Ordary E2 120,563 1,205.63
Limited
Shares
Accolade Bidco Ingleby {1863) Limited Ordmary F 125,000 125,000
Limited
Shares
Accolade Bidco Ingleby (1863) Lunited Ordmary G 100,000 100
Limited
Shares
Ingleby (1861) Limited | Access Technology Ordinary 131,864,553 21,098 33
Group Lumited Shares
Ingleby (1861) Limited | Access Technology Ordinary A 131,262,500 21,002
Group Limited Shares
Access Technology Access UK Limited Ordinary
Group Lunited Shares 26,392 26,392
Access Technology Select Software UK Ordinary
Group Limited Lumited Shares 14,872 14,872
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Access Technology Armstrong Consultants 160 160
Group Limited Limted
Access Technology Access Accounting 1 ]
Group Limited Limsted
Access UK Limited StratoGen Internet 880 880
Lamited
Access UK Limited StratoGen Internet
80 80
Limited
Access UK Limited Delta Software Limrted 1,000 1,000
Access UK Limited ThankQ Limmted 50 50
Access UK Limted Thank(Q Linuted 50 50
Access UK Limuted ThankQ Limuted 6 6
Access UK Limited TeamSeer Lumted 850 850
Access UK Linmited TeamSeer Limited 850 850
Access UK Limited TeamSeer Limited 300 300
Access UK Limated PeoplePlanner Laonited 10,000 10,000
Access UK Limited | Factorymaster Limited (S?l‘l':;::‘y 10,000 10,000
Access UK Lumited Scopar Limited Orduary 10,000 10,000
Shares
Access UK Limited | Compete I T. Limited | oromary 2 2
Shares
Access UK Lumted Production Modelling Ordinary
450 450
Limuted Shares
Access UK Lumuted Production Modellmg Ordmary A
50 50
Limuted Shares
Access UK Lumated Business Applications Ordipary 100 100
Systems Solutions Ltd Shares
Access UK Limited | ActionFile Ltd Ordwary A 100 100
Shares
Access UK Limited | ActionFile Ltd Ordmary B 50 50
Shares
Access UK Limited | ActionFile Ltd Ordipary C 5 5
Shares
Access UK Lumited | Frst Software Ordmary 100 100
Shares
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(Holdings) Limited
Ingleby (1863) Limited | Tngleby (1861) Limted | O0/22% ) X
StratoGen Internet StratoGen Inc. Ordiwnary 1,500 1500
Limuted Shares

Part 3: Charged Accounts
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Accolade Midco
Lumnsted

”3 60

Lloyds Bank
plc

Lloyds Bank ple
25 Gresham Street
London

EC2V 7HN

Sort code 30-80-12

Accolade Bidco
Limited

BB O60

Lloyds Bank
ple

Lloyds Bank plc
25 Gresham Street
London

EC2V 7THN

Sort code 30-80-12

Access UK Ltd

734

NatWest

Royal Bank of Scotland, Corporate
Service Centre, Audits Team, 2nd
Floor Drummond House, | Redheughs
Avenue, Edmburgh, EH12 9JN
60-06-06

Access UK Ltd

S 542

NatWest

Royal Bank of Scotland, Corporate
Service Centre, Audits Team, 2nd
Floor Drummond House, 1 Redheughs
Avenue, Edinburgh, EH12 9JN
60-06-06

Access UK Litd

o022

NatWest

Royal Bank of Scotland, Corporate
Service Centre, Audits Team, 2nd
Floor Drummond House, 1 Redheughs
Avenue, Edinburgh, EH12 SIN
60-06-06

Access UK Ltd

L Y

Lloyds Bank
ple

The Manager, Lloyds Bank ple, PO
Box 72, Balley Drive , Gillingham
Busimess Park, Kent, ME8 OLS
30-00-02
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Lloyds Bank

r, Lloyds Baok plc, PO

ple Box 72, Bailey Drive , Gillingham
Business Park, Kent, MES OLS
30-00-02
Access UK Litd 27 Lloyds Bank The Manager, Lioyds Bank plc, PO
ple Box 72, Bailey Drive , Gillingham
Business Park, Kent, MES QLS
30-12-18
Access UK Ltd o7 Lloyds Bank | The Manager, Lloyds Bank plc, PO
ple Box 72, Bailey Dnive , Gillingham
Business Park, Kent, MES OLS
30-12-18
Access Technology P03 3 Lloyds Bank | The Manager, Lloyds Bank plc, PO
Group plc Box 72, Bailey Dnive , Gillingham
Bustiness Park, Kent, MES OLS
30-00-02
Ingleby (1863) 14 Lloyds Bank | The Manager, Lloyds Bank ple, PO
Limited ple Box 72, Bailey Drive , Gilingham
Business Park, Kent, MES§ OLS
30-12-18
30-00-02
Ingleby (1861) MR 219 | Lloyds Bank The Manager, Lloyds Bank ple, PO
Lumited plc Box 72, Bailey Drive , Gillingham
Busmess Park, Kent, MES OLS
30-12-18
30-00-02
Ingleby (1861) R0 10 Lloyds Bank | The Manager, Lloyds Bank ple, PO
Limited plc Box 72, Bailey Drive , Gilimngham
Business Park, Kent, MES OLS
30-12-18
30-00-02
StratoGen Internet P55 Barclays 139-142 North Street, Brighton, East
Limuited Bank PLC Sussex BN1 1RU
20-12-80
StratoGen Internet SR 024 Barclays 139-142 North Strest, Brighton, East
Limited Bank PLC Sussex BN1 IRU
20-12-80
StratoGen Internet A7 36 Barclays 139-142 North Street, Bnghton, East
Limited Bank PLC Sussex BN1 1RU

20-12-80
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Accolade Bidco
Limited

Mandatory
Prepayment

Lloyds Bank
ple

Lloyds Bank plc
25 Gresham
Street

London
EC2V 7THN

30-80-12

Accolade Bidco
Limited

({3

Holding

Lloyds Bank
plc

Lloyds Bank plc
25 Gresham
Street

London

EC2V 7HN

30-80-12
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Part 4: Intellectual Property
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Access UK Lid 2537087 SELECTPAY logo
Kingdom/Granted
Access UK Ltd 2504638 United 9 SELECT HR logo
(transferred 19- Kingdom/Granted
May-14)
Access Technology | 11327087 European Commumity 9,35and 42 | Access aCloud logo
Group Limited Trade Mark /Granted
Access Technology | 11739331 European Community 9,35and 42 | ACCESS INSIGHT
Group Limited Trade Mark/ Granted
Access Technology | 12959136 European Community 9,35, 42 aCloudPeople
Group Limuted Trade Mark/ Pending
Access Technology | 12959193 European Community 9,35 & 42 | aCloudExpense
Group Limuited Trade Mark/ Pending
Access Technology | 012959185 European Community 9,35 & 42 | aCloudTeamSeer
Group Limuited Trade Mark/ Pending
Access UK Ltd 2608505 United Kingdom/ 38 ENTERPRISE
Granted GROUP
MESSAGING
Access UK Ltd 2504634 Unuated 9 SELECT CRM logo
Kingdom/Granted Series of 2
Access UK Ltd 2402120 Unuted 094142 thankQ logo
Kingdom/Granted
Access UK Ltd 2532380 United 09 42 ORCHESTRATE
Kingdom/Granted
Access UK Ltd 2532381 Unated 0942 Orchestrate Logo
Kingdom/Granted
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N/A

N/A

N/A

Part 5: Relevant Contracts

Accolade Bidco Limited | 22 December 2014 | (1) Investors Sellers (as | Share Shale Agreement
defined theren), relating to shares o
(2) the Management Ingleby (1863) Limited
Sellers (as defined
therein); and
(3) Accolade Bidco
Limited
Access UK Litd 28 November 2014 Stephen Spink, Karl Sale and Purchase
Robmson and Access | Agreement relating to
UK Ltd the 1ssued share capital
of StratoGen Internet
Limited
Access UK Ltd On or around the date | The Sellers {as defined | Sale and Purchase
of this Deed therein), Adam Toth, Agreement relating to
Access UK Ltd and the 1ssued share capital
Access Technology of First Choice
Group Limited Software Lunited
Part 6: Insurances
-ﬂ‘{\_';__'_j_'::"f".zl: [:'f‘ T e 20 e L T W et ?“e ';:mv“:’ '“-_ R R e ._;.3‘3;-;,?,3,‘,53.;?*;1 bl TR T
COmDaY e T e A e S Polih e S e 1 Tvpeol policy
Access UK Ltd Hiscox Insurance HU PI6 1888845 Commercial
Company Limited Combined
Ingleby (1863) Limited Hiscox Insurance HU PI6 1888845 Commercial
Company Limited Combined
Stratogen Internet Limited Hiscox Insurance HU P16 1888845 Commercial
Company Limited Combined
Access UK Ltd Hiscox Insurance HU P16 9157126 Cyber Liability
Company Limited
Ingleby (1861) Limited Hiscox Insurance HU PI6 9157126 Cyber Liability
Company Limited
Access Technology Group Hiscox Insurance HU PI6 9157126 Cyber Liability
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: -. Ei’pe of: ﬁoﬁc;g; _w,:
Company Lmﬁtcd
Stratogen Intemet Limited Hiscox Insurance HU PI6 9157126 Cyber Liability
Company Limited
Access UK Ltd Hascox Insurance HU P161879720 Professional
Company Limited Indemmity —
Ingleby (1861) Limited Hiscox Insurance HU P161879720 Professional
Company Limited Indemnity
Access Technology Group Hiscox Insurance BU PI61879720 Professional
Limited Company Liited Indemmity
Stratogen Internet Limuted Hiscox Insurance HU PI61879720 Professional
Company Limited Indemnity
Ingleby (1863} Limited Chubb Insurance 82147164 Directors and
Company of Europe SE officers hiability
Access UK Ltd Chubb Insurance 82147164 Directors and
Company of Europe SE officers hability
Ingleby (1861) Limuted Chubb Insurance 82147164 Directors and
Company of Europe SE officers liability
Access Technology Group Chubb Insurance 82147164 Directors and
Limited Company of Europe SE officers labihty
Stratogen Internet Limited Chubb Insurance 82147164 Darectors and
Company of Europe SE officers hability
Access UK Ltd Accident & Health GABT5621 0 Business Travel and
Underwriting Lumted Personal Accident
Ingleby (1861) Limited Accident & Health GABT5621 0 Busmness Travel and
Underwniting Lamited Personal Accident
Access Technology Group Accident & Health GABT5621_0 Business Travel and
Limited Underwnting Limited Personal Accident
Ingleby (1863) Limited Accident & Health GABT5621_0 Business Travel and
Underwriting Limited Personal Accident
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Stratogen Intemet Limited

Business Travel and

Underwnting Lunited Personal Accident
Access UK Ltd Allianz Insurance Plc 11/BV/24829067/06 Motor Fleet
Access Technology Group Alhanz Insurance Plc 11/BV/2482%067/06 Motor Fleet
Limited
Access UK Ltd Lorega Ltd (underwnitten | 330451/502213 Loss Recovery

in Lloyds)
Ingleby (1861) Limited Lorega Ltd (underwmitten | 330451/502213 Loss Recovery

mn 1.loyds)
Access Technology Group f:{jia({_,st)d (underwritten | 330451/502213 Loss Recovery
Lumted 4

Lorega Ltd (underwnitten | 330451/502213 Loss Recovery
Ingleby (1863) Linuted m Lloyds)
Stratogen Internet Limited Lorega Ltd (underwritten | 330451/502213 Loss Recovery

m Lloyds)
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of netice of charge to Account Bank

To [insert name and address of Account Bank]

Dated-[4 1-20[®]
Dear Sirs

We hereby give notice that, by a debenture dated [4 12015 (the "Debenture") we have
charged to Lloyds Bank plc (the ""Security Agent') as secunty agent for certain financial institutions
and others (as referred to 1n the Debenture) all our present and future right, title and mnterest mn and to
the following accounts m our name with you, all monies from time to time standing fo the credit of
those accounts and all interest from time to tume accrued or accruing on those accounts, any
mvestment made out of any such momes or account and all nghts to repayment of any of the
foregong by you

[Insert details of accounts] {together the " Accounts')

‘We hereby irrevocably mstruct and authorise you

1 to credit to each Account all mterest from time to time earned on the sums of money held m
that Account;
2 to disclose to the Security Agent, without any reference to or further authority from us and

without any hiability or mquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums m each Account as the Security Agent
may, at any time and from time to fume, request you to disclose to it,

3 to hold all sums from time to tume standing to the credit of each Account 1o our name with
you to the order of the Secunity Agent,

4 to pay or release all or any part of the sums from time to time standing to the credit of each
Account in our name with you 1n accordance with the written mstructions of the Security
Agent at any time and from time to time, and

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

[For the avoidance of doubt, the Secunty Agent shall not be entitled to exercise any of 1ts rights
pursuant to or i connection with paragraphs 3 and 4 above and shall not be entitled to serve any
notice or give any nstruction pursuant to paragraph 5 above unless and unti] a Declared Default (as
defined 1n the Debenture) has occurred (as notified to you 1n writing by the Secunty Agent).] [include
Jor Collection Accounts only]

[Please note we are not permitted to withdraw any amount from the Account without the prior wnitten
consent of the Secunty Agent | [Include for Cash Collateral Accounts only)
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OR

[By countersigning this notice, the Security Ageunt confirms that we may make withdrawals from the
Accounts until such time as the Secunity Agent shall notify you in writing that rts rights have become
enforceable 1 accordance with the terms of the Debenture and that its permission 15 withdrawn,
whereupon we will not be perrutted to withdraw any amounts from any Account without the prior
written consent of the Security Agent | [Include for Collection Accounts only]

OR

[In relation to accounts which are current accounts held with an Ancillary Lender which 1s a Secured
Party and are within a regulatory netting arrangement which forms part of the Ancillary Facilities -
The Security Agent, by 1ts countersignature of this notice (1n order to emable you to make available
net overdraft facilities on certain of the Accounts) consents to you setung off debit balances on any of
the following accounts against credit balances on any of the following accounts provided that all such
accounts are included m group netting arrangements operated by you for the Chargors

[Insert details of accounts in netting arrangement]

The Secunty Agent may by notice to you at any tune after the occurrence of a Declared Default (as
defined 1n the Debenture and as notified to you by the Security Agent 1n writing) amend or withdraw
this consent. If the consent referred to 1n this paragraph 1s withdrawn, you may immed:ately set off
debit balances and credit balances on the accounts specified in this paragraph which exist immediately
prior to the receipt by you of such notice of withdrawal or amendment ]

These mstructions cannot be revoked or varied without the prior written consent of the Secunty
Agent

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

Please confirm your acceptance of the above mstructions by returning the attached achnowledgement
to the Secunty Agent with a copy to ourselves

Yours faithfuliy

By
for and on behalf of
{relevant Chargor]

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

To [msert name and address of Securify Agent]

Dated [¢ 20{#]
Dear Strs
We confirm receipt of a notice dated [ 120[ #] (the "Notice") from [relevant Chargor]
(the-"Company') of-a-charpe-uponthe-terms-of s Debenture-dated {€———— ] 2015 overall—————

the Company's present and future night, title and interest in and to the following accounts with us in
the name of the Company together with all momes standing to the credit of those accounts and all
interest from fume to fime accrued or accrumg on those accounts, any mvestment made out of any
such monies or account and all nghts of repayment of any of the foregoing by us

(& ] (together the " Accounts™)
We confirm that
1 we accept the mstructions and authorisation contained in the Notice and undertake to comply

with its terms,

2 save 1 relation to the interests of Bock Senior Capital Investors S.a rl. under a subordinated
debenture, we have not received notice of the interest of any third party i any Account or 1n
the sums of money held 1n any Account or the debts represented by those sums and we will
notify you promptly should we recerve notice of any third party interest,

3 we have not claimed or exercised, nor will we claim or exercise, any Secunty or nght of set-
off or combination or counterclaim or other right 1 respect of any Account, the sums of
money held 1n any Account or the debts represented by those sums,

4 [we will not permut any amount to be wrthdrawn from any Account except agamst the
signafure of one of your authonised signatones,} [Include for Cash Collateral Accounts only)

OR

5 [ontil you notify us 1n writing that withdrawals are prohbited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will pot pernut any amount to
be withdrawn from any Account except agamst the sigonature of one of your authorised
signatones, and)

6 we will not seek to modify, vary or amend the terms upon which sums are deposited mn the
Accounts without your prior wntten consent.

This letter and any non-contractual obligations arising ocut of or m connection with it 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 [fusert name and address of relevant party]
Dated [® ]120[ @]

Dear Sirs

RE:[DESCRIBEREEEVANT -CONTRACT DATED—[€——120{ - BETWEEN-(D
YOU AND (2) [¢ ] THE "CHARGOR")

1. We give notice that, by a debenture dated [ 12015 (the "Debenture"), we have
assigned to Lloyds Bank plc (the "Security Agent") as Secunty Agent for certain financial
mstitutions and others (as referred to in the Debenture) all our present and future right, title
and nterest i and to [insert details of Relevant Contract| (together with any other agreement
supplementing or amending the same, the ' Agreement") mncluding all nghts and remedies in
connection with the Agreement and all proceeds and claims ansmg from the Agreement

2 We urevocably authorise and mstruct you from time to time-

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

b) following written notice to you from the Security Agent confirming that a Declared
Default (as defined 1 the Debenture) has occurred, to hold all sums from tune to tme
due and payable by you to us under the Agreement to the order of the Security Agent;

(©) following written notice to you from the Secunty Agent confirmmng 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 vou to us under the Agreement only in accordance with the
written instructions given to you by the Secunity Agent from tune to time;

(d) to comply with any written notice or mstructions m any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any tume from the Security Agent without any reference to or further
authority from us and without any enquury by you as to the justification for or validity
of such notice or instruction, and

(e) to send coptes of all notices and other wformation given or received under the
Agreement to the Security Agent.

3 You may contmue to deal with us 1 relation to the Agreemeant until you recerve written notice
from the Securtty Agent that a Declared Default bas occurred. Thereafter we will cease to
have any nght to deal with you 1n relation to the Agreement and therefore from that tune you
should deal only with the Secunity Agent

4 Following the occurrence of a Declared Default (as defined 1n the Debenture) we are not
permitted to receive from you, otherwise than through the Secumty Agent, any amount i
respect of or on account of the sums payable to us from time to time under the Agreement

5 [We are not permutted to amend, vary, novate, supplement, supersede, waive or terrninate any
material term of the Agreement prior to Completion (as defired under the Agreement)
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without the prior written consent of the Lenders (having the meamng ascribed to such term
under the Debenture).] [fnclude in relation to the Accolade Acquisition Agreement only]

OR

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

6. [Followmng Completion, we are not permitted to amend, vary, novate, supplement, supersede,
—————————————warve-or-termmateany matenal-term-of-the-Agreement-except-w-away whoch-would-not-be
reasonably expected materjally and adversely to affect the interests of the Finance Parties
(having the meanmg ascribed to such term under the Debenture) | [Include in relation to the

Accolade Acquisition Agreement only]

7 This notice may only be revoked or amended with the prior wntten consent of the Secunty
Agent
8 Please confirm by completmng the enclosed copy of this notice and returning 1t to the Secunity

Agent (with 2 copy to us) that you agree to the above and that

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

)] save 1p relation to the imterests of Bock Semor Capital Investors S rl under a
subordmmated debenture, you have not, at the date this notice is returned to the
Security Agent, recerved notice of the assignment or charge, the grant of any security
or the existence of any other interest of any thurd party in or to the Agreement or any

proceeds of i and you will notify the Secunty Agent promptly if you should do so in
future,

() following written notice to you from the Secunty Agent confirming that a Declared
Default has occurred you will not permit any sums to be paid to us or any other
person (other than the Security Agent) under or pursuant fo the Agreement without
the prior wriiten consent of the Security Agent,

(d) you will notify the Secunty Agent of any mtention to exercise any right to terminate
or amend the Agreement, and

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

9 This notice, and any acknowledgement in connection with it, and any non-contractual

obligations ansmg out of or in connection with any of them, shall be governed by English
law

Yours faithfully

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

To [NAME OF SECURITY AGENT]
as Secunity Agent
[ADDRESS]

Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms
agree to the matters set out 1 paragraph 8 of the above notice.

for and on behalf of
[ 1
Dated [# 120[ @]

We confirm and
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To:

SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Insert name and address of insurer]

Dated [@ 1 20[®]

Dear Sirs

R 4

] (THE "CHARGOR")

1

We give notice that, by a debenture dated [ @ 12015 (the "Debenture"), we have
assigned to [@ ] (the "Security Agent") as Secunity Agent for certamn financial
institutions and others (as referred to in the Debenture) all our present and future right, title
and interest m and to the policies listed mn the schedule (other than those 1n respect of third
party liabihties) to this notice (fogether with any other agreement supplementing or amending
the same, the "Policies") including all nights and remedies in connection with the Policies

and all proceeds and clauns ansing from the Policies.

We urevocably authorise and mstruct you from time to tune

(a) to disclose to the Secunty 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 mmformation relating to the Policies as the Security Agent may from

time to time request,

(b) following written notice to you from the Security Agent confirming that a Declared
Default (as defined 1n the Debenture) has occurred to hold all sums from time to time

due and payable by you to us under the Policies to the order of the Secunity Agent,

(©) following wntten netice to you from the Secunity Agent confirming that Declared
Default has occurred to pay or release all or any part of the sums from time to tiune
due and payable by you to us under the Policies only i accordance with the written

wstructions given to you by the Security Agent from time to time,

(d) to comply with any written notice or instructions in any way relating to (or purporting
to 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 receive from the Security
Agent (without any reference to or further authority from us and without any enquiry

by you as to the justification for or vahdity of such notice or mstruction), and

(e) to send coples of all notices and other information given or received under the

Policies to the Security Agent

We mrevocably mstruct you, with effect from the date of this notice, to note on the relevant
Policies the Secunity Agent's interest as loss payee and as first priority assignee of the Policies

and the rights, remedies, proceeds and claims referred to above

You may continue to deal with the Chargor m relation to the Policies until you receive 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 relation to the Polices and therefore from that time

you should deal only with the Security Agent

Following the occumrence of a Declared Default (as defined the Debenture) we are not
permitted to receive from you, otherwise than through the Security Agent, any amount m

respect of or on account of the sums payable to us from time to fume under the Policies

RGN/RGN/106659/120193/UKM/69892113 4

46




6 This no
Apgent.

tice may only be revoked or amended with the prior written consent of the Secunty

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

{2) you accept the instructions and authorisations contamed m this notice and you
undertake to comply with this notice,

(5) save in rejation 1o the imterests of Bock Semior Capital Investors Sd i1 under a
subordinated debenture, you have not, at the date this notice 1s returned to the
Security Agent, received notice of the assignment or charge, the grant of any security
or 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 1n future,

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

{d) you will not exercise any right to terminate or cancel the Policies without giving the
Secunity Agent not less than 14 days prior written notice

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

Yours faithfully

for and on behalf of

[Neame of Chargor]
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SCHEDULE

THE POLICIES
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[On copy]

To [& ]
as Security Agent
[ADDRESS]
Copy to- [NAME OF CHARGOR)
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms

We confirm and

agree to the matters set out in paragraph 7 1n the above notice We have noted the Secunty Agent's

interest as first chargee/loss payee on the Policies

for and on behalf of
[ ]
Dated [ ¢ 120[ @]
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on (* 120[ @]

BETWEEN

)

[ LIMITED a company corporated m [€ ] with registered number

(& ] (the ™"Acceding Company")J[EACH COMPANY LISTED IN
SCHEDULE 1 (each an "Acceding Company™)],

@
3

[® ] (the "'Parent"), and

(& ] (as Security Agent for the Secured Parties (as defined below)) (the
"Security Agent").

BACKGROUND

This Accession Deed 15 supplemental to a debenture dated [4 12015 and made between
(1) the Chargors named mn 1t and (2) the Security Agent (the "Debenture™)

IT IS AGREED:

1.

2.

DEFINITIONS AND INTERPRETATION

(a) Definitions
Terms defined 1, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed mcludmg the recital to this Accession
Deed (unless otherwise defined 1n this Accession Deed)

{b) Construction

Clause 2 2 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as 1f 1t were set out mn full 1n this Accession Deed

ACCESSION OF THE ACCEDING COMPANY
{a) Accession
[The/Each] Acceding Company-

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

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

as 1f 1t had been an original party to the Debenture as one of the Chargors.

(b) Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company (jowntly and severally with the other Chargors [and each other Acceding

Company]), covenants 1 the terms set out in clause 3 (Covenant to pay) of the
Debenture
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(c) Charge and assignment

Without prejudice to the generality 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) to the Security Agent for the payment and
discharge of the Secured Obligations, all 1ts right, title and interest in and to the
property, assets and undertaking owned by 1t or in which it has an interest, on the
terms set out 1n clauses 4 (Gramt of security), 4 (Fixed security) and 6 (Floating
charge) of the Debenture including (without imiting the generality of the foregoing)

(1) by way of first legal mortgage all the freehold and leasehold Real Property
(other than any Short Leasehold Property) (1f any) vested in or charged to the
Acceding Company (including, without liumitation, the property specified
[against 1ts name] 1n part 1 of schedule 2 (Details of Security Assets owned by
the [Acceding Company/dcceding Compantes]) (1f any));

() by way of first fixed charge

(A) all the Charged Securities (ipcluding, without limitation, those
specified [against its name] i part2 of schedule 2 (Details of
Security Assets owned by the [Accedmg Company/Acceding
Cempanzes]) (if any)); together with

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

(ui) by way of first fixed charge each of its [Cash Collateral and] Collection
Accounts and 1ts other accounts with any bank or financial institution at any
time (including, without lumitation, those specified [agamst 1ts name] mn
part3 of schedule2 (Details of Security Assets owned by the [Acceding
Company/dccedimg Companies])) and all monies at any time standing to the
credit of such accounts,

(izv) by way of first fixed charge all Intellectual Property (including, without
limitation, the Intellectual Property specified [agamst its name] in part 4 of
schedule 2 (Details of Security Assets owned by the [Acceding
Company/dcceding Companes]) (if any)),

{v) by way of absolute assignment (subject to a proviso for reassignment on
redemption) the Relevant Contracts (including, without limtation, those
specified [agamst 1ts name] m part 5 of schedule 2 (Details of Security Assets
owned by the [Acceding Company/Acceding Companies]) (if any)), all rights
and remedies m connection with the Relevant Contracts and all proceeds and
claims arising from them, and

(vi) by way of absolute assignment (subject to a proviso for reassignment on
redemption) the Insurances (including, without Lmitation, those specified
[agamst its name] 10 part 6 of schedule 2 (Details of Security Assets owned by
the [Acceding Company/dcceding Companies]) (if any)), all claims under the
Insurances and all proceeds of the Insurances

(d) Representations
[The/Each] Acceding Company makes the representations and warranties set out m

this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed:
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{1 subject to any Permitted Security, [each/the] Acceding Company 1s the sole
legal and beneficial owner of all of the Security Assets identified {agamnst its
name] 1n schedule 2 (Details of Security Assets),

(1) the Charged Secunties listed in [part 2 of] schedule 2 to the Accession Deed
(Detals of Security Assets owned by the [Acceding Company/Acceding
Companies]) constitute the entire share capital owned by [each/the] Acceding
Company 1 the relevant company and constitute the entire share capital of
each such company; and

(1))  [part1 of] schedule 2 (Details of Security Assets owned by the [Acceding
Company/4cceding Compantes]) 1dentifies all freehold and leasehold Real
Property (other than any Short Leasehold Property) which 1s beneficially
owned by [each/the] Acceding Company at the date of this Deed

(e) Consent

Pursuant to clause 24 3 (dccession Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors)

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

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

CONSTRUCTION OF DEBENTURE

This Accesston Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed" and sumlar expressions shall mclude references to this Accession
Deed

THIRD PARTY RIGHTS

Save as expressly provided fo the contrary m the Debenture, a person who 1s not a party to
this Accession Deed has no nght under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed

NOTICE DETAILS

Notice details for [the/each] Acceding Company are those dentified with 1ts name below
COUNTERPARTS

This Accession Deed may be executed 1n any number of counterparts, and this has the same
effect as if the signatures (and seals, 1f 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 i connection with
1t shall be governed by English law
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IN WITNESS of which this Accession Deed has been duly executed by [the/each] Accedng
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Accedmng Companies
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SCHEDULE 2 TO THE ACCESSION DEED

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

[Part I - Real Property]
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[Part 4 - Intellectual Property]
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[Part 5 - Material Contracts]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN|[Y][IES]
EITHER one director in the presence of an atlesting witness
Executed as a deed[, but not delivered until the )

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

Director

Witaess signature

Witness name-

Witness address

Address: [® ]
Facsimile No: [¢ ]
Attention: [® 1
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OR where executing by an individual attorney

Signed as a deed[, but not delivered until the first
date specified on pagel,] by [NAME OF
ACCEDING COMPANY] by 1ts attorney
[acting pursuvant to a
power of attorney dated [¢ 120[®11
n the presence of*

Nttt e’ vt ! Vet

Signature

as attorney for [NAME OF

ACCEDING COMPANY]

Witness signature

Witness name

Witness address
Address: [& ]
Facsimile No: [¢ ]
Attention: [& ]
THE PARENT

EITHER one director in the presence of an aftesting witness
Executed as a deedf, but not delivered until the )

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

Director

Witness signature

Witness name.

Witness address

Address: [& ]
Facsimile No: {¢ ]
Attention: [® ]
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OR where executing by an indwidual attorney

Signed as a deed|[, but not delivered unti] the first )
date specified on page 1,] by [NAME OF )
PARENT] by 1ts attormey )
facting pursnant to a )
power of attorney dated {4 ]120[¢1]1 )
in the presence of ) Signature
as attomney for [NAME OF
PARENT]
Witness signature
Witness name:
Wrtness address
Address: (& ]
Facsimile No: [® ]
Attention: (& }
THE SECURITY AGENT
Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT]: ) Signature
Address: R4 ]
Facsimile No;: [€ ]
Attention: ® ]
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SCHEDULE 7: EXCLUDED SUBSIDIARIES

Company Company Registered Number and Jurisdiction
of Incorporation

Access Accounting Limited 6900276, England and Wales

Armstrong Consultants Lunited 02843931, England and Wales

Asyst Solutions Lumted 5435355, England and Wales

Select Software UK Limited 3148751, England and Wales

Access Supply Cham Limited

3122727, England and Wales

Delta Software Lamited

4444341, England and Wales

ThankQ Limited

2906581, England and Wales

Teamseer Limited

4744392, England and Wales

PeoplePlanner Limited

5825983, England and Wales

Factorymaster Limed

3231323, England and Wales

Scopar Limited

4880237, England and Wales

Compete I T Limited

5718438, England and Wales

Production Modelling Limited

3283704, England and Wales

Busmess Applicattons Systems
Lymuted

Solutions

8741616, England and Wales

ActionFile Limited

1502884, England and Wales

First Software (Holdmgs) Limted

9002798, England and Wales
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EXECUTION PAGES

THE ORIGINAL CHARGORS
Executed es & deed, buf nef debivéed until the )
first date specified an page 1, )
by ACCOTADE MIDCO LIMTTED Y
acting by.
, j
Director Jichise Aasls

Witasss sigature M
Witness name; LAauls EramelRSToNE
Witnoss addresst AN

Address: TA Associates (UK), LLP
3rd Flodr, Devonshire Hopss
1 Mayfair Place
London
W1T 8Al
Uhibed Kmgdom

Facsimile No. 44 20 7823 0201

Aftention: Morgan Scigler (mseigler@ta.com),
with copees to Jerefuy Drean
(jdreang@in,com) and Michelle Mendones
(mmendones{@ta.com).
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Executed a$ a deed, but not delivered wonl the )
first date specified on page 1, )
by ACCOLADE BIDCO LIMITED ¥
achng by: )

Trirector rl ?J&Hfm{. gaLr N

Witness signature __m

Witriess name: il CEATHESSTONE

simess address NS OANGm

i —

Address TA Associates (UK, LLP
3rd Fleor, Deyonshire House
1 Mayfair Place
Londan
W1J 8AT

Untted Kingdom
Facsimile No. +84 20 7323 0201

Attention: Morgan Seigler (mseigler@ta.corn),
with copies to Jeremy Drean
(jdreani@ta.com) and Michelle Mendones
(mmendones{@ia.cora).
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Executed ad a deed, but not delivered until the )
farst date spoecified on page 1, by b,
INGLEBY {1863} LIMITED )
ecting by: )

Dum—ﬁ——ﬁﬁui—f —fasgont

winom s SRR

Witness name® AU PA FEATHEZSTONE

T ﬁ

Address, TA Asspaiates (UK), LLP
3rd Floor, Devonshire Honse
1 Mayfair Place
London
WiTBAT
Umited Kingdom

Facsimile No; 44 20°7823 0201

Attention: Morgan Seigler (mseigler@ta.corm),
with copies o Jerénzy Drean
(dreani@ta com} and Michelle Mendones
{rmmemdones@ta com).
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Executed as a desd, but not delivered until the )

first date specified odi page 1, by )]

INGLEBY (1861) LIVAITED h

ecting by )
Director Poul F. foszen

Witnos siguutire M

Witness naze:

itaes sdres: m_

b~

Address: TA Assotuates {UK), LLP’
3rd Floor, Devonshire House
1 Mayfair Place
London
W1V Al
Untted Kingdom
Facsimile No: 44 20 7823 0201
Attention Morgan Seigler (msergler@ita.com),
with copies to Jeremy Drean

(jdrean@ta com) and Michelle Mendones
(rmmendones@ta com),
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BExescirted as a deed, but not delivered wntzl the )
first date specified on page 1, by 3
ACCESSTKLTD }
agting by’ }

Witness address:

Address: TA Associates (UK), LLP
3rd Floer, Devoushire House
1 Mayfai Place
Loddon
W1T 8AT

Umted Kingdom
Facsimile No:  +44 20 7823 0201

Attention Morgan Seigier (mseiglen@la.com),
wth coples to Jeremy Drean i
(jdrean@ta corh) and Michelle Matidones
(mmendones(@ta.com)
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Execoted as @ deed, buf not delivered vohl the
first date specified on page [, by
UP

}
)
)
)

ACCESS  TECHNOLOGY GRO
LIMITED
acting by;

Director Pouz. F fossont

NN = -———

Witness naine: LAUIEA FEATHELSTAINE
Wiiness address
Address: TA Associates (UK), LLP

Facsimile No.

Attention

3rd Floor, Devanshire House
1 Mavfar Place

Londam

WIF3AJ

Tnited Kingdotit

+44 207823 6201

Morgan Selgler (mseigler@iacom),

with copies o Jeretay Drean
(jérean(@ta.com) and Michelle Mendones
{mmendones{@ta.com),
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‘Exescuted as a deed, but nof deliversd until the )
first date specified on page 1, by

STRATOGEN INTERNET LIMITED Actng )
by: )

Director Ak Atowa

Witness signature M—

Witpess, hare. L A0A FEATHEOSTANE
Wincisaddres.  __qSRISRaMRagRe

B

Address. TA Associates (UK), LLP
3rd Figor, Devonshire House:
1 Mayfai Place
Londpn
W1l 8Ad
Umted Kingdom

Facsimile No*  +44 20 7823 0201

Alttention: Morgan Seigler (mserglen@ta com),
with'copies to Jeremty Drean
(idrean@ta.com) and Michelie Méndones
(mmendones@ta com).
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THE SECURITY AGENT

Signed by Peter Irvine for and on behalf of )

Signature PETER IRVINE

LLOYDS BANK PLC; )
)
Address: 25 Gresham Street
London
EC2V THN

Facsmmile No: 44 (0) 20 7158 3198

Attention: Peter Irvine/Agency
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