1

In accordance with
Sections 859A and
869 of the Comparies
Act 2006

MRO1

Particulars of a charge

o uaat jioa

5
‘I:aserform

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

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

What this form is for

You may use this form to register
a charge created or evidenced by
an mstrument

What this form 1s NOT for

You may not use this form to
register a charge where there 1s no
nstrument Use form L™

This form must be delivered to the Registrar for registration

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

delivered outside of the 21 days it will be rejected unless 1t 1s acq
urt order extending the time for delivery

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

For further mformation, please
refer fo our guidance at
www companieshouse aov uk

| 0T

«A4M3AFJE*
1211212015 #118

COMPANIES HOUSE

Company number

Company details

Pl w7

Companynamemfult|1NGLEBY {1861) LIMITED

E_I_— l— |7 For official use

- Filling in this form
Please complete i typescript o In
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date lq_ |T H FZ— I? IW IT F

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

entitled to the charge

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

Name |LLOYDS BANK PLC (as security trustee
for the Secured Parties (as defined in the instrument})
Name P
Name I '
Name |

tick the statement below

trustees entitled to the charge

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

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

CHFPQ25
06/14 Version 20 Laserform Intematonal 6/14




MRO1

Particulars of a charge

Brief description

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

Bref descnption

N/A

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the fines of, “for
more details please refer to the
nstrument’

Please imit the descnption to the
avallable space

Other charge or fixed security

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

[v] Yes
] No

Floating charge

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

[v] Yes Continue
] No Goto Section7

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 charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropniate box

{v1 Yes

] No

Trustee statement ©

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

O

© Thes statement may be filed after
the registration of the charge (use
form MRO6)

Signature

| Please sign the form here

Signature

Sgnature

X DLATher M CLF X

This form must be signed by a person with an inlerest in the charge

CHFPO25
06/14 Version 20




MRO1

Particulars of a charge

HPresenter information

“ Important 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 will be
vistble to searchers of the public record

|°°"‘='='"a'“e DENISE PHILLIPS

Company name
DLA Piper UK LLP

Adess 3 Noble Street

|London

]VFosl town

| CountyRegon
= EEENTORE

’M DX+ 33866 Finsbury Square

|Ta!eprme 0207 796 6302

W4 certificate

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

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
tnstrument 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

[J You have ticked any appropnate boxes in
Sections 3,5,6,7&8

(] You have given a description in Section 4, if
appropnate

(] You have signed the form

] You have enclosed the correct fee

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

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

E How to pay

A fee of £13 13 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 appropniate 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 Compamies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
06114 Version 20




FILE

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7509662
Charge code: 0750 9662 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th December 2015 and created by INGLEBY (1861)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th December 2015.

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

REGISTRAR OF COMPANIES




[ A

DLA PIPER

I CERTIFY THAT, SAVE FOR MATERTAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY

OF THE ORIGINAL INSTRUMENT

pare L L (2 /Z_CJ"?K

sonsn DL A—Pper YW LT

DLA PIPER UK LLP

DATED W Der oL 2015

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

(2) LLOYDS BANK PLC
as Security Agent

SUPPLEMENTAL GROUP
DEBENTURE

T S Iie e e, B i) PR ,.s‘,r.&_‘..‘; R AT \.—;.L‘ SRR T ey

5‘1;'11(; Debemure 5 mbjecf to.and has (!.re beneﬁt o_f an {rirercredﬂorﬁ greémenl rlnled ﬂze sume rlale

BN

as ﬂlis ,Deed am! made belween,mmong otﬂers, (1) llm*vOri_ghml Chargors, (2) Ike Securi{y Agent
aml (3) the Ser.'ured Parlie.s ({(5‘ em:h suc?: term rs deﬁned in t!dspeez_p v:':“‘(p PG .:‘ Ry

1
!""l"’ |’-=.

DLA Piper UK LLP

3 Nobie Street

London

EC2V 7EE

United Kingdom

Tel: +44 (0) 8700 111 111

Fax: +44 (0) 20 7796 6666 NTOOMRGN/106659/120193/UKM/72537129.3
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THIS AGREEMENT 15 made on \\ D (&LW\\W' 2015
BETWEEN:

(1) THE COMPANIES LISTED IN SCHEDULE 1 AS ORIGINAL CHARGORS (the
"Original Chargoers), and

(2) LLOYDS BANK PLC (as secunty truslee for the secured parties (as defined below)) (in
such capacity, the "Securify Agent")

BACKGROUND:

(A)  On or around the date hereof, the Senior Facilities Agreement (as defined below) is to be
amended and restated pursuant to the tenns of the Second Amendment and Restatement
Agreement (as defined below)

(B)  The Chargors entered into the First Existing Debenture (as defined below) and the Second
Existing Debenture (as defined below) to support the obligations of the Obligors under the
Senior Facilities Agleement (as defined below)

(C) It is a condition piecedent to the Second Amendment and Restatement Agreement that the
Chargors enter 1nto this Debenture.

(D)  The Chargors enfer 1ato tlus Debenture in addition to, and without prejudice to, the First
Enisting Debentute, the Second Existing Debenture, or any supplemental documents,
mchiding fegal mortgages, first fixed charges or other charges created pursuant fo this Deed,
the Fust Existing Debenture or the Second Ex:sting Debenture

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed
(=) terms defined in, or construed for the purposes of, the Sentor Facilihes Agreement (as

defined below) have fhe same meanings when used m this Deed (unless the same are
otherwise defined in this Deed), and

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

" Accession Deed” means an accession deed substantially in the forim set out m schedule 6
{(Form of Accession Deed);

"Account Bank” means any bank or other financial institution with which any Charged
Account 1s mamtatned from time to tiine;

*Act" means the Law of Properfy Act 1925;

" Assigned Assets” means the Security Assets expressed to be assigned pursuant to clause 4 2
(Securily assignments),

NTOO/RGN/I06659/120193/UKM/T2537129 3 1




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

(each as defined m the Senior Facilities Agreement and including but not Tunited to the
accounts (if any) specified as such in part 3 of schedule 2 (Delaifs of Securily Assets);

"Chaiged Accounts' means each

(a) Collection Account,

(b) Cash Collateral Account; and

© other account charged by or pursuant fo this Deed,

"Charged Investments" means the Charged Secuuties and all present and future Related
Rights accruing to all or any of the Clarged Securities,

"Charged Seenrities™ means

(=) the secinities specified i part 2 of schedule 2 (Detuils of Secui iy Assets), and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotable instruments,
cerlificates of deposit o1 other securities or “mvesiments” {as defined in part Il of
schedule If to the Financial Services and Markets Act 2000 as o force at the date of
this Deed) now or 1n future owned (legally or beneficially) by a Chargot or held by a
nominee, trustee, fiduciary or cleatance system on is behalf or in which such Chargot
has au interest at any time,

"Chatgors™ means.

@ the Onginal Chargors, and

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

"Coliection Account" has the meaning given to that term in clause 11 6(a)(iiv),

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

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

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

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

“Excluded Leasehold Property” has the imeaning given to such term in clause 6 (Leases
Resiricting Chargmig),

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

NTOQ/RGN/I06659/1201 9WUKM/I253T129 3 P




"Existing Debentures” means the First Existing Debentwe and the Second Existing
Debenture,

"Fnst Existing Debenture'' means the debenture dated 27 January 2015, as amended from
time to time, granted by the Chargors (as defined thesein} in favour of the Security Agent and
as acceded {0 by certain of the Chargots pursuant to deeds of accession dated 28 January 2015
and 25 August 2015;

"Insurances' means all policies of nsurance (other than those in respect of third party
liabilites) (and all eover notes) which are at any time held by or wntten n favour of a
Chargoi, or m which a Chargor from time fo time has an interest inciuding, wrthout
limntation’

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

(b the policies of insurance (if any) specified in part 6 of schedule 2 (Detaifs of Securily
Assets),

but excluding such pelicies of insurance to the extent that they 1elate to third party liabilsties;

“Intellcctual Property" means all legal andfor equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relatmg
to

(a) any patents, trade marks, service tarks, designs, business names, copyrights,
database rights, design rights, domarn names, moral rights, mventions, confidential
mformation, know-how and other miellectual propeity rights and intesests (which
may now or In the future subsist), whether registered or unregistered; and

()] the benefit of all applications and rights to-use such assets of each Chargor (which
mey now or in the future subsist),

incfuding, without lmitation, the wtellectual property nghts (if any) specified in part 4 of
schedule 2 (Delails of Secia ity Assets),

"Mate jal Prope: ty"' means all Real Property other than any Short Leasehold Property,
"Party" means a party to this Deed;

"Planning Acis" means (a) the Town and Couotry Planmng Act 1990, (b) the Planning
(Listed Builldings and Conservation Areas) Act 1990, (c) the Planmng (Hazardous
Substances) Act 1990, (d) the Plauning (Conseguential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, {f) any regulations made pursuant to any of the foregoirg and
(g) any other iegislation of a sunilar nature;

"Real Property' means all estates and interests in frechold, leasehold and other immovable
property (wherever situated) now or 1n future belonging to any Chargor, or in which any
Chargor has an interest at any tune (including the registered and unregistered land (1f any) in
Ebgland and Wales specified in part 1 of schedule 2 (Details of Security Assels)), together
with,

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

(b) all easements, rights and agreements in respect thereof; and
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{c) the benefit of all covenants given in respect thereof;

"Recervables” means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary clauns and all other amounts at any tune 1ecoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether ansing under
confract or (n any other manner whatsoever) together with:

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

{b) all proceeds of any of the foregoing;

"Recelver" means a receiver or receiver and manager or adininistrative receiver of the whole
or any part of the Security Assets appointed by the Security Agent under thts Deed;

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

(a) all dividends, distrtbutions aud ofhet 1ncome pald or payable on the relevaut Charged
Securtties or on any asset referred to 1n paragraph (b) of this defintion, and

(b} all nghts, monues or property accruing or offered at any tune 1n relation to such
Charged Securities whether by way of redemption, substitution, exchange, bonus or
preference, under option rights ar otherwise,

"Relevant Contract' means:
(a) each Acquisition Document,
b) each Hedging Agreement; and

() each apreement specified 1n part 5 of schedule2 (Detanls of Security Assers) or
specified m any Accession Deed as a " Relevanf Contract",

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

"Second Amendment and Restatement Agreement” means the amendment and
restatement agreement to the Senior Facihities Agreement dated on or around the date of this
Deed and entered into between, among others, (1) the compantes listed therein as Obligors
and (2) Lloyds Baok plc as Agent,

"Second Existing Debenture' means the debenture dated 29 July 2015, as amended fiom
time to time, granted by the Chargors (as defined therem) in favour of the Security Agent and
as acceded to by certain of the Chargors pursuant to a deed of accession dated 25 August
2015,

"Seenred Obhgations” means ali Liabikities and afl other present and fulure liabrlities and
obligations (whether actual or contingent and whether owed jointly or severally or alone or in
any other capacity whatsoever) of each member of the Group to the Secuity Agent and/or the
other Secured Parties {or any of them) under or puisuant to any Sentol Finance Document
(including al! monies covenanted to be paid under this Deed),

“Secured Parties" has the meamng given to that term in the Intercreditor Agreement,
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1.2

"Seeurity Assets” means all properly and assets from time to time mottgaged, charged or
assigned {or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

“Security Perlod" means the period beginming on the date of this Deed and ending on the
date on which’

(a) all the Secured Obligations have been unconditionally and iirevocably paid and
discharged in full, and

()] no Secured Party has any further commitment, obligation or habihty under or
pursuant to the Sentor Finance Documents,

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

“Senjor Facilities Agreement™ means the term and revolving facilites agreement dated 27
Japuaiy 2015 and made between, amongst others, (1) Accolade Midco Limited as Parent, (2)
Accolade Brdco Limited as Company, (3) the companies listed in part 1 of schedule 1 ta it as
Onginal Guarantors, (5) HSBC Bank ple, Lloyds Bank plc and PDL Eucope Senior 1 Sarl.
and Stlicon Valley Bank as Airangers, (G) the banks and financial instilutions histed 1n parts 2
and 3 of schedule I to 1t as Onginal Lenders, (7) the entities listed in part 4 of schedule 1 to 1t
as Ongnal Hedge Counterparties, (8) Lioyds Bank plc as Agent and (9) the Security Agent,
pursuant to which the Orniginal Lenders agreed to make certain faciltties available to the
Borrowets (as amended from time 10 time, including pursuant to the Second Amendment and
Restateinent Agreement),

“Seniol Finance Docoments" means each "Finance Document” as that tein 1s defined in the
Senior Facylities Agreement;

"Sentor Elnance Party" means any Einance Party as defined i the Semor Facilities
Agreement; and

"Short Leasehold Property" means a leaschold property held by-a Chacgor now or 1n the
future under a lease granted with a rack rate which has an unexpned term of 15 years ot Jess
at the date of thes Deed (or, m the case of fufure acquired leasehold property, at the date of
acquisition of such property by the relevant Chargor)

Interpretation

(a) Unless a contrary indication appears, m tlus Deed the provisions of clause 12
(Construction) of the Senior Facilities Agreement (other than clause 1 2(c)) apply to
this Deed as though they were set.out in full in this Deed, except ihat refeiences to
“this Agreement" will be construed as references to this Deed

(L) Unless a contrary indication appears, any reference wn this Deed to:

0] a "Chargor”, the "Security Agent" or any other "Secnred Party' or any
other person shall be construed so as to mclude its successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person fou the time being appointed as Security Agent or Security
Agents in accordance with the Senwor Finance Documments;

(i) "this Deed", the ""Senior Faeilties Agreement", any other Semor Finance
Document or any other agreement or instrument 15 a reference to this Deed,
the Senior Facihities Agreement, that other Seniot Fitsance Document or that
other agreentent or mstrument as amended, supplemented, extended, restated,
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()

(d)

©

®

novated and/or replaced in any manner from tune to tune (however
fundamentally and even if any of the same increases {he obligations of any
member of the Group or provides for further advances); and

(n)  "Secured Obligations” includes obligations and liabilites which would be
treated as such but for the liqudation, adimimstration or dissolution of or
sunsiar event affecting any member of the Group.

Each underlaking of a Chargor (other than a paymeat obligation) contained in this
Deed.

(0 must be compited with at all times during the Security Period, and

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

The terms of the other Sentor Finarce Documents, and of any side letiers between
any of the parties to them 1o relation to any Sentor Fimance Document, are
incorporated in this Deed to the extent required to ensure that any disposition of the
Real Property contamed in this Deed is a valid disposstion in accordance with
section 2(1} of the Law of Property (Miscellaneous Provisions) Act 1989.

If the Security Agent or the Senior Ageni reasonably considers that an amount paid
by any member of the Group to a Secuted Party under a Senior Finance Document is
capable of being avoided or otherwise set aside on the hiquidation or administration of
such member of the Group, then that amount shall not be considered to have been
itrevocably paid for the purposes of this Deed,

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

1.3 Joint and several

The fiabilities and obligations of each Chargor under this Deed are joint and several, Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to s1gn or be bound by this Deed did not 50 sign or s not bound by this Deed.

1.4 Ineconsistency between this Deed and the Inferciedifor Agreement

If these 1s any conflict or Inconsistency between any provisien of this Deed and any provision
of the Intercreditor Agreement, the provision of the Infercreditor Agreement shall prevail.

1.5 Existing Debentures

()

(b)

©

(d)

References in clause 4 | (Fned charges) to first legal mortgages and first fixed
charges aie subject to the Secunity created by the Existing Debentures

References 1n clause 4.2 (Security assligrnments) to assignments are subject to the
Secw ity and assignments created and effected by the Bxusting Debentures,

Refetences in clause 5 (Floating charge) to a first floating charge are subject to the
Security created by the Existing Debentures.

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

17

2.1

31

32

corresponding provision or obligation of the Chargors arising under or any provision
of thus Deed, shalf be deemed to be satisfied

Trust

All Secunty and dispositions made or cieated, and ell obligations and underiakings contained,
in this Deed to, 1 favow of or for the benefit of the Security Agent are made, created and
entered mto in favour of the Security Agent as rustee 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
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed

COVENANT TO PAY
Covenant to pay

(n) Each Chargor, as principal obligor and not merely as surety, covenauts in favour of
the Secunity Agent that it wil§ pay and discharge the Secured Obhgations from tune to
time when they fall due

) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secuied Obligation is due and payable in
accordance with the Senior Finance Document under which such sum 15 payable to
that Secured Party, shall operate in satisfaction to the same extent of the covenant
contarned in claose 2.1{a)

GRANT OF SECURITY

Nature of secunify

All Secuuity and disposttions created or made by or pursuant to thus Deed are created o1 made:

(@) 1n favour of the Secunity Agent;

(b) with full title guarantee in accordance with the Law of Propeity (Miscelianecus
Provisions) Act 1994 (subject to any Permitied Security) (subject to, and with any
covenants imphed in relation thereto qualified by reference to, the Existing
Debentures), and

{¢) as continning security for payment of the Secured Obligations.

Qualifying floating charge

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

cieated by or pursuant to this Deed (and each such floating charge 1s a qualifying foating
charge for the purposes of the Insalvency Act 1986)
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4, FIXED SECURITY

4.1 Fized charges

Rach Chargor charges and agrees to charge all of 1is present and future right, title and interest
m and to the following assets which ale af any time owned by 1t or 1n wheeh it from time to
tirme has an interest

(a)

(b)

(©)

(d)

(e)

by way of first legal mortgage-

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

in all other Real Property (if any) (other than any Short Leasehold Property) and
all interests n Real.Property (other than any Short Leasehold Property) not
charged by clause 4 1(a)(i);

by way of first fixed chaige:

® all other Real Property (other than any Short Leasehold Property) and all
mterests 1n Real Property (other than any Short Leasehold Property) not
charged by clause 4 1{a);

(i) all licences to enter upon or use Jand and the benefit of all other agreements
relating to land, and

{w)  the proceeds of sale of ail Real Propetty;

by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the saine;

by way of first fixed charge-

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

(m the benefit of all contracts, {icences and warcanties relating lo the saine,

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

by way of first fixed charge.

()] the Charged Secursties (if any) referred to in part 2 of schedule 2 (Defals of
Security Assefs), and

(i) alf other Charged Securities (not charged by clause 4. 1(eX1)),

in each case, together with (A) alt Related Raghts from ttme to time accruing to those
Charged Securities and (B) all rights winch such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any Charged
Investments,
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(t)

)

0

by way of first fixed charge.

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

(ii) the Collection Accounts and all menies at any time standmg to the ciedit of
the Collection Accounts, and

(i) all other accounts of such Chargor with any bank, financial institution or
other person at any time {not charged by clauses 4,1()(1) or 4 1(H)(n}) and all
monies at any {lune standmg to the credit of such accounts,

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

by way of first fixed charge,

(M the Inteflectual Property (if any) specified in part 4 of schedule 2 (Details of
Security Asseis); and

)] all other Intellectual Property (1f any) (not charged by clause 4 1(g)(1)),

to the extent that any Assigned Asset 15 not effectively assigned under clause 4.2
(Secur ity assignments), by way of first fixed charge such Assigned Asset,

by way of first fixed charge (lo the extent not otherwrse charged o1 assigned in this
Deed):

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

() any letler of credit issued 1n favour of such Chargor and all bills of exchange
and other negotiable mstruments held by it; and

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

4.2 Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassigiument
on redemption) all of 1ts present and future right, title and mterest in and to*

(@)

®)

(©

the Relevant Contracts, all nghts and iemedies m connection with the Relevant
Contracts and all proceeds and claims ansing from thein;

all Insurances including each present and future Key-man Policy and alf claims under
the Insmances and all proceeds of the Insurances, and

all other Receivables (ot assigned under clauses 4 2(2) or 4 2(b))

To the extent that any Assigned Asset described in clause 4.2(b) 1s not assignable, the
assigminent which that clause purports to effect shall operate as an assignment of all present
and future rights and claims of such Chargor to any proceeds of such Insurances
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4.3

4.4

4,5

Notice of assignment and/or charge - prompf notice

Promptly upon execution of this Deed or an Accession Deed (as applicable) (and as soon as
reasonably practicable upon obtainung of any Insurance or the execution of any Acquesttion
Document o1 Hedging Agreement oi the opening of any Charged Account afler the date of
this Deed) each Chargor shall:

(a) in tespect of each of 11s Insurances, deliver a duly compleled notice of assignment to
the provider of each such Insurance and shall use 1ts reasonable endeavours to
proctre that each such person executes and delivers to the Secunty Agent an
acknowledgement, 1n each case in the respective forms set out in schedule 5 (Form of
notice 1o and ackhowledgement by insw ers),

(b) in respect of
(1) each Acquisitton Doemnent, and
() each Hedguig Agreement;

(to the extent that such Chargor is a party to the relevant document), deliver a duly
completed notice of assignment to each other party to that docuwent, and use ifs
reasonable endeavours to procure that each such parfy executes and defivers to the
Security Agent an acknowledgement, 1 each case in the respective forms set out in
schedule 4 (Form of nofice to and acknowledgement by party to Relevant Coniract),
and

© in respect of its Charged Accounts deliver a duly completed notice to the Account
Bank and use its reasonable endeavours to procute that the Account Bank executes
and delivers to the Security Agent an acknowledgement, in each case in the respective
forms set ou in schedute 3 (Form of notice and ackiowledgment fiom account bank),

or, in each case, in such other form as the Security Agent shalf agree and provided that no
notice of assignment will be required to be delivered, or any acknowledgewment obtawned, in
relation to any Insurance, Acqusition Document, Hedgmg Agreement or Charged Account of
the relevant Chargor has complied with its obligations in respect of such Insurance,
Acquisition Document, Hedging Agreement or Charged Account under clause 4 3 of the Firsl
Eaisting Debenture.

Notice of assignment - Relevant Contracts

Promnptly upon request by the Secunity Agent, each Chargor will, in respect of each Relevant
Contract to which it is a party, deliver a duly completed notice of assignment to each other
party to that Relevant Contiact, and use 1ts reasonable endeavours to procue that each such
party executes and delivers to the Security Agent an acknoiwledgement, in each case in the
respective forms set out in schedule 4 (Form of nofice to and acknowledgement by party 1o
Relevarit Contract) (01 m such other form as the Security Agent shall agree), provided that no
nofice of assignment will be required to be dehvered, or any acknowledgement obtained, in
relation to any Relevant Contiact if the televant Chargor has complied with its obligations m
respect of such Relevant Contract under clause 4.4 of the First Existing Debenture

Assigned Assets
The Securnily Agent 1s not obliged to take any steps necessary fo preserve any Assigned Asset,

to enforce any term of a Relevant Contract agawst any person or fo make any enquiries as {o
the nature or sufficiency of any payment received by it pursuant to this Deed
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FLOATING CHARGE

Bach Chargor charges and agrees to charge by way of first floating charge ali of s present
and future:

(a)

®)

assets and undertalong (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuani to clause 4 1 (Fied charges),
clause 4 2 (Secaurity assignmenis) or any other provision of this Deed, and

(whether or not effectively so charged or assigned) henitable property and all other
property and assets i Scoiland

LEASES RESTRICTING CHARGING

(8

(b

©

Theie shall be excluded from the mortgages and charges created by clause 4 | (Fned
charges) any leaschold property held by a Chargor under a lease which either
precludes absolutely or conditionally (tncluding requiring the consent of any third
party) that Chargor from creating any mortgage or chaige over its leasehold interest
w that property (each an "Excluded Leasehold Property") until the relevant
condition or waiver has been satisfied or obtained

For each Excluded Leaselold Property, each relevant Chargor undertakes to apply for
the relevant consent or waiver of prohubition or condition as soon as reasonably
practicable, and in any event, within ten Business Days of the date of this Deed or, as
the case may be, the date of the Accession Deed or the date of acquisition of the
relevant leasehold property and, in respect of each Excluded Leasehold Propeity
which provides that the relevant thurd party will not unreasonably withhold 1its
consent to charging, to-use reasonable endeavours to obtain that consent as soon as
possible and-to keep the Secunty Agent regularly mformed of the progress of its
negotiations.

Immediately upon receipt of the relevant waiver or consent, the relevant formeily
Eacluded Leaschold Property shall stand charged to the Security Agent under
clause 4 1 (Fixed charges) If required by the Security Agent at any time following
receipt of that waiver or consent, the relevant Chargor shall execute a valid legal
mortgage 1 such form as the Security Agent shall reasonably require within five
Business Days of the relevant waiver or consenl bemg granted, provided that the
terms of such Jegal 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 chaige created
under this Deed mnio a fixed charge as regaids all or any of the assets of such Chaigor
specified in the notice if:

(a)
)

a Declared Default has oceurred and 1s continuing; or

the Security Agent (acting reasonably) considers any Secunty Assets which are
material in the context of the business of the Group as a whole to be in danger of
being seized or sold under any form of distress, attachment, execution or other legal
process or to be othenwvise in jeopardy
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7.2

7.3

7.4

1.5

81

8.2

Small companies

The floating charge created under thus Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtamed under the Insolvency Act 2000 {or
anything done with a view to obtaining such a moratortom) in respect of such Chargor

Automatic conversion

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

(2) in relation to any Security Asset which s subject to a floating charge if.

()] such Chargor creates (or attempts or purports to create) any Security (other
than a Permutted Security) on or over the refevant Security Asset without the
prior written consent of the Secunty Agent, or

{11) any third party levies or attempts to levy any distress, execution, attachment
or other legal process aganst any such Security Asset; and

{b) over afl Securtty Assets of a Chargor which are subject to a floating charge if an
adnumstrator 15 appormted in respect of such Chargor or the Security Agent receives
notice of intention to appomnt such an admimstrator (as contemplated by the
Insolvency Act 1986).

Scottish property

Clause 7.3 (dutomatic conversiony will not apply 1o any assels sitvated in Scotland f, and io
the extent that, a Recewver would not be capable of exeicising his powers i Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 7 1 (Conversion by nolice} in
setation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve simuar nolices in respect of any
other class of assets or of any other right of the Secunity Agent and/or the other Secured
Parties

CONTINUING SECURITY
Confinuing secun ity

The Debenture Security is continuing and will extend to the ultunate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or n part, This
Deed shali remain in full foice and effect as a contmumg security for the duratton of the
Secunty Period.

Additional and separate security
This Deed 15 in addition to, without prejudice to, and shall not merge with, any other rnight,

remedy, guarantee or Security which the Secunty Agent and/or any other Secured Parly may
at any time hold for any Secured Obligation,
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§3

190,

10.1

102

103

104

11,

111

112

Right to cnforee

This Deed may be enforced agamnst each or any Chargor without the Securtfy Agent and/or
any olher Secured Party fiist having recourse to any other right, remedy, guarantee or
Security held by or avaiiable to it or any of them

LIABILITY OF CHARGORS RELATING TOQ SECURITY ASSETS

Notwithstanding anything contained in this Deed or mplied to the contrary, each Chargor
remains hable to observe and perform all conditions and obiigations assumed by it in relation
to the Security Assets The Secunity Agent is under no obligation to perform or fulfil any
such condition or obligation or to make any payment m respect of any such condition or
obligation,

REPRESENTATIONS
General

Each Onigmal Chargor makes the 1epresentations and warranties set out in this clause 10 to
the Secunty Agent and to each other Secured Party on the date of this Deed

Ownership of Secunity Assets

Subject to any Permtted Secunity, each Original Chargor is the sole legal and beneficial
owner of all of the Secunity Assets identified agawnst its name in scheduie 2 (Detarls of
Secu iy Assels)

Chaiged Securities

The Charged Securities histed 1n part 2 of schedule 2 (Details of Security Assels) are fully paid
and constitute the entire share capital owned by each Onginal Chargor in the relevant
company and constitute the entire share capital of each such company,

Real Property

Part | of schedule 2 (Details of Securtty Assets) wdeatifies all Material Property which 1s
beneficially owned by each Original Chargor at the date of this Deed

UNDERTAKINGS BY THE CHARGORS
Negatrve pledge and Ihsposals

No Chargor shall do or agree to do any of the followmg without the puior written consent of
the Secutity Agent

(@) create or pernut to subsist any Security ot Quasi-Security on any Securily Asset other
than as created by this Deed or a Permitted Security; or

) sell, transfer, lease, lend or otherwise dispose of (wlcthet by a single transaction ot a
number of transactions and whether related or not and whether voluntarily or
nvoluntarily) the whole or any part of its interest in any Securnty Asset (except for a
Petmitted Disposal, a Penmitted Loan or a Permifted Transaction).

Securify Asscis generally

Each Chargor shall:
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(a) provide the Security Agent with all nformation which it may reasonably request
relation to the Security Assels, and

()] not do, cause or permit to be done anything which may matetiaily depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
inake any omission which has such an effect), except as expressly permited under the
Senior Facilities Agreement

11.3  Deposit of documents and notices relating to Material Property

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

(@ all deeds and documents of utle relating to the Material Pioperty; and

® all local land charges, land charges and the Land Registry search certificates and
sinlar documents received by or on behalf of a Chatgor in relation to Mateial
Property,

which the Secunity Agent may hold throughout the Security Period.
11.4  Real Propel ty undet takings

{a) Each Chargor shall notify the Security Agent promptly upon the acquisition of any
estate or interest in any freehold or leaschold property (other than amy Short
Leaschold Property)

()] Each Chargor shall, in respect of any Material Property which is acquired by it after
{he date of this Deed, the title to whuch is registered at the Land Registry or the title fo
which 15 required to be so registered:

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

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

115 Insurance

(a) Each Chargor shall at all times comply with 1ts obligations as to msuiance contained
in the Semor Facilities Agreement (and in particular, clause 25 27 (fnsw ance) of the
Senior Facilities Agreement).

® In relation lo the proceeds of Insurances:

{ after the occurrence of a Declared Default the Secutity Agent shall have the
sole 11ght to settle or sue for any such claim and to give any discharge for
msprance monies; and

(i all claims and momes received or recetvable inder any Insurances shall
(subject to the rights or claims of any lessor or landlord or tenant of any part
of the Secunity Assets) be applied in accordance with the Senior Facilifies
Agreement,

or, in each case afler the occurrence of a Declared Default, 1n permanent reduction of
the Secured Obligations in accordance with the Semmor Facifities Agreement
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11,6

11.7

Dealings with and realisation of Receivables and Colleetion Accounts

®

()

Each Chatgor shall

[{)] without prejudice fo clause 11.1 (Negative pledge and Disposals) (but in
addition to the restrictions in that clause), not, without the prior written
consent of the Secunty Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable save to the extent permitted by
the Senior Facilifies Agreement,

(1) following the ocenrrence of a Declared Default coliect all Recervables
promptly in the ordinary course of trading as agent for the Secunty Agent,
and

()  (except where momes ate required to be paid mto a Mandatory Prepayment
Account or Holding Account n accordance with the terms of any other
Senior Finance Document) immediately upon receipt pay afl monies which it
recerves n 1espect of the Receivables wnto.

(A)  the account specified against its nanie 1n part 3 of schedule 2 (Details
of Secur ity Assets) or, 1f applicable, m the schedule to any Accession
Deed as a Collection Account;

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

{© foltowing the occurrence of a Declared Default such specially
designated account(s) with the Secunity Agent o1 another Account
Bank as the Secarity Agent may from tume to tme direct,

(each such accouni(s) together wath all additions to or renewals or
replacements thereof (in whatever currency) being a " Colleclion Account™),
and

(iv)  following the occurrence of a Declared Default pending such payment, hold
all momes 50 recerved upon trust for the Secunity Agent

Following the occurrence of a Declared Default each Chargor shall deaf wiih the
Recetvables (both collected and uncollected) and the Collection Accounts in
accordance with any directions given in wnifing from time to time by the Security
Agent and, 1n default of and subject to such directrons, 1n accordance with this Deed

Opcration of Collection Accounts

(a)

(b)

After the occunience of a Declared Default, no Chargor shall withdraw, attempt ar be
entitled fo withdraw (or direct any transfer of) all or any part of the monies 1n any
Collection Account without the pnior written consent of the Secunty Agent and the
Security Agent shall be entified (in 11s absolute discretion) to refuse fo permut any
such withdrawal or transfer

If the tight of a Chargor to withdraw the proceeds of any Recervables standing to the
credit of a Collection Aceount results in the charge over that Collection Account
bemng characterised as a floating charge, that will not affect the nature of any other
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11.8

11.9

fixed secunity created by any Chargor under tlus Deed on all its outstanding
Recervables

Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies 1n any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilities Agreement or the Intercredstor Agreement or with the prio1 written
consent of the Secunity Agent and the Secunty Agent shall be entitled (i its absolute
discretion) to refuse to permit any such withdrawal or transfer.

Chat ged Tnvestments - protection of security

(=)

®)

()

Subject to 11.9(b), each Chargor shall, on or promptly afier the date of execution of
this Deed or an Accession Deed (as applicable) or (if latet) as soon as is practicable
after its acquisiion of any Charged Secunities issued by a company incorporated
uader English law (subject to registration o the register of shares of such company
which shall be made as soon as practicable after acquisitton of the Charged
Securifies), by way of security for the Secured Obligations:

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

(1) execute and deliver fo the Security Agent:

(A)  mstruments of transfer 1n respect of the Charged Securities (executed
in blank and Jeft undated); and/or

(B)  such other documents as the Security Agent shall require to enable 1t
{or tts nominees) to be registered as the owner of ot otherwise o
acquire a legal title to the Charged Secunties and their Related Rights
(o1 to pass legal title to any purchaser),

to the extent 1t has not previously done so in accordance with the terns of the First
Existing Debenture.

Clause 11 9(a) shall not apply in respect of any ownership a Chargor has in an
Excluded Subsidiary until the earlier of (i) the occuirence of a Declared Default and
(i1) 30 June 2016. Nothing in thus clanse 11 9 shall prohibit the solvent liquidation of
an Excluded Subsidiary prior ta 30 June 2016 n accordance with the terms of the
Semior Factlities Agreement,

In respeet of any Charged Investment held by or on behalf of any nonunee of any
clearance or scttlement systein, each Chargor shall as soon as 15 practicabie following
execution of this Deed or an Accession Deed or (if later) as soon as is practicable
following the acquisition of an interest in such Charged Investment defiver to the
Security Agent duly executed stock notes or other documents in the name of the
Security Agent (or as it may direct) issued by such nommee and representing or
evicdencing any benefit or entitlement to such Charged Investment.
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(d) Bach Chaigor shall following the occurrence of a Declared Default

(0 promptly give nofice to any custodian of any agreement with such Chacgor in
respect of any Charged Investment in the form required by the Secuwity
Agent, and

[¢])] use its reasonable endeavours to ensure that the custodian acknowledges that
notice 1n the form required by the Scecurity Agent

(e Each Chargor shall promptly following the occurrence of a Declared Default:

{1} instruct any clearance system to transfer any Charged Investment held by it
for such Chargor ot 1ts nominee to an account of the Securnity Agent or iis
nominee with such clearance system, and

) take whatever acfion the Security Agent may request for the dematerialisation
or rematerialisation of any Charged Investment held in a clearance sysiem.

Without prejudice fo the test of this clause 119, the Security Agent may following
the occurrence of a Declared Default, at the expense of the relevant Chargor, fake
whatever achion 15 1equired for the dematerialisation or rematerialisation of the
Charged Investments

() Each Chargor shall promptly pay all calls or other payments which may become due
int respect of 1ts Charged Investments,

® No Chargor shall nonurate another person to emjoy or exercise all or any specified
rights of the Chargor mn relation to s Charged Investments, as contemplated by
section [45 of the Companies Act 2006 o1 otherwise

(I Without limitng 1ts obligations under clause 11 2(a), each Chargor shall comply with
all requests for infonmation withm its knowledge relating to the Charged Investments
which are made under section 793 of the Companses Act 2006 or which could be
made under section 793 1f the relevant company were a public limifed company ol
vnder any sumilar provision contained m the articles of association or othet
constitutional documents of the relevant company or otherwise ielating to the
Charged Investments and, if it fails fo do so, the Securify Agent may provide such
information as it may have on behalf of such Chargon

11,10 Taghts of the Parties in respect of Charged Investiments
{a) Unless a Declared Default has occurred, each Chargor shall be entitfed to.

6] receive and retan all dividends, distributions and other imonies paid on o1
derived from ris Charged Securities, and

(u) exercise all vohng and other rights and powers atfaching to its Charged
Securities, provided that it must not do so 1n 2 manner which:

(A)  has the effect of changing the tenms of such Charged Securities {(or
any class of them) or of any Related Rights u a way which adversely
affects the vahdity or enforceability of the Security created by this
Deed of which would cause ar Event of Default to occur, or
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12.

12.1

12.2

12.3

13.

13.1

(B) s prejudicial to the nterests of the Security Agent and/or the olher
Secured Partees,

()  Atany time following the occunience of a Declared Default, the Securily Agent may
complete the insirument(s) of transfer for all or any Charged Securities on behalf of
any Chargor in favow of ttself or such other person az 1t may select,

(c} At any time when any Charged Securities are registered in the name of the Securily
Agent or its nomnee, the Security Agent shall be under no duty to.

i ensure that any dividends, distributions or other monies payable 1n respect of
such Charged Shares are duly and promptly pad or received by 1t or s
nominee,

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

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

POWER TO REMEDY
Power to remedy

If al any time a Chaigor does not comply with any of ifs obligations under thus Deed and that
non-compliance 1s not remedied to the satisfaction of the Security Agent (acting reasonably)
within five Business Days of the Security Agent giving notice to the relevant Chargor or the
relevant Chargor becoming aware of the failure to comply (save (hat theie shall be no such
requirement for the- Security Agent to notify such Chargor where an Event of Default is
contuing) the Secunity Agent (wathout prejudice to-any other rights arising as a consequence
of such non-compliance) shall be entstled (but not bound) to rectify that default. The relevant
Chargor irrevocably authonses the Security Agent and 1ts employees and agents by way of
secuctty fo do all such things (including entering the property of such Chargor) which are
necessary or desiiable to rectify that default.

Mortgagee i1t possession

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

Monies expended

The relevant Chargor shall pay to the Secunty Agent on demand any monies which are
expended by the Security Agent in exercistag its powers under this clause 12, together with
interest (at the rate of interest determined in accordance with clause 12 3 (Default interesf) of
the Senior Facilines Agreement) from the date on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise In accordance with clause 12 3
(Default mierest) of the Senior Facililies Agreement

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debentme Secunty shall become immediately enforceable upon the occurrence of 2
Declared Defauit
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132

13.3

4.

141

14.2

14.3

Statutory powers

The power of sate and other powers confened by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Declared Default,

Enforcement

Afier this Debenture Security has become enforceable, the Secunty Agent may 1n its absolute
disciehion enforce all or any part of the Debenture Security in such manner as it sees fit

ENFORCEMENT OF SECURITY
General

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

Powers of leasmg

The statutory powers of leasing conferred on the Security Agent are extended so as to
authonse the Secunty Agent {a lease, make agreements for leases, accept surrenders of leases
and grant options as the Secwrity Agent may think fit and without the need to comply with
sectien 99 or 160 of the Act

Powers of Sccunty Agent

(a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by wniten notice at any tine), the Security Agent may without further
notice (utless required by law)

() appoint any peison {or persons) to be a receiver, receiver and manager or
admmustrative recerver of all or any part of the Security Assets and/or of the
income of the Security Assets, and/or

(1) appoint or apply for the appointment of any person who 15 appropriately
qualified as adimimstrator of a Chargot; and/or

(iny  exercise all or any of the powers conferred on morigagees by the Act (as
amended o extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Recesver, in cach case without first appointing a
Receiver or notwithstanding the appomtment of any Receiver, and/or

(v)  exercise (in the nawme of any Chargor and without any further consent or
authority of such Chargo1) any voling rights and any powers or rights which
may be exercised by any personfs) in whose naine any Charged {nvestment is
registered or who is the holder of any of them

()] The Security Agent is not entitled fo appomnt a Recewver m respect of any Securiy
Assets of any Chargor which are subject to a charge wiich (as cieated) was a floating
charge solely by reason of a imoraforium being obtained under the Insolvency Act
2000 ¢or anything done with a view to obtainng such a moratorium}) in 1espect of
such Chargor
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144  Redemption of prior moerfgages
At any time after the Debenture Security has become enforceable, the Security Agent may
(a) redeem any prior Security agamnst any Security Asset; and/or
) procure the transfer of that Secunty to iself, and/or

(<) settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclustve and binding on each Chargor.

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

145  Prwvileges

() Each Receiver and the Secunty Agent s entitled to all the rights, powers, prvileges
and mmunities conferred by the Act on morigagees and receivers when such
recevers have been duly appointed under the Act, except that section 103 of the Act
does not apply

() To the extent that the Sccurity Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a “secirify Sinancid
collateral arangement” (n each case for the purpose of and as defined 1 the
Financsa! Collaleral Arrangements (No 2) Regulations 2003 (SI 2003 No. 3226))
each Receiver and the Secunty Agent shall have the night after the Debentwe
Security has become enforceable to appropriate all or any part of that financial
collateral in o1 towards the satisfaction of the Secured Obligations.

(5] For the purpose of clause 14 5(b), the value of the financial collateral appioptjated
shall be such amount as the Receiver or Security Agent reasonably determunes having
taken into account advice obtammed by it from an independent investment or
accountancy film of national standing selected by it

14.6  No hability

(a) Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) m respect of all or any part of the Security Assets or (B) for any joss or damage
which anses out of the exercise or the attempted or purported exercise of, or the
failute to exercise any of, its o1 his 1espective powers (unless such loss or damage 1s
caused by its or his gross negligence or wilful miscanduct),

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

14,7  Protection of third paities

No person (including 2 purchaser) deaiing with the Secuwrity Agent or any Receiver or
Delegate will be concerned to enquire

(a) whether (he Secured Obligations have become payable,
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15.

151

15.2

153

154

158

16.

16.1

()] whether any power which the Security Agent or the Receiver 1s purporting to exercise
fas become exercisable,

{c} whether any money remains due under any Semtor Finance Document, or

()] how any money paid fo the Security Agent or to the Recetver is to be applied.
RECEIVER

Removal and replacement

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

Multipte Receivers

If at any time there is mote than one Receiver of all or any part of the Security Assets and/or
the income of the Secuuity Assets, each Receiver shall have power to act individuaily (unless
otherwise stated 1n the appointment decument),

Remnneration

Any Recetver shall be entifled to remuneration for his services at a rate to be fixed by
agreement between bim and the Security Agent (or, failing such agieement, to be fixed by the
Secuiity Agent).

Pryment by Receiver

Only monies actually paid by a Receiver ta the Secunty Agent in relation to the Secured
Obligations shall be capable of bewng applied by the Secuity Agent i discharge of the
Secured Obligations.

Agent of Chaigos

Any Receiver shall be the agent of the Chargor in respect of which it 15 appointed  Such
Chatgor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaulis and for the payment of his remuneration. No Secured
Party shall mcur any liability (either to such Chargor or to any other person) by reason of the
appotntment of a Receiver o1 for any other reason.

POWERS OF RECEIVER

Genel al powers

Any Recerver shall have:

(@) all the powers which are conferred on the Secarity Agent by clause 14 3 (Powers of
Security Agenl);

(b) all the powers which are conferred by the Act on miorlgagees 1n possession and
receivers appotited under the Act,

(c) (whether or pot he is an administrative receiver) all the powers which are listed in
schedule | of the Insolvency Act 1986, and
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(d)

all powers which are conferred by any other law conferring powel on receivers.

162  Additional powers

In addstion to the powers referred to in clause 16 1 (General powers), a Receiver shall have
the following powers

(2)

L)
(c)

(d)

(©

®

(h)

®

{o take possession of, collect and get in all or any part of the Security Assets and/or
income 1n respect of which he was appointed;

to manage the Secun ity Assets and the business of any Chargor as he thinks fit;

to redeem any Security and to boirow or aise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or habilities incurred by him in such exeicise;

to sell or concur 1 selling, leasing or otherwise dispesing of all or any part of the
Security Assets 1n respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limutation;

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

(1) the consideration for any such transactton may constst of cash, debenhwies o1
other obligations, shares, stock or other vatusble constdetation (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a tlurd party), and

()  any such consideration may be payable in & lump sum or by instalments
spread over such pertod as he thiaks fii,

fo alter, improve, develop, complete, constrict, modiy, 1efurbish or repar any
butlding or land and to complete or undertake or eoncur in the completion ol
undertakng (with or without modification) of any project in which any Chargor was
concerned or mterested before his appomtment (being a project for the alteration,
unprovement, development, completion, conslruction, modification, refuibishment or
repait of any building or land);

to carry out any sale, Jease or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same n the name of the relevant
Chargor and, for that purpose, to enter mto covepants and other contractual
obligations in the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Secunty Assets and/or income 1
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of lus appointment),

to enier 1to or make any such agreement, arrangement o compromise as he shatl
thunk fit,

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

17.1

17.2

173

)] to appoint and employ such managers, officers and workmen and engage such
piofessional advisers as he shall think fit (including, without prejudice {o the
generality of the foregoing power, fo employ his partners and firm),

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

0 to operate any renf review clause in respect of any Real Property in respect of which
he was appainted (or any pait thereof) and to apply for any new or extended lease;
and

my o
) give valid recetpts for all monies and to do all such other things as may seem

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

{11} exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising 1f e were the absolute beneficial owner of
the Security Assets, and

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

All montes received by the Secwity Agent or any Receiver after the Debenture Secunity has
becotne enforceable shall {subject to the rights and claims of any person having a secunty
ranking in prioiity to the Debenture Security) be applied 1n-accordance with and subject to the
Intercreditor Agreement.

Contingencics

If following a Declared Default no amounts are due under the Senior Finance Documents (but
at a time when amounts may become so due), the Security Agent or a Recelver may pay the
proceeds of any recoverses effected by it mto a blocked suspense account (bearing inferest at
such 1ate (if any) as the Secunty Agent usually grants for accounts of that size and nature

Appropriation, Interci editor Agreement and suspense account

€)] Subject to the Intercreditor Agreement and clause 17.1 (dppitcation), the Secunty
Agent shall apply all payments received in tespect of the Secured Obhigations in
reduction of any part of the Secured Obligations m any order or manner which 1t may
deterimine

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

(©) All montes received, recovered or realised by the Securify Agent under or in
connection with this Deed imay at the discretion of the Security Agent be credited to a
separate interest-bearing suspense account for so Jong as the Security Agent, acting
reasonably, determines (with mterest accrung thereon at such 1ate (if any) as the
Secunty Apgent usually grants for accounts of that size and nature) without the
Secutity Agent having any obligation to apply suck momes and interest or any part of
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18.

18.1

182

19,

it 1n or towards the discharge of any of the Secured Obligations unless such monies
would be sufficient to discharge all Secured Obligations in full.

SET-OFF
Set-off rights

(@) The Security Agent and each other Secured Party may (but shall not be obliged to),
following the occurrence of an Event of Default which is continuing, set off any
obligation which is due and payable by any Chargor and unpaid (whether under the
Sentor Finance Documents or which has been assigned to the Securily Agent or such
other Secured Party by any other Chargor) against any obligation (whether or not
matured) owed by the Secunily Agent or such other Secured Party to such Chargot,
regardless of the place of payment, booking branch or currency of either cbligation

(b) At any time after the Debenture Security lias become enforceable (and in addition to
its rights under ciause 18 1(a)), the Secunty Agent and each other Secwed Party may
(but shall not be obliged to) set-off any contingent habelity owed by a Chargor under
any Seniot Finance Document against any obligation (whether or not matured) owed
by the Security Agent or such other Secured Party to such Chargor, regardless of the
place of payment, booking branch or currency of either obligation

(c} If the obligations are 1n different currencies, the Secunity Agent or such other Secured
Party may convert either obligation at a markei rate of exchange i its usual course of
business for the purpose of the set-off

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

Time deposiis

Without prejudice to clause 18 | (Ser-off rights), if any time deposit matures on any account
which any Chargot has with the Security Agent or any other Secured Party at a time within
the Secutity Period when,

@) this Debenture Secutity has become enforceable; and
)] 10 Secured Obligation is due and payable,

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

DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of atiorney (or in any
other maaner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may (acting reasonably)
thnk fit Neither the Security Agent nor any Receiver shall be m any way hable or
responsible to any Chargor for any loss or habtlity arising fiom any act, default, omission or
nusconduct on the part of any Delegate
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20.

201

202

20.3

21,

22,

FURTHER ASSURANCES
Further action

Subject to the Agreed Security Principles each Chargor shali {and the Parent shall procure
that each Chargor shali} at its own expense, promptly do all such acts and execute all such
docuntents (including assignments, transfers, mortgages, charges, notices and instructions) as
the Secwity Agent or a Recerver may reasonably specify (and in such forin as the Secunty
Agent or a Receiver may reasonably require) in favour of the Security Agent, a Receiver or its
nominees in o1der fo;

(2) perfect the Security creafed or intended fo be created under or evidenced by fhus Deed
or for the exercise of any nights, powers and remedies exercisable by the Secunty
Apent, any other Secued Parly or any Recetver or any Delegate m iespect of any
Security Asset or provided by or pursuant to this Deed o1 by law; or

) confer on the Secunity Agent, any Receiver or the Secured Parties Security over any
property and assets of that Obligor located 1n any junsdiction equivalent or sunilar to
the Secunity intended to be conferred by or pursuant fo thus Deed; and/or

(c) at any time following the occurience of a2 Declared Default facilutate the 1ealisation of
the assets which are, or are mtended to be, the subject of the Debenture Security

Scuior Finanee Documents

Each Chaigor shall (and the Parent shall procure that each member of the Group shall) take alt
such action as 15 available to it (including making all filings and registrations) as may be
necessary for the purpose of the creation, peifection, protection o1 maintenance of any
Secunity confeired or miended to be confened on the Securify Agentor the Secuied Parties by
or pursuant to this Deed.

Speerfic secur ity

Without prejudice to the genetalty of clause 20 T (Fiather action), each Chargor will
unmedsately upon 1equest by the Security Agent execute any document contemplated by that
clause over any Secutity Asset which is subject to or mtended to be subject to any fixed
security under this Deed (including any fixed security arisiag or intended to arise pursuant to
clause 7 (Conversion of floating char ge)).

POWER OF ATTORNEY

Bach Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any Delegate to be its attorney to take any action whilst a Declared Default
1s continuing or the Debenture Secutity has hecomme enforceable which such Chargor is
obliged to take under this Deed, includirg under clause 20 (Futher assuraices), or, if no
Declared Default is contmuing, which such Chargor has falled to take (within 10 Business
Days' notice of such fatiure). Each Chargor ratifies and confirms whatever any aftorney does
or pmports to do pursuant to 1ts appointment under this clause

CURRENCY CONVERSION

All monies recerved o1 held by the Secutity Agent or any Receiver under this Deed may be
converted from thetr existing curtency into such other currency as the Sectirity Agent or the
Recerver considers necessary or desnable to cover the obligations and liabilities comprised in
the Secured Obligations m that other currency at the Agent's Spot Rate of Exchange Each
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23.

231

23.2

233

24,

24.1

24.2

Chargor shall indemmfy the Security Agent aganst all costs, charges and expenses incurred
in relation to such conversion. Neither the Security Agent nor any Recerver shall have any
hiability to any Chargor in respect of any loss resulting froin any fluctuation in exchange rates
after any such conversiot,

CHANGES TO THE PARTIES
Chargors

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

Security Agent

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

Accession Deed
Each Chargor:

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

{b) irrevocably authorises the Parent to agree to and sign any duly completed Accession
Deed as agent and attorney for and on-behatf of such Chaigor

MISCELLANEOUS
New aceounts

(a) 1f the Security Agent or any other Secured Party 1eceives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secuiity (other than a
Permutted Security) affecting any Security Asset and/or the proceeds of sale of any
Security Asset or any guarantee under the Semtor Finance Documents ceases to
continue in force, it may open a new acconnt or accounts for any Chargor 1f it does
not open a new account, it shall nevertheless be treated as if it had done so at the time
when it received or was deemed to have received such nofice

()] As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate o 1educe any amount of the Secured Obligations

Tacking

{a) For the purposes of section 94(1) of the Act and section 49 of the Land Registrations
Act 2002, the Semor Finance Parties are obliged to make further advances under the
Sentor Facilities Agreement for the purposes of which each Sentor Finance Party
shall comply with its obhigations under the Senior Facilities Agreement (including
any obligation to make available further advances)

(b This Deed secures advances already made and further advances to be made
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243

24.4

Land Registry

@

(b

©

G)]

In respect of any Material Property, each Chargor sball apply to the Chief Land
Registrar (and consents to such an apphcation being made by or on behalf of the
Security Agent) for a resiriction in the following terms o be entered on the Register
of Title relating to any property registered at the Fand Registry (or any unregistered
land subject to first registration) and against winch this Deed may be noted

"No disposifion of the 1egisiered estafe by the proptletor of the registered estate ts 1o
be 1egistered without a writen consent signed by tie proprietor for the fime being of
the charge dated [# J 2015 in favour of Lloyds Bank plc referred to m
the chai ges register or thewr conveyancer*

Each Chargor,

6)] authorises the Security Agent to make any application which the Secunity
Agent deems appropriate for the designahon of this Deed, the Senior
Facilittes Agreement o1 any other Senior Finance Document as an exempt
mformation document under rule 136 of the Land Regstration Rules 2003,

(1) shall use its best endeavours to assist with any such epplication made by or
on behalf of the Secunty Agent; and

(in)  shall nohfy the Security Agent in writing as soon as if recerves notice of any
petson's applicatton under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Semor Facihities Agreement or any other
Senior Finance Document following its designation as an exempt information
dotument

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

In tespect of any Material Properly, each Chargor shall prompily make all
applications to and fitings with the Land Registry which if 1s obliged to inake under
the Land Registration Rules 2003 and necessary to protect the Debenture Security in
relation fo the Matei ial Property

Protective elauses

@)

(b)

Each Chargor is deemed to be a principal debtor in relation to this Deed The
obligations of each Chargor under, and the security infended to be created by, fhis
Deed shalf not be impaired by any forbearance, neglect, indulgence, extension or
tme, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Securnty or any surety liability of a Chargor (whether o1 not known to it or
to any Secured Party).

Clause 21 (Guarantee and indemrity) of the Senior Facilifies Agrecment apply in
relation to this Deed as if references to the obligatons referred to in such
clauses respectively were references to the obligations of each Chargor under this
Deed.
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25,

25.1

25.2

26.

27.

28,

29,

NOTICES
Senior Facihities Agreement
Subject to clause 25 2 (Notices tht ough Parenty

(a) clause 36 of the Senior Facilities Agreement (Nofices) (other than clauses 36.3(c),
36.6 (Electronic communcation) and 36 7 (Use of webstles)) 1s incorporated into this
Deed as if fully set out in {his Deed; and

{b) the address and fax numbers of each Party for all communications or documents
given under or m connection with this Deed are those identified with ils name 1 the
execution pages to this Deed or subsequently nohfied from time to time by the
relevant Party for the purposes of the Senio Facilities Agreement or this Deed.

Natices through Parent

(@) All communications and documents from the Chargors shall be sent through the
Parent and all cominunications and documents to the Chargols may be sent through
the Parent.

(b) Any communication or document made or delivered to the Parent in accordance with
{hiis clause 25 will be deemed o have been made or delivered fo each of the Chaigors.

CALCULATIONS AND CERTIFICATES

Any cerhficate of or determmation by a Secuted Paity, the Securty Agent or the Agent
specifying the amount of any Secured Obhgation due fromn the Chargots {Including details of
any relevant calculation thereof) 15, in the absence of manifest ertor, conclusive evidence
agamst the Chargors of the matters 1o which it relates

PARTIAL INVALIDITY

All the provistons of this Deed are severable and distinct from one another and if at any bme
any provision s or becomes illegal, invalid or unenforceable in any respect under any law of
any jutisdiction, neither the legality, validity or enforceabitity of any of the remaining
provisions nor the legahty, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or npaired.

REMEDIES AND WAIVERS

No fatlure to exetcise, nor any delay mn exeicismg, on the part of the Security Agent (or any
olher Secured Party), any night or remedy under this Deed shall operate as a waivel, 1ol shall
any single or pariial exercise of any night or temedy prevent any further or other eaercise, or
the exercise of any other right or remedy. The rights and remedies provided are cumulative
and not exciusive of any nghts 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 Patent on their behalf so agree in wiiting and any breach of this Deed may be waived
before or afier 1t occurs only 1f the Security Agent so agrees in wriling. A walver given or
consent granted by the Secunty Agent under ttus Deed will be effective only if given in
writing and then obly in the instance and for the purpose for which i is given.
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30,

31.

311

31.2

32.

33,

34

COUNTERPARTS

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

RELEASE
Release

Upon the expiry of the Securty Perod {but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action 1s necessary 1o release or re-assign
(without recourse or warranty) the Security Assets from the Debenture Security

Remstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) 1s inade 1n whole or 1a part or any arrangement is imade on the
faith of any payment, secunty or other disposifion which is avoided or must be restored on
insolvency, liqudation or-othenwvise (without limitation), the fizbility of the Chargors under
this Deed shall continue as 1f the discharge or airangement had net occurred  The Secunity
Agent may concede or compromise any claun that any paymeat, security or other disposition
15 liable to avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or 1n connection with 1t shall be
governed by English law

ENFORCEMENT
Jirssdiction of Enghsh couris

() The courts of England have exclustve jurisdiction to settle any dispute ausing out of
or in connection with this Deed (including a dispute relating 1o the existence, validity
o1 ternunation of thus Deed or any non-contractual obligation ansing out of or m
connection with this Deed) (a "Dispute'")

3] The Parties agree that the courts of England are the most appropriate and conventent
courts to settle Disputes and accordingly no Party will argue to the confrary

(c) This clause 33 1 1s for the benefit of the Finance Parties and Secured Parties only. As
a result, no Fmance Party or Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction  To the extent
altowed by law, the Finance Patfies and Secured Patties may take concurrent
proceedings in any number of jwisdictions.

IN WITNESS of which this Deed has been duly executed by each Origieal Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
thus Deed by each Orginal Chargo.
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SCHEDULE 1: THE ORIGINAL CHARGORS
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Accolade Midco Linted

09356549

The Old School
Scheol Lane
Stratford St Mary
Colchester

C07 6LZ

Accolade Bidco Limited

09356543

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ

Ingleby (1863} Lemted

7564788

The Old School
School Lane
Stratford St Mary
Coichester

CO07 6LZ

Ingleby (1861} Limited

7509662

The Old School
Scheol Lane
Stratford St Mary
Colchester

€07 6LZ

Access UK Ltd

2343760

The Old School
School Lane
Stratford St Mary
Colchester
CO76LZ

Access Technology Group
Limited

5575609

The Old School
Schoot Lane
Stratford St Mary
Colchester

CO7 6LZ

Stratogen [nternet Limited

7058077

The Old School
School Lane
Stratfoid St Mary
Colchester

C07 6LZ

Fitst Choice Software
Limited

03243586

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ
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SCHEDULE 2:

Part1: Real Property

None at the date of this Decd

Part 2: Charged Securities

DETAILS OT SECURITY ASSETS

= RN T R F Tt ol o e s RN
Clm gor. - \“; 5:,5‘ } st (Name of con;pany i‘q‘l;e 32 S hjgmber of"’ Issued shnre E
T S 3ty e £ W aphich shares are held =l I eﬁ ) helil‘\ i capltal (£) P
A i = J':"“"-f o ol 3 Q X u}'"'.l-s?.r:'- ot THLAN N ’
Accolade Mideo Accolade Bideo Limited | Ordinary 2 2
Limited Shares
Accolade Bidco Ingleby (1863) Limited | Ordmary A 1322722 13,2722
Limited Shares
A:::co[adc Bidco Ingleby (1863) Limited Ordinary B 290,672 290,672
Limisted
Shares
Accolade Bidco Ingleby (1863} Limited Ordinary C 291,939 291,939
Limsited Sha
res
iic]c;;tleattl:lc Bideo Ingleby (1863) Limited Ordinaty D1 30340 303 40
! Shares
A::c?ladc Bidco Ingleby (1863) Limited Ordinary D2 231,267 2,312.67
Limited
Shares
A_ccolade Bidco ingleby (1863) Lumted | dmary E1 87,497 874 97
Limted
Shares
A.c:(:?lade Bidco Ingleby (1863) Limiled Ordinaty E2 120,563 1,205 63
Limited
Shares
fcc?tl:\:e Bidco lingleby (1863) Limited Ordinary F 125,000 125,000
m Shares
Ecw{la;lc Bidco Ingleby (1863) Limsted Ordinary G 100,060 100
tmte Shares
Ingleby (1861) Limited | Access Technology Ordinary 131,864 553 21,098 33
Gioup Linuted Shares
Ingleby (1861) Limited | Access Technology Ordinary A 131,262,500 21,002
Group Limiled Shares
Access Technology Access UK Limited Ordinary
Group Limited Shares 26,392 26,392
Access Technology Sefect Software UK Crdinary
Group Limited Limuted Shares 14,872 14,872
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Access Technology Armstrong Consultants | Ordinary 160 160
Group Limuted Lunited Shares
Access Technology Access Accounting Ordinary i t
Group Limited Limed Shares
Access UK Limited StratoGen Internet Ordinary A 280 880
Limited Shares
Access UK Limited SiratoGen Internet Ordinary B 30 20
Lsmited Shares
Access UK Limited Delta Software Limited (S)hr::::ry 1,000 1,000
Access UK Limited | ThankQ Lumited Ordinary A 50 50
Shares
Access UK Lumited ThankQ Lunited Ordipary B S0 50
Shares
Access UK Limited ThankQ Limited Ordinacy C 6 6
Shares
Access UK Limited TeamSeer Limited (S)IT:;::W A 850 850
Access UK Limited | TeamSeer Limited Ordiary B 850 850
Shares
Access UK Limyted TeamSeerLimited Ordinary C 300 300
Shares
Access UK Limited PeoplePlanner Limited (S);::':?y 10,000 10,000
Access UK Limited Factorymaster Limited gl:g::w 10,000 6,000
Access UK Linuted Scopar Limited Ordinary 10,000 10,000
Shares
Access UK Lunited Compete I T, Limited Ordinary 2 2
Shares
Access UK Limited Production Modeling Ordinary 450 450
Limited Shares
Access UK Lunited Production Modelling Oudinary A 50 50
Lauted Shares
Access UK Limited Busmess Applications Ordinary 100 100
Systems Solutions Ltd |} Shares
Access UK Limited ActionFile Ltd Ordinary A 100 100
Shares
Access UK Lumifed | ActionFile Ltd Ordinary B 50 50
Shares
Access UK Limited ActionFile Lid Ordinacy C 5 5
Shares
Access UK Limited | First Software Ordinary 100 100
Shares
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v o m ‘-. hy i‘jﬂ]iﬂlhl‘ahares Hl' hg]ﬂ»ﬁ'é‘ {ShQEhLJ [.-lel‘d" ,,l;-b hsl‘&ﬂ held "'-i :B.Aé :_\:‘_‘!: £‘- _:".:‘-_21;
(Holdings) L:mltcd
Ingleby (1863) Linuted | Ingleby ([861) Limited Ordinary 2 2
Shares
StratoGen Internet StratoGen Inc, Ordmary
Lumnted Shares 1,500 1,500

Part 3: Charged Accounts

NI
4 o <r,,J _,

¥ “’Account Holdqﬁ

}‘.".r\

vl Tt g
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. ey 4
£

1 leiay
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{kaéccollqté HE s
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Accolade Midco
Limuted

ple

Lioyds Bank

Lloyds Bank plc
25 Gresham Street
London

EC2V THN

Sort code 30-80-12

Accolade Bidco
Lamtted

W OG0
ple

Lloyds Bank

Lloyds Bank plc
25 Gieshamn Street
London

EC2V THIN

Sort code, 30-80-12

Access UK Ltd

734

NatWest

Royal Bank of Scotland, Corporate
Service Centre, Audils Teamn, Znd
Fioor Drummond House, 1 Redheughs
Avenue, Edinburgh, EH12 9N
60-06-06

Access UK Ltd

542

NatWest

Royal Bank of Scotland, Corporate
Service Cenfre, Audits Team, 2nd
Floor Drumimond House, 1 Redheughs
Avenue, Edinburgh, EH12 9FN
60-06-06

Access UK Ltd

022

NatWest

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

Access UK Ltd

Wil

Lloyds Bank
ple

The Manager, Lloyds Bank ple, PO
Box 72, Bailey Drive , Gilhingham
Business Park, Kent, MER QLS
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30-00-02
Actess UK Liu W68 Lloyds Bank | The Manager, Lloyds Bank plc, PO
plc Box 72, Batley Dnive , Gillingham
Buswness Park, Kent, ME§ OLS
30-00-02
Access UK Ltd ms27 Lloyds Bank | The Manager, Lloyds Bank plc, PO
ple Box 72, Bailey Drive , Gillingham
Business Park, Kent, ME8 OLS
30-12-18
Access UK Ltd WFss7 Lioyds Bank | The Manager, Lloyds Bank ple, PO
ple Box 72, Bailey Drive , Gillingham
Bustness Park, Kent, ME§ OLS
30-12-i8
Access Technology Phpo38 Lloyds Bank | The Manager, Lloyds Bank ple, PO
Group plc Box 72, Baley Drive , Gillingham
Business Park, Kent, MES OLS
30-00-02
Ingleby (1863) g 114 Lloyds Bank | The Manager, Lloyds Bank ple, PO
Lunuted plc Box 72, Bailey Drive , Gitlingham
Busimess Pack, Kent, MES OLS
30-12-18
30-00-02
Ingleby (1861) 210 Lloyds Bank | The Manager, Lloyds Bank plc, PO
Limited plc Box 72, Baley Drive , Gulingham
Business Park, Kent, MES OLS
30-12-18
30400-02
Ingleby {1861) oo Lloyds Bank | The Manager, Lloyds Bank plc, PO
Limuted ple Box 72, Bailey Drive , Gillingham
Business Park, Kent, MES OLS
30-12-18
30-00-02
StratoGen Internet SVOR25S Barclays 139-142 North Street, Brighton, East
Linuted Bank PLC Sussex BN 1RU
20-12-80
StratoGen Internet 024 Barclays 139-142 North Street, Brighton, East
Linuted Bank PLC Sussex BNI1 1RU
20-12-80
StatoGen Internet 786 Barclays 139-142 North Street, Brighton, East

Sussex BNL 1RU
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Baonk PLC 20-12-80

Furst Choice Softwate W67 Barclays 30 Market Square, Witney, Oxon,
Limited Beak PLC 0X28 6B}

20-97-48

Furst Choice Softwvare W50 Barelays 30 Market Square, Witrey, Oxon,
Lunited Bank PLC 0X28 6BJ

20-97-48

First Choice Software mZZ Barclays 30 Market Square, Witney, Oxon,
Limited Bank PLC 0OX28 6BJ

20-97-48

First Choice Software WRss Barclays 30 Market Square, Witney, Oxon,
Linuted Bank PLC 0X236BJ

20-97-48

0 ?‘. N .o -.1\“,(: . E;/ :;: L ?},'-.,"J:,; ';S‘r(\{_.\' o _3_-. sl»:&"j‘ﬁ.ﬂ\'&'ﬂ’l = h_‘\_ i \;"_;:r‘?ﬂ—'\}q; ',‘LEVI Al N .K}
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oy e d vt A Y Cash=CéHﬂ fe) ﬁ!. ACCU ' e XA ¥ jtr*,’*-’""'ﬂ‘f”;-.ﬁff
! I, - r*'-':- oA A .r..-,,"‘".:.f‘rs D e Pl i =
= 0 e Lrk Ed oy [T I e

T R, S [ oA mf_‘; ey AR w- o lm;,_.? el
sgccggmtho]der,.. ﬁg’gccom:ll‘ll{‘l nb et '»«Tyge Holdmg m: N !;gccoun Bankf
bl ARF 5 T A e RN z-" pEn S m B ST e
$E I AN RG T ﬂs,,k Fyz)h Mandator : SET I T
T o oot .“l'\_g i s e | Sag e Ly i ST <’) BTk
Ea 4 A - w Pt Ay Sar L3 - -, \ . Lor = e
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[NNECR R I R A LY e gty e WE N =Sl e e

Accolade Bidco | \yi260 Mandatory Lloyds Bank Lloyds Bank plc
Lanuted Prepayinent ple 25 Gresham
Street

London

EC2V THN

30-80-12

Accolade Bideo  } QNINGS8 Holding Lloyds Bank Lloyds Bank plc
Limited ple 25 Gresham
Street

London

EC2V 7HN

30-80-12
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Part 4: Intellectual Property
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Access UK Litd 2537087 United 9 SELECTPAY lopo
Kingdom/Granted

Access UK Ltd 2504638 Ututed 9 SELECT HR logo

(transferred 19- Kingdom/Granted

May-14)

Access Technology | 11327087 European Community 935 and 42 | Access aCloud logo

Group Limited Trade Maik /Granled

Access Technology | 11739331 European Commitmty 9,35 and 42 | ACCESS INSIGHT

Group Lunited Trade Mark/ Granted

Access Technology | 12959136 European Community 9, 35,42 aCloudPeople

Group Linuted Trade Mark/ Pending

Access Technology | 12059193 European Comununity 9,35 842 | aCloudEapense

Group Limiuted Trade Mark/ Pending

Access Technology | 012952185 | Emopean Community 9,35 & 42 | aCloudTeamSeer

Group Linuted Trade Mark/ Pending

Access UK Lid 2608505 United Kingdony/ 38 ENTERPRISE
Granted GROUP

MESSAGING

Access UK Ltd 2504634 United 9 SELECT CRM logo
Kingdom/Granted Series of 2

Access UK Ltd 2402120 Unsted 09 41 42 thenkQ logo
Kingdom/Granted

Access UK Lid 2532380 Uited 09 42 ORCHESTRATE
Kingdom/Granted

Access UK Lid 2532381 United 09 42 Orchestrale Logo
Kingdom/Granted

unregstered Fust Cholce

Software logo
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unregistered RDB ProNet logo
unregistered mi-Recruitment
Manager logo
unregistered business intelligence
logo
unregistered oiline tinesheets
logo
uniegistered vendor management
systems logo
unregistered virtual office logo
uniegstered website logo
unregistered mobile suite fogo
> ' ~Part 43 gateg g et SRR L T
v s AT AN T TR T ) ;‘,j"‘g savEsy  aPle R o gy T o
5 AR sl ':f'ﬂ“""“‘ ﬁz'z::’ o otigk BT < Sidluea TR
foopuetur/ADP numbg{f‘» % Patent i 5&531&.21%’ - :‘:*Desﬂl;lp oA Y
- P . W Lt Ty RT a  TEA . RERg A o N TAn
N/A N/A N/A
Pairf5: Relevant Contracts
Tl I T TR A R P pc T
Chalgorn s ks Da!éi-pf*ReIevaut,,': ,‘;v R 'Partlcy f~mf "% Details,of Relevﬂnt «
) B RN ;chintracb:j,‘ Sk AEe 1:3?':‘;‘“ o el T evConfract, e s,
P > -ir,_,"'.‘ FERRE 1 TR PR T | Rl i Y,
Accolade Bideo Limifed | 22 Decemnber 2014 | (1) Investors Sellers (as | Share Shale Agreement
defined therein); relating to shares 1n
Ingleby (1863) Lunited
(2) the Management
Sellers (as defined
therein); and
(3} Accolade Budco
Lirmited
Access UK Ltd 28 November 2014 Stephen Spink, Karl Sale and Purchase
Robinson and Access | Apreement relating to
UK Lid the 1ssued share capital
of StratoGen Internet
Limjted
Access UK Lid On or around the date | The Sellers (as defined | Sale and Purchase
of this Deed theiein), Adam Toth, | Agreement refating to
Access UK Lid and the 15sued share capztal
Access Technology of First Choice
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Group Limited Soflware Limited
Part 6: Insurances
g Y v e ] BT griede T Gl e g, 5 2RI S BE e P
Company ‘ ~: e e (; "_In,glureni» 5 s el S8 ;'Polic‘)*r fﬁi‘fflbe q ‘) ; K ﬁ prc})ﬁpgrlmy P
satbe o W NPT RLASE 'N"i‘ U R L AR e i A R L I
Access UK Lid Hiscox Insurance HU PI6 1888845 Commercial
Company Linuted Combined
Ingleby (1863) Limited Hiscox Insurance HU PI6 1888845 Commercial
Company Linted Combmed
Stratogen Internet Limifed Higcox Instiance HU PI6 1888845 Comumercial
Company Limited Combined
Access UK Ltd Hiscox Insurance HU PI6 9157126 Cyber Liability
Company Limited
Ingleby (1861} Limited Hiscox Inswrance HUPI6 9157126 Cyber Liatulity
Comnpany Limited
Access Technology Gianp _Hiscox insurance HU PI6 9157126 Cyber Liability
Limued Company Limited
Stratogen [oternet Linuted Hiscox Insurance HU PIS 9157126 Cyber Liability
Company Limited
Access UK Ltd Hiscox Insurance HU PI61879720 Professional
Company Liuted Indemmty
Ingleby (1861) Limited Hiscox Insurance HU PI61879720 Professional
Company Limuted Indemmty
Access Technology Group Hiscox Insuiance HU PI61879720 Professional
Limited Compeny Linnted Indemmnty
Stratogen Internet Limited Hiscox Insw ance HU P161879720 Professional
Company Limited Indemnity
Ingleby (1863) Limited Chubb lnsurance 82147164 Directors and
Company of Eurcpe SE officers liabihity
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Access UK Lid Chubb Insurance B2147164 Drrectors and
Company of Europe SE officers liability
Ingleby (1861) Limited Chubb Insurance 82147164 Directors and
Company of Europe SE officers lability
Access Technology Group Chubb Insurance 82147164 Directors and
Limited Company of Europe SE officers hability
Stratogen Inlernet Limuted Chubb Insurance 82147164 Directors and
Company of Europe SE officers liability
Access UK Lid Accident & Health GABTS5621 0 Business Travel and
Underwriting Limited Personal Accident
Ingleby (1861) Lim-ted Accident & Health GABTS621_0 Business Trave! and
Under writing Limited Personal Accident
Access Technology Gioup Accident & Health GABTS621 0 Buginess Travel and
Limited LUndersyrating Limited Personal Accedent
Ingleby (1863) Limited Accident & Health GABTS621 0 Business Travel and
Underwoting Lunited Persenal Accident
Stratogen Internet Limited Accident & Health GABTS621_0 Bustness Tiavel and
Underwaiting Limited Persotal Accident
Access UK Ltd Allianz Insurance Pic 11/BV/24829067/06 Motor Fleet
Access Technology Group Alhianz Insurance Plc 11/BV/2482%067/06 Motor Fleet
Limited
Access UK Lid Lorega Ltd {underwnitten | 330451/502213 Loss Recovery
in Lioyds)
Lorega Ltd (underwritten | 330451/502213 Loss Recovery

Ingleby (186}) Limited

1n Lloyds)

NTOOMRGN/ 1066591201 93/TKM/125371293
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Access Technology Gioup
Limaled

Lorega Lid (underwnitten
m Lloyds)

330451/502213

Loss Recovery

Ingleby (1863) Limited ‘!,orega Lid (underwritten | 330451/502213 Loss Recovery
in Lloyds)
Lorega Ltd (underwsitten | 330451/502213 Loss Recovery

Stratogen Internet Lunited

in Lioyds)

First Chosce Software Luntted Hiscox Ilmll::ar.lce HU PI6 1888845 Comm_crclal
Company Limited Combined
First Choice Software Lunited Hiscoa Insulrance HU PI6 9157126 Cyber Liabiity
Company Limited
First Choice Software Limited Hiscox Insurance HU PI61879720 Professional
Company Lunited indemnity
. Chubb lnsurance 82147164 Directors and
Furst Choice Software Linuted Company of Europe SE officers liabiity
. Accident & Health GABTS621_0 Business Tiavel and
First Choice Software Limited Underwruing Limited Personal Accident
Lorega Lid (underwrntten | 330451/502213 Loss Recovery

First Choice Soflware Linited

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

Part 1: Form of notice of charge to Account Bank

To: (tnser t name and address of Accouunt Bank]

Dated. [¢ j20{®]
Dear Stts
We hereby give notice that, by a debenture dated [4 ] 2015 (the "Debenture') we have

charged to Lloyds Bank pic (the "Security Agent") as secunty agent for certain financial instttutions
and others (as referred to in the Debenture) all our present and future right, title and nterest 1n and to
the following accounts in our name with you, all monies from time to tune standing to the crechl of
those accounts and all inferest from tune to time acctued or accruing on those accounts, any
investment made out of any such monies or account and all rights to repayment of any of the
foregaing by you

{Insart defails of accounts] (together the " Accounts")

We hereby wrevocably istruct and authorise you

! to credst fo each Account all interest fiom time to time earned on the sumns of money held in
that Account,
2. to disclose to the Security Agent, without any reference to or further authority from us and

without any liability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and-the stms n each Account as the Secuuty Agent
may. at any hine and from tine fo Ume, request you to disclose to 1t,

3. to fiold all sums from tune to time standing to the credit of each Account in our name with
you to the ordea of the Security Agent,

4 fo pay o1 release all o1 any part of the suins from time to time standing to the credit of each
Account tn our name with you 1 accordance with the wiitten tnstructions of the Security
Agent at any time and from tune to time, and

5 {o comply with the terms of any wntten nolice or instructions m any way relating to the
Accounts or the sums standing 10 the credit of any Account from tnne to ime which you may
recerve al any tune from the Security Agent without any reference to or further authority from
us and without any Liability or tnquiry by you as to the justification for or vahdity of such
nohice of instructions.

[For the avoidance of doubf, the Security Agent shall not be entitled to exercise any of its nghts
pursnant to or m connection with paragraphs3 and 4 above and shall not be enfitled lo serve any
nofice or give any instruction pursuant {o paragraph 5 above unless and until a Declared Default (as
defined n the Debenture) has occurred (as notified to you in writing by the Security Agent) ] [include
Jor Callection Accennts only]

[Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Security Agent } [fnclude for Cash Coflateral Accounts only]

NTOO/RGN/106659/120193/UKM/72537129 3 41




OR

[By countersigning this notice, the Secunity Agent confirms hat we may mahe withdeawals from the
Accounts nntil such time as the Secunity Agent shall notify you i wisting that its rights have become
enforceable m accordance with the terms of the Debenture and that ifs permission 1s withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior
wiitlen consent of the Secunty Agent } [frelude for Collection Accounis oniy)

OR

[In relation to accownts which are current accounts held with an Anciltary Lender which is a Seciwed
Party and ave within a yegulatory neiiing arrangement wich forms part of the Ancillary Facilities -
The Security Agent, by its countersignature of this notice (in ordet to enable you fo make avatlable
net overdraRt facilities on certain of the Accounts) consents to you setting off debit balances on any of
the following accounts against credit balances on any of the following accounts provided that all such
accounts are inciuded in group netting arrangements operated by you for the Chargors.

[Inseri details of accounts n netiing arrangemen(}

The Security Agent may by notice to you at any time after the occutience of a Declared Default {as
defined 11 the Debenture and as notified to you by the Secunity Agent in witing) amend or withdraw
flus consent, If the consent referred to n this paragraph is withdrawn, you may inmediately set off
debit balances and credit balances on the accounts spectfied 1 this paragraph winch exist immediately
prior o the recerpt by you of such notice of withdrawat or amendment,]

These nstructions cannot be revoked or varred without the prior written consent of the Security
Agent

Thus notice, any acknowledgement 1n connection with it, and any non-contractual obligations arsing
out of or 11 connection with any of them shall be governed by English law

Please confilm your acceplance of the above nstructions by returming the attached acknowledgement
to the Secutity Agent with a copy to ourselves

Yours faithfully

By
for and on behalf of
[relevant Chargor]

{By
for and on behalf of the Secunty Agent]
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Pari 2: Form of acknowledgement fiom Account Bank

To. [inser ¢ nome and addr ess of Securify Agenf]

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

the Company's present and fulure right, title end 1nterest in and to the following accounts with us in
the name of the Company together with all monies standing to the credit of those accounts and all
interest from time to time accrued or accruing on those accounts, any investment made out of any
such monies or account and all rights of repayment of any of the foregoing by us

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

1 we accept the nstructions and authonsation contained 1 the Notice and undertake fo comply
with 1ts teims;

2 save in relation to the interests of Bock Senior Capital Investors .4 r | under a subordinated
debenture, we have not received notice of the interest of any third party in any Account or in
the sums of money held m any Account or the debis represented by those suuns and we will
notify you promptly should we receive notice of any thud parly interest;

3. we have not claimed or exercised, nor will we claim or exercise, any Secunty or right of sef-
off or-combination or counterclaim or other right m respect of any Account, the sums of
money held in any Account or the debts represented by those sums,

4 [we will not pernut any amount to be withdrawn from any Accouat except agamst the
signature of one of your authorised signatories,] [Include for Cash Collaferal Accounts only]

OR

S {unti] you notify us in writing that withdrawals me prohibited, the Company may make
withdrawals from the Accounts; upon receipt of such notice we will not permit any amount to
be withdrawnt from any Account excep! against the signature of one of your authorised
signatories, and]

6. we will not seek to modify, vary or amend the terms upon which sums are deposited 1n the
Accounis without your prior written consent,

This letter and any non-contractual obligations arising out of or in connection with it shalf be
governed by English law,

Yours faithfully

By
for and on behalf of
[Account Brnk]
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SCHEDULE 4;: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

To (Inser t name and address of relevant par (Y]

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

assigned to Lloyds Bank ple (the "Security Agent™) as Security Agent for certain financial
institutions and others (as referred to 1n the Debenture) all our present and future right, title
and interest wn and to [imsert details of Relevant Contract] {together with any other agreement
supplementing or amending the same, the ""Agicement™) mcludmg al 11ghts and remedies 1n
connection with the Agieement and all proceeds and claims ansing fiom the Agreement

2 We itievocably anthorise and instruct yon from time to time.

(a) to disclose to the Security Agent at our expense (without any reference to or fuither
authority from us and without any engwry by you as to the justification for such
disclosure), such mformation telating to the Agreement as the Security Agent may
{rom tune to tine request;

(b} following witen notice fo you from the Secunty Agent confiining that a Declared
Default (as defined m the Debenture) has oceurred, to hold all sums from time to time
-due and payable by you to usunder the Agrecment to the order of the Security Agent,

{c) following written notice to you from the Secunity Agent confirniing that a Declared
Default has occurred, to pay or release all or any part of the sums fiom time to time
due and payable by you to us under the Agreement only in accordance with the
written instructions given to you by the Security Agent from time to time,

(d) to comply with any written notice or instructions 1n any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Securtty Agent without any reference to or furthes
authority from us and without any enquiry by you as to the justification for or vahdity
of such notice or mstruction, and

(&) to send copies of ali notices and other information given or received under the
Agreement to the Security Agent

3. You may continve to deal with us m relation to the Agreement unttl you receive witen
notice from the Security Agent that a Declared Default has occurred. Thereafter we will
cease to have any nght to deal with you m relation to the Agreement and therefore fiom that
titne you should deal only with the Security Agent.

4 Followmg the occurrence of a Declared Default (as defined in the Debenture) we aic nol
permitted to receive from you, otherwise than through the Security Agent, any amount m
respect of or on account of the suins payable to us from time to tune under the Agreement

5 [We are not permitied to aimend, vary, novate, supplement, supersede, waive o1 termmate any
mateial term of the Agreement prior to Completion (as defined uader the Agreement)
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without the prior written consent of the Lenders (having the meaning ascribed fo such term
under the Debenture) | {Inclucde vt relation (o the Accelade Acquisition Agreement only)

OR

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

0. [Following Completion, we are not permutled to amend, vary, novate, supplement, supersede,
waive or termnate any material term of the Agreement except 1n a way which would not be
reasonably expected materially and adversely to affect thie interests of the Finance Parties
(having the meamng ascribed to such term under the Debenture) § [Jreclude in relation to the
Accolade Acquisition Agreement only)

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

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

(a) you accept the mstructions and authorisations contamned in this notice and you
undertake to comply with this notice,

)] save [ relation to the interests of Boeck Senior Capital Investors S rl under a
subordinated debenture, you have not, at the date this notice 1s retiined to the
Security Agent, received notice of the assigninent or charge, the grant of any security
or the exsstence of any other interest of any thud party in or to the Agreement o1 any
proceeds of it and you will notify the Security Agent promptly if you should do so-in
future;

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

) you wiil notify the Security Agent of any infention to exercise any nght fo terminate
or amend the Agreemnent, and

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

9. This notice, and any acknowledgement in connection with it, and any non-coniractual
obligations ansing out of or 1 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 Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]

We ackuowledge recespt of the above notice and consent and agree to its terms. We confinn and
agree to the matters set out in paragraph 8 of the above notice.

for and on behalf of
[¢ 1
Dated [4 120[®]
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SCHEDULE 5: FORM OF NOTICE TC AND ACKNOWLEDGEMENT BY INSURERS

To [Insert name and addiess of tstirer ]

Dated [¢ 120[#]

Dear Sirs

[¢ 1{THE "CHARGOR")

I We give notice that, by a debenture dated (4 }2615 (the "Debentwne'), we have
assigned to [¢ ] (the "Secuity Agent™) as Secunty Agent for certam finaneial
institutions and otheis (as referred to m the Debenture) all our present and future right, title
and interest in and to the policies listed in the schedule (other than those in respect of third
party hiabilities) o this notice (together with any other agreement supplementing or amending
the same, the "Policies") including all rights and remedies in connection with the Policies
and all proceeds and clatms arising from the Policies.

2 We itrevocably authonse and instruct you from time {0 tune,

{(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 jostification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to tune request;

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

{c) following writen notice to you from the Security Agent confirming that Declared
Default has occurred to pay or release all or any part of the sums from tine to time
due and pavable by you to us under the Policies only in accordance with the written
mstructions given to you by the Securtty Agent from time to ime;

@ to comply with auy wiitten notice or mslructions in any way relating fo (or purporting
fo relate to) the Debenture, the sums payable to us from time to tme undet the
Policies or the debts represented by them which you may recerve from the Secunty
Agent {without any reference to or further authonty from us and without any enquiry
by you as to the justification for or validity of such notice o1 mnstruction), and

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

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

4. You may contimue 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 Pofices and therefore from that time
you should deal only with the Security Agent

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

periitted to jeceive fiom you, otherwise than through the Security Agent, any ainount n

respect of or on account of the sums payable to us from tume to fime under the Policles
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6. Thus notice may only be revoked or amended with the prion wutlen consent of the Security
Agent,

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

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

{b) save n relation fo the interests of Bock Senior Capital Investors S 4 ri. under a
subordinated debenture, you have not, at the date this notice 15 returned to the
Security Agent, recerved notice of the assignment or charge, the grant of any security
or the existence of any olher interest of any third party 1n or to the Policies or any
proceeds of them or any breach of the terms of any Policy and you will notify the
Secunty Agent promptly 1f you should do so in future;

(c) following written notice to you from the Securnity Agent confimung 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 nght to terminate o1 cancel the Polictes without giving the
Security Agent not less than 14 days prior written nofice

8 This nofice, aud any acknowledgement in connectton with if, and ary non-contractual
obligalions antsing out of or in connaction with any of them, shatl be governed by English
faw.

Yours faithfully

for and on behalf of
{Name of Chargor]
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SCHEDULE

THE POLICIES
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[On copy]

To: [@
as Security Apent
[ADDRESS)
Copy to: [NAME OF CHARGOR]
Drear Surs

We acknowledge receipt of the above notice and consent and agree to is terms We confinm and
agree to the matters set out in paragraph 7 1n the above nolice We have noted the Secunty Agents
interest as first chargee/loss payee on the Polictes,

for and on behalf of

R 4 ]
Dated [¢ 120[#]
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED 1s made on [¢ 120[ 4]

BETWEEN

1)

@
&)}

(¢ LIMITED 2 company incorporated m [4 1 with registered number
£ 4 ] (the "Accedimg Company")IJEACH COMPANY LISTED 1IN
SCHEDULE 1 (each an " Acceding Company™)],

(¢ ] (the ""Parent"); and

£ 1 (as Security Agent for the Secured Parties (as defined below)) (the
"Sccurity Agent'")

BACKGROUND

This Accession Deed is supplemental to a debenture dated {4 12015 and made between
(1) the Chargors named ip it and (2) the Security Agent (the "Debenture”)

IT IS AGREED:

1

2,

DEFINITIONS AND INTERPRETATION

@ Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used m this Accession Deed including the recital to this Accession
Deed (unless othierwise defined in this Accession Deed).

) Construction

Clause 1.2 (/nferpr efatron) of the Debenture applies with any necessary changes fo
this Accession Deed as if it were set out in full 2 this Accession Deed

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

© unconditionally and irrevocably undertakes to and agrees with the Secutity
Agent to observe and be bound by the Debenture; and

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

as if it had been an original paity fo the Debenture as one of the Chargors,

{b) Covenant to pay
Witlout prejudice to the generahity of clause 2(a) (dceession), [thefeach] Acceding
Company (jointly and severally with the other Chargors [and each other Accedmg

Company]), covenants 1n the terms set out m clause 2 (Covenant to pay) of the
Debenture
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(©)

(d)

Charge and assignment

Without prejudice to the generality of clause 2(a) (decession), [the/each] Acceding
Company with full title guarantee (subject lo 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 s right, title and iaterest in and to the
poperty, assets and undertaking owned by it or in which it has an interest, on the
terms set out n clauses 3 (Grant of sectrity), 4 (Frved security) end 5 (Floafing
cha ge) of the Debenture including (without limiting the generality of the foregoing)

6)] by way of first legal morigage all the freehold and leasehold Real Property
(other than any Short Leasehold Property) (if any) vested mn o1 charged to the
Acceding Company (including, without lmitation, the property specified
[against its name] in part 1 of schedule 2 (Details of Secun ity Assels owned by
the [Accedmg Company/dcceding Compantesf) (f any)),

() by way of first fixed charge

(A)  all the Charged Securities (including, without limitation, those
specified [agamst its name] i part2 of schedule2 (Defarls of
Secwiity Assets owned by the [Acceding Company/Acceding
Companies]) (if any)), together with

(B)  ali Related Rights from time to time aceruing to them;

(u) by way of first fixed charge cach of its {Cash Collateral and] Collectton
Accounts and its other accounts with any bank or financial imstitution at any
time (including, without Lmutation, those specified [against s name] m
part 3 of schedule 2 (Details of Seciify Assets owmed by the HAecedimg
CompamyAccedmg Companies])) and all mones at any time standing to the
credit of such accounts;

(iv) by way of first fixed charge all Intellectual- Property {ncluding, without
l:mitation, the Intellectual Property specified [agamst its name] in part 4 of
schedule2 (Defails of Security Assets owned by the [Acceding
Company/Acceding Companies]) (/f any)),

v by way of absolute assignment (subject to a proviso for reassignmnent on
redemption) the Relevant Contracts (including, without Limitation, those
spectfied [against sts name] n part 5 of schedule 2 (Details of Security Assets
owned by the Acceding Company/Acceding Compames]) (if any)), all nights
and remedies n connection with the Relevant Contracts and all proceeds and
clanns arising from them; and

(v) by way of absolute assignment (subject fo a proviso for reassignment on
redemption) the Insurances (including, without lunitation, those specified
[agamst its name] 1a part 6 of schedule 2 (Detarls of Secwn ity Assels owned by
the [Acceding Compamy/Acceding Compames]) (if any)), all clauns under the
Insurances and all proceeds of the Insurances

Representations

{The/Bach] Acceding Company makes the representations and warranties set out in
tlus paragraph 2(d) to the Secutity Agent and to each other Secured Party as at the
dale of this Accession Deed.
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{0 subject to any Pennitted Securily, feach/the] Accedmg Company s the sole
legal and beneficial owner of all of the Security Assets identified [against its
name)} 1n schedule 2 (Derails of Secin ify Assels);

(i the Charged Securities histed in [par{ 2 of] schedule 2 to the Accession Deed
(Details of Seciaily Assets owned by the [Acceding Company/Aecceding
Comparies]) canstitute the entire share capital owned by [each/the] Acceding
Company in the relevant company and constitute the entire shaie capital of
each such company, and

() [part) of] schedule 2 (Details of Secuity Assets owned by the [Accedmg
Company/deceding Companiesy) identifies all freehold and leaschiold Real
Property (other than any Short Leasehold Propeity) winch is beneficially
owned by [eachvthe] Acceding Company at the date of this Deed

(e) Consent

Pursuant to clause 23.3 (Accession Deed) of the Debenture, the Parent (as agent for
itseif and the existing Chargors)

)] consents fo the accession of [thefeach] Acceding Company to the Debenture
on the terms of this Accesston Deed; and

().  agrees that the Debenture shali, after the date of this Accession Deed, be read
and construed as If [the/each] Acceding Company had been named 1n the
Debenture.as a Chargor.

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one withthe Debenture so that all references m the
Debenture to *ffus Deed” and similar expressions shatl include references to this Accession
Deed.

THIRD PARTY RIGHTS

Save as expressly provided to the contrary m the Debenture, a person who is not a parly to
flus Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce ot enjoy the benefit of any term of this Accession Deed.

NOTICE DETATLS

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

This Accession Deed may be executed 1n any number of counterparts, and thus has the same
effect as if the signatures (and seals, if any) on the counterparts were on a single copy of this
Accession Deed.

GOVERNING LAW

This Accession Deed and any non-contractual obhigations arising out of or in connection with
it shall be governed by English law
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IN WITNESS of which this Accession Deed has been duly executed by [the/each] Accedmg
Company and the Paient 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 Acceding Companics
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SCHEDULE 2 TO THE ACCESSION DEED
Details of Security Assets owned by the [Acceding Company/Acceding Companies]

[Part 1 - Real Property]
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{Part 4 - Intellectual Prope ty}
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[Part 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN|Y]{IES]
EITHER one director it the presence of an ailesting witness

Executed as a deed[, but not dehivered until the )
first date specified on page 1,] by [NAME OF )

ACCEDING COMPANY] acting by )
Director

Witness signature

Witness name.

Witness address-

Address: [® ]

Facsimile No: [# ]

Attention: X 4 ]
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OR where execating by an indidual alterney

Sipred as a deed[, but not delivered until the first )
date specified on pagel,] by [NAME OF )
ACCEDING COMPANY] by its attorney )
[acting pursvant fo a )
)
)

power of attorney dated [ 4 120[#])

in the presence of: Signature

as attorney for [NAME OF
ACCEDING COMFPANY]

Witness signature

Witness name:

Witness address:

Addiess: [¢ 1
Facsimile No: [¢ ]
Attention: [¢ ]
THE PARENT

EITHER one dicector in {he presence of an aitesting witness

Enecuted as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME OF )
PARENT] acting by: )

Director

Witiess signature

Witness name*

Witness address

Address: [¢ ]
Facsinnle No: [4 ]
Attention [ ]
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OR where execating by an individual aftorney

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

power of aftorney dated [4 120[#]] )
)

in the presence of*

Witness signature

Signature

Witness name:

Witness address’

Address: [¢ ]

Facsimde No: [® ]

Attention: (* ]

THE SECURITY AGENT

Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT]. );
Address: (¢ ]

Facsimile No* [¥ ]

Afttention: [* 1

Signature

as altorney for [NAME OF
TARENT]
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SCHEDULE 7: EXCLUDED SUBSIDIARIES

Company

Company Registered Number and Jurisdiction

of Incorporatian

Access Accounting Limuted

6900276, England and Wales

Armstrong Consultants Lunited

02843931, England and Wales

Asyst Solutions Limited

5435355, England and Wales

Select Sofhware UK Linuted

3148751, England and Waies

Access Supply Chain Lumited

3122727, England and Wales

Delta Softwate Limited

4444341, England and Wales

ThankQ) Lunited

2906581, Eugland and Wales

Teamseer Lunited

4744392, England and Wales

PeoplePlanner Lunited

5825983, England and Wales

Factoryinaster Lumnited

3231323, England and Wales

Scopar Lumted

4880237, England and Wales

Compete [T, Linuted

5718438, England and Wales

Production Modelling Lumted

3283704, England and Wales

Business  Applications  Systems
Limited

Solutions

8741616, England and Wales

ActionFile Limited

1502884, England and Wales

First Software (Holdings} Limited

9002798, England and Wales

NTOORGN/106659/120193UKM72537129 3
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EXECUTION PAGES
THE ORIGINAL CHARGORS

Executed as a deed, but not delivered antdl the )
first date specified on page 1,

by ACCOLADE MIDCO LIMITED
acting by

)
)
)

Director

Wiiness signature
Witness narne! T Lol errtELl

Winessiess g

Address’ TA Assocates (UK), LLP
ard Floor, Devonshire House
1. Mayfeir Place
London
W1J AT
United Kingdom

Facsmnile No. <44 20 7823 0201

Attention: Morgan Seigler (mseigler@tz com),
with copies to Jeremy Drean
(ydreani@ta com) and Michelle Mendones

(mmendones(@ta.com)

NTOOMRGN/06659/120163/UKMT2537129.3




Executed as a deed, but not delrvered unnl the )
first date specified on page 1, )
by ACCOLADE BIDCO LIMITED }

)

acting by.

Director

Witness signature
Witness name Tor1  Lo@Nwgsle

Winessacdress OO,

Address. TA Associates (UK), LLP
3rd Floor, Devonsiure House
1 Mayfar Place
London
W1JIBAJ
Unrted Kingdom

Facsimule No- 444 20 7823 0201

Aftention Morgan Seigler (inseiglec@ta.com),
with copes to Jeremy Drean
(jdrean(@ta.com) and Michelle Mendones
(mmendones{@ta.com)

NTOO/RGNAG665F1201 93/UKM/2537129 3
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Executed as a deed, but not delivered unti] the )
first date specified on page 1, by
INGLEBY (1863) LIMITED

acting bry.

)
)
)

Director

Witness signature

Witness nameé”

Address TA Associates (UK), LLP
3rd Floor, Devonshire House
1 Mayfair Place
London
W1 8AT
United Kingdom

Facsimile No. +44 20 7823 0201

Atienfion Morgan Seigler (mselgler@te.com),
with coptes fo Jeremy Dreary
(idrean{@ta com) and Michelle Mendones-
(mmendones@ia.com).

NTOORGNA06659N20193/UKM/T2537129.3




Executed as a deed, but not delivered untit the )

first date specified on page 1, by 1}

YNGLEBY (1861) LIMITED )

acting by )
Director

Withess signature

Witness name* o CoRM 20 C

Witness address __ ety
Address, TA Associates (UK), LLP

3rd Floor, Devonshire House

1 Mayfair Place

London

WIF8AJ
United Kingdom

Facsimile No: +44 20 7823 0201

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

(mmendones@ita.com).

NTOORGN/106659/120193/JKM/12537129 3
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Executed as a deed, but not delivered until the )
first-date specified on page 1, by )
ACCESS UK LTD )
acting by" )

Director

Witness signature
Witness name: T, CBro—eErl
Withess address

Address. TA Associates (UK), LLP
3rd Floor, Devonshire House
1 Mayfair Place,
London
W1J8AJT
Umited Kingdom

Facsimilé No+  -+44 20 7823 0201

Alttention Morgan Seigler (mseigler@ta.com),
“with coptes to Jeremy Drean
(drean@ta com) and Michelle Mendones
{mmendones{@tacom),

NTOG/RGN/ 1066597120193 UKMIT253T120 3
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Executed as & deed, but not delivered unti] the )

first date specified on page 1, by )
ACCESS TECHNOLOGY GROUR )
LIMITED 3
acting by

Durector

Witness sighature.

‘Witness name. TP COF A iz (L
Witness address '

Address. TA Associates (UK), LLP
3rd Floor, Devonsture House
1 Mayfair Place
London
W1l 8AJ
Umnted Kingdom

Facsimile No: +44 20 7823 0201

Attention Morgan Seigler (mseigler(@ta.com),
with copies to Jeremy Drean
{jdrean@ta.com) and Michelle Mendenes
(mmendonesi@ta com).

NTOO/RGN/106659/1 201 93/UKM72537129 3

67



Executed as a deed, but not delivered unfil the )
first date specified on page 1, by )
STRATOGEN INTERNET LIMITED acting )
by.

Director
Witness signature
Witness name-” T+ Compdiaet C
Witness address’
Address: TA Associates (UK), LLP
3rd Floor, Devonshire House
1 Mayfair Place
London
W1l 8AJ
Umited Kingdom

Facsimile No: 444 20 7823 0201

Attention: Morgan Seigler (mseigler(@ta.com),
with copies to Jeremy Drean
(idrean(@!a.com) and Michelle Mendones
{mmendones@ta.com)

NTOORGN/ 1066591201 93/ATKM/T2537129 3
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Executed as a deed, but not delivered until the )

first dete specified on page 1, by )
FIRST CHOICE SO¥TWARE LIMITED )
acting by )

Director

Witness sipnatufe
Witness name- TOpr OBl L

Wimess address NN,

Address. TA Associates (UK), LLP
3rd Floor, Devonshife House
1 Mayfemr Place
London
WIJ8AJ
United Kmgdom

Facsimile No- +44 20 7823 0201

Atterhon: Morgan Seigler (mseigler@tz.com),
with copies to Jeremy Drean
(jdread@ta com) and Michelle Mendones
(mmendones@ta.com).

NTOO/RGN/106655/120193/UKM/72537129 3
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THE SECURITY AGENT
Signed by /%_QE— ' RAN forandon )

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

Facsimile No: 44 (0) 20 7158 3198

Aftenrtion: Peter Irvine/Agency

NTOOMGNI106659/120493/UKM/72537129 3
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