In accordance witn

Sections 8594 and M R 0 1
859 of the Companies
2006 :

het Particulars of a charge La S erf 0 rlm
A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see 'How to pay’ on the Piease go to www companieshouse gov uk
last page

./ What this form s for x What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www compameshouse gov uk
an instrument instrument Use form MRO8

Mmu must enclose a certified copy of the instrument with this form This

SATURDAY

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
df:lwered outside of the 21 days it will be rejected unless it IS accompan
ourt order extending the tme for delivery
*AACVEG2G*
ADS

01/08/2015 #132
scanned and placed on the public record Do not send the original. COMPANIES HOUSE

Company number

Compéﬁydetails |3| |

iO |9 3 |5 ' 6 |5 |4 |3 - Filling n this form
v Please complete in typescript or in

Company name In full | ACCOLADE BIDCO LIMITED /” bold black capitals

All fields are mandatory unless
| specified or indicated by *

Charge creation date Iq Ig l—"F W ,? I%— IT F

Charge creation date

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

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

Name

ILLOYDS BANK PLC

Name

Name

Name

|
|
|
|
|
|
|

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

[J 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPQ25
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
nct a floating charge) or fixed secunty included in the instrument

Bnef descnption

N/A.

Please submit only a short
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more detalls please refer to the
nstrument”

Please imit the descnption to the
available space

Other charge or fixed security

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

[v] Yes
] No

Floating charge

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

[¥] Yes Continue
[C] No Goto Section?

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

[v¥] Yes

Negative Pledge

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

[ Yes
] No

Trustee statement ©

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

[

€ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

\ Please sign the form here

Signature

X Bl (g LK W x

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

CHFF(25
06114 Version 2 0




MRO1

Particulars of a charge

B Presenter information

nlmportant information

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

| Contactname DENISE PHILLIPS

‘Cmpanynm
DLA Paiper UK LLP

IMﬂress 3 Noble Street

| London

I Post towr

l County/Region

(e[ [7[ele

|Couﬂ1f¥

inx DX 33866 Fainsbury Square

Telephone 0207 796 6302

Certificate

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

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 certrfied copy of the
instrument with this form

(1 You have entered the date on which the charge
was created

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

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

] You have given a description 1n Section 4, if
appropriate

] You have signed the form

[] You have enclosed the correct fee

(] Please do not send the ongina! instrument, it must
be a certified copy

Please note that all Infoermation on this form wilt
appear on the public record

E How to pay

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

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

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Lega! Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Secend 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
email enquines@companieshouse gov uk

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

CHFP0O25
0614 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9356543
Charge code: 0935 6543 0003

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

Y,

Given at Companies House, Cardiff on 6th August 2015
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DATED 9_‘1 J u‘t) 2015

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

(2) LLOYDS BANK PLC
as Security Agent

SUPPLEMENTAL GROUP
DEBENTURE

Pty

ey

'l

ERE T I AT
- = T

- Ius Debenlure ;ssubje [ fo and has tﬁe beneﬂt of an Jntercredztar Agreément 'dated the-sam& date‘

o thcs Déed. dnd made be.m«'ee ,r.amoﬂg othgrs, {1 ). the' Ongmal Chargor (2) the ;5"egun Agent'
ami’ 3 ) the Secured Pirtics (b ‘eack suck terzn is def ned in tius Deea) vt =

-
,.1

ERa W

et |,

= pEale T E T -
Pavpagt = el pao el = e

it

BT e G 0 e T e g
QPIPER

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

DATE 2(*63 1S
SIGNED *th« Pv-\\onf Al LLP

DLA PIPER UK LLP
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THIS DEBENTURE 15 made on 24 _J\.th 2015

BETWEEN:

8y

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

) LLOYDS BANK PLC (as security trustee for the secured parties (as defined below)) (in
Stie S " i ent')

BACKGROUND

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

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

o It is a condition precedent to the Amendment and Restatement Agreement that the Chargors
enter into this Debenture.

) The Chargors enter wnto this Debenture in addition to, and without prejudice to, the Existing
Debenture ar any supplemental documents, including legal mortgages, first fixed charges or
other charges created pursuant to this Debenture or the Existing Debenture

IT IS AGREED:

2. DEFINITIONS AND INTERPRETATION

2.1 Definitions
In this Deed

(a) terms defined n, or construed for the purposes of, the Semor Facihties Agreement (as
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined 1n this Deed), and

(b) at al] times the following terms have the following meanings

"Accession Deed" means an accession deed substantially in the form set out 10 schedule 6
(Form of Accession Deed),

"Account Bank" means any bank or other financial mstitution with which any Charged
Account 1s maintamed from time to time;

"Act" means the Law of Property Act 1925,

"Assigned Assets” means the Security Assets expressed to be assigned pursuant to clause 5 2
(Secizity assignments),

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




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

{each as defined i the Senior Faciliies Agreement and including but not liuted to the
accounts (1f any) specified as such m part 3 of schedule 2 (Details of Security Assels),

"Charged-Accounts’ypeans-each
(a) Collechon Account,

(b) Cash Collateral Account; and

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

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

"Charged Securities" means:

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

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

"Chargors"” means

{a) the Onginal Chargors, and

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

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

"Debenture Security" means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed,

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

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

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

"Existing Debenfure" means the debenture dated 27 January 2015, as amended from time to
time, granted by the Chargors (as defined therein) 1n favour of the Lender and as acceded to
by certain of the Chargors pursuant to a deed of accession dated 28 January 2015;

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




"Excluded Leasehold Property’ has the meaning given to such term n clause 7 (Leases
Restricting Charging),

"Excleded Subsidiary” means the companies listed in schedule 7 (Excluded Subsidiaries),

"Insurances" means all policies of insurance (other than those wm respect of third party
liabilities) (and all cover notes) which are at any time held by or wrrtten m favour of a
Chargor, or in which a Chargor from time to time bas an interest mcluding, without
limitation

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

(b) the policies of wsurance (if any) specified 1o part 6 of schedule 2 (Detarls of Secuzity
Assets),

but excluding such policies of msurance to the extent that they relate to third party habihties,

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

(a) any patents, trade marks, service marks, designs, business names, copynghts,
database rights, design rnights, domain names, moral rights, mventions, confidential
information, know-how and other intellectual property nghts and interests (which
may now or 1 the future subsist), whether registered or unregistered, and

b) the benefit of all apphications and nights to use such assets of each Chargor (which
may now or 1n the future subsist),

mcluding, without himitation, the mtellectnal property rights (if any) specified m part 4 of
schedule 2 (Details of Security Assets),

""Material Property'' means all Real Property other than any Short Leasehold Property,
"Party" means a party to this Deed;

"Planning Acis" means (a) the Town and Country Planning Act 1990, (b) the Planning
(Tasted Buildings and Comservation Areas) Act 1990, (c¢) the Planning (Hazardous
Substances) Act 1990, (d) the Planming (Consequential Provisions) Act 1990, (¢) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature,

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

with:

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

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

(e) the benefit of all covenants given 1n respect thereof,

RON/RGN/106659/120193/UKM/69892113 4 3




"Receivables” means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
contract or in any other manner whatsoever) together with.

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregomng (including, without lmutation, negotiable instruments, indemnities,
reservations of property rights, nights of tracing and unpaid vendor's hiens and simmlar
associated rights), and

() all proceeds of any of the foregoing;

"Receiver" means a receiver or recelver and manager or administrative receiver of the whole
or any part of the Secunty Assets appointed by the Security Agent under this Deed,

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

(a) all dividends, distnibutions and other mcome paid or payable on the relevaot Charged
Securities or on any asset referred to in paragraph (b) of this definition, and

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

"Relevant Contract" means

(a) each Acquisition Document,

(b) each Hedging Agreement; and

(©) each agreement specified in part5 of schedule 2 (Detaus of Security Assets) or
specified in any Accession Deed as a "Relevant Contract”,

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

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

"Secured Parties” has the meamng given to that term 1n the Intercreditor Agreement,

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

"Security Period" means the peniod beginning on the date of thus Deed and ending on the
date on which-

(a) all the Secured Obhgations have been unconditionally and urrevocably paid and
discharged 1n full, and

(b) no Secured Party has any further commitment, obhigation or hability under or
pursuant to the Semor Finance Documents,

RGN/RGN/105659/120193/UKM/69892113 4 4







"Senior Agent' means the Agent under and as defined in the Senior Faciliies Agreement,

"*Senior Facilities Agreement” means the term and revolving facihbies agreement dated the
same date as this Deed and made between, amongst others, (1) Accolade Midco Limited as
Parent, (2) Accolade Bidco Limited as Company, (3) the compames listed in part 1 of
schedule 1 10 it as Ongmal Guarantors, (5) HSBC Bank plc, Lloyds Bank ple and PDL
Eurcpe Senior 1 Sarl and Silicon Valley Bank as Arrangers, (6) the banks and financial
instrtutions listed in parts 2 and 3 of schedule 1 to it as Onginal Lenders, (7) the entities listed
mn part 4 of schedule 1 to 1t as Ongwal Hedge Counterparties, (8) Lloyds Bank pic as Agent

2.2

and (%) the-Securtty Agent; pursuant-to-winch the-Onginat-Lenders-agreed-to-make-certairm————

facilities available to the Borrowers,

"Sentor Finance Documents™ means each "Finance Docurnent” as that term 15 defined n the
Sepior Facilities Agreement,

"Senior Finance Party" means any Finance Party as defined m the Semior Factlities
Agreement, and

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

Interpretation

(a) Unless a contrary indication appears, in thus 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 m full in this Deed, except that references to
"this Agreement” will be construed as references to this Deed

()] Unless a contrary indication appears, any reference n this Deed to

(1) a "Chargor”, the ""Security Agent" or any other "Secured Party" or any
other person shall be construed so as to wclude 1ifs successors m title,
permutted assigns and permitted transferees and, 1o the case of the Secunty
Agent, any person for the time being appointed as Security Agent or Security
Agents 1n accordance with the Sentor Finance Documents;

() “this Deed", the “Senior Facilities Agreement", any other Seror Finance
Document or any other agreement or mstrument 1s a reference to this Deed,
the Sentor Facilities Agreement, that other Semor Fmance Document or that
other agreement or wnstrument as amended, supplemented, extended, restated,
novated and/or replaced mm any manner from time to tune (however
fundamentally and even 1if any of the same increases the obligations of any
member of the Group or provides for further advances), and

(u)  "Secured Obligations' mncludes oblhgations and habilities which would be
treated as such but for the liquidation, administration or dissolution of or
sumular event affecting any member of the Group

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

() must be complied with at all times during the Secunty Period; and
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() is given by such Chargor for the benefit of the Secunty Agent and each other
Secured Party

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

23

2.4

25

2.6

2.7

—({ey— H the-Security-Agent-or-the-Semor-Agent reasonably-considers-that an-amount-pard————

by any member of the Group to a Secured Party under a Semor Finance Document is
capable of being avoided or otherwise set aside on the hquidation or admimistration of
such member of the Group, then that amount shall not be considered to have been
irevocably paid for the purposes of this Deed

63} The Parties ntend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Joint and several

The habilihies and obhigations of each Chargor under this Deed are jomnt and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor whach was
intended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed.

Inconsistency between this Deed and the Intercreditor Agreement

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

Existing Debenture

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

(b) References 1n clause 5 2 (Security assignments) to assignments are subject to the
Secunity and assignments created and effected by the Exasting Debenture

(c) In the event of any conflict between the terms of the Existing Debenture and this
Debenture, the Existing Debenture shall prevail To the extent that any obligation of
the Chargors under, or any provision of, the Existing Debenture 1s satisfied, any
corresponding provision or obligation of the Chargors arising under or any provision
of thus Debenture, shall be deemed to be satisfied

Trust

All Security and disposifions made or created, and all obligations and undertakings contained,
1n this Deed to, m favour of or for the benefit of the Security Agent are made, created and
entered into m favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement

Third party rights
Save as expressly provided to the contrary 1n this Deed, a person who 1s not a Party has no

right under the Contracts (Rughts of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed
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3. COVENANT TO PAY
3.1 Covenant to pay
(a) Each Chargor, as principal obhigor and pot merely as surety, covenants 1n favour of
the Secunty Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due

{b) Every payment by a Chargor of a Secured Obligation which 1s made to or for the

benefit-of a-Seeured-Party-to-whieh-that-Secured-Obligation-is-due-andpayable m——
accordance with the Senior Finance Document under which such sum 1s payable to
that Secured Party, shall operate mn satisfaction to the same extent of the covenant
contained 1n clause 3 1(a)
4. GRANT OF SECURITY
4.1 Nature of security
All Security and dispositions created or made by or pursnant to thus Deed are created or made
{a) m favour of the Security Agent,

(b) with full title guarantee mn accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (subject to any Permutted Secunty) , and

© as contmuing security for payment of the Secured Obligations

4.2 Qualifying floatmg charge
Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to thus Deed (and each such floating charge 1s a qualifyng floating
charge for the purposes of the Insolvency Act 1986).

5. FIXED SECURITY

5.1 Fixed charges
Each Chargor charges and agrees to charge ail of 1ts present and future right, title and interest
in and to the followng assets which are at any time owned by it or in which it from tune to
fume has an interest

(a) by way of first legal mortgage

(1) the Real Property (f any) specified mn part 1 of schedule 2 (Detais of
Security Assets), and

(1) all other Real Property (if any) (other than any Short Leasehold Property) and
all interests i Real Property (other than any Short Leasehold Property) not
charged by clause 5 1{a)(1),

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

wnterests 1 Real Property (other than apy Short Leasehold Property) not
charged by clause 5 i(a),
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)] all licences to enter upon or use land and the benefit of all other agreements
relating fo land, and

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

(c) by way of first fixed charge all plant and machinery (not charged by clause 5.1(a) or
5 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

(d) by way of first fixed charge:

)] all computers, vehicles, office equpment and other equipment (not charged
by clause 5 1(c)), and

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

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

(e) by way of first fixed charge

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

(u) all other Charged Securities (not charged by clause 5 1(e)(1)),
n each case, together with (A) all Related Rights from time to time accruing to those
Charged Securntes and (B) all rights which such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any Charged
Investments,

H by way of first fixed charge

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

(1) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

(m)  all other accounts of such Chargor with any bank, financial wnstitution or
other person at any time (not charged by clauses 5 1(f)}(1) or 5 1(£)(11)) and all
monies at any time standing to the credit of such accounts,

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

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

repayment of any of the foregoing,
(g by way of first fixed charge

(1) the Intellectual Property (1f any) specified in part 4 of schedule 2 (Detals of
Security Assets), and

() all other Intellectual Property (1f any) (pot charged by clause 5 1(g)(1));

(h) to the extent that any Assigned Asset 1s not effectively assigned under clause 5 2
(Security assignments), by way of first fixed charge such Assigned Asset,

RGN/RGN/106659/120193/UKM/69892113 4 8




) by way of first fixed charge (to the extent not otherwise charged or assigned i this

Deed)-

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

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

52

53

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

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future nght, title and interest 1n and to

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

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

© all other Receivables (not assigned under clauses 5 2(a) or 5 2(b))

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

Notice of assignment and/or charge - prompt notice

Promptly upon execution of this Deed or an Accession Deed (as appheable) (and as soon as
reasonably practicable upon obtamning of any Insurance or the execution of any Acquisition

Document or Hedging Agreement or the opeming of any Charged Account after the date of
this Deed) each Chargor shall-

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

(b) un respect of
) each Acqusition Document, and
(i) each Hedging Agreement,

{to the extent that such Chargor 1s a party to the relevant document), deliver a duly
completed notice of assignment to each other party to that document, and use its
reasonable endeavours to procure that each such party executes and delivers to the
Secunty Agent an ackrowledgement, wn each case 1n the respective forms set out
schedule 4 (Form of notice to and acknowledgement by party to Relevant Contract),
and

RGN/RGN/106655/120193/AJKM/E9892113 4




(c) in respect of its Charged Accounts deliver a duly completed notice to the Account
Bank and use 1its reasonable endeavours to procure that the Account Bank executes
and delivers to the Secunty Agent an acknowledgement, 1n each case in the respective
forms set out mn schedule 3 (Form of notice and acknowledgment from account bank),

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

5.4

5.5

Acquisition Documnent, Hedging Agreement or Charged Account under clause 4 3 of the
Existing Debenture

Notice of assignment - Relevant Contracts

Promptly upon request by the Security Agent, each Chargor will, 1n respect of each Relevant
Contract to which 1t 15 a party, deliver a duly completed notice of assignment to each otber
party to that Relevant Contract, and use 1ts reasonable endeavours to procure that each such
party executes and delivers to the Security Agent an acknowledgement, in each case in the
respective forms set out 1 schedule 4 (Form of rotice to and acknowledgement by party to
Relevant Contract) (or 1n such other form as the Secunity Ageat shall agree), provided that no
notice of assignment will be required to be delivered, or any acknowledgement obtawned, in
relation to any Relevant Contract if the relevant Chargor has complhed wath its obligations n
respect of such Relevant Contract under clause 4 4 of the Existing Debenture

Assigned Assets

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

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of 1ts present
and future

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

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

LEASES RESTRICTING CHARGING

(a) There shall be excluded from the mortgages and charges created by clause 5 1 (Fixed
charges) any leasehold property held by a Chargor under a lease which either
precludes absclutely or conditionally (including requinng the consent of any third
party) that Chargor from creating any mortgage or charge over 1ts leasehold mterest
in that property {each an "Excluded Leasehold Property') until the relevant
condition or waiver has been satisfied or obtamed

(b) For each Excluded Leasehold Property, each relevant Chargor undertakes to apply for
the relevant consent or waiver of prolbition or condition as soon as reasonably
practicable, and 1 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
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relevant leasehold property and, in respect of each Excluded Leasehold Property
which provides that the relevant third party will not unreasonably withhold sts consent
to charging, to use reasonable endeavours to obtain that consent as soon as possible
and to keep the Security Agent regularly informed of the progress of Its negotiations

(c) Immediately upon receipt of the relevant wawver or consent, the relevant formerly
Excluded Leasehold Property shall stand charged to the Security Agent under
clause 5 1 (Frxed charges) If required by the Secunty Agent at any time following
receipt of that warver or consent, the relevant Chargor shall execute a vahd legal

8.1

8.2

8.3

mortgage in such form as the Securify Agent shall reasonably require within five
Business Days of the relevant waiver or consent bemng granted, provided that the
terms of such legal mortgage shall be consistent with the Agreed Security Principles

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Agent may, by written notice to a Charpor, convert the floating charge created
under this Deed wnto a fixed charge as regards all or any of the assets of such Chargor
specified i the notice 1f

(a) a Declared Defanlt has oceurred and 1s continung, or

(b) the Secunity Agent (acting reasonably) comsiders any Security Assets which are
matenal in the context of the business of the Group as a whole to be 1n danger of
being seized or sold under any form of distress, attachment, enecution or other legal
process or to be otherwise m jeopardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert mto a fixed
charge solely by reason of a moratormum being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) i respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in addriion to the circumstances 1o which
the same will occur under general law) automatically convert into a fixed charge

(a) 1n relation to any Security Asset whuch 1s subject to a floating charge 1f.

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

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

(b) over all Security Assets of a Chargor which are subject to a floating charge 1f an
admimstrator 1s appotnted 1n respect of such Chargor or the Secunty Agent receives
notice of intention to appomnt such an administrator (as contemplated by the
Insolvency Act 1986)
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84

Scottish property

Clause 8 3 (dutomatic conversion) will not apply to any assets situated 1 Scotland 1f, and to
the extent that, a Receiver would not be capable of exercising his powers m 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 Secunty Agent pursuant to clause 8 1 (Conversion by notice) ;n

relation to-any class—of assets-of-anyCharger—shall-not—be—construed—as—a—warver—or

%1

9.2

9.3

10.

11.

11.1

11.2

abandonment of the nghts of the Security Agent to serve sumilar notices 1 respect of any
other class of assets or of any other right of the Security Agent and/or the other Secured
Parties.

CONTINUING SECURITY
Continuing security

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

Additional and separate security

This Deed 15 in addition to, without prejudice to, and shall not merge with, any other nght,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation

Right to enforce

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

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained n this Deed or implied to the contrary, each Chargor
remamns liable to observe and perform all conditions and obhgations assumed by it m relation
to the Security Assets The Secunity Agent 1s 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
Geperal

Each Ornigmal Chargor makes the representations and warranties set out 1n this clause 11 to
the Security Agent and to each other Secured Party on the date of this Deed

Ownership of Security Assets
Subject to any Permitted Security, each Original Chargor 1s the sole legal and beneficial

owner of all of the Secunty Assets identified against 1ts name m schedule 2 (Details of
Security Assets)
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11.3

114

Charged Secarities

The Charged Secunties listed 1n part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capial owned by each Ongnal Chargor in the relevant
company and constitute the entire share capital of each such company

Real Property

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

———————benefieinlly owned byeach-Onginal-Chargor-at the-date-of this Peed

12.

12.1

122

12.3

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

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

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

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

Security Assets generally

Each Chargor shall

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

(b) not do, cause or perrut to be done anything which may matenally depreciate,
Jjeopardise or otherwise prejudice the value or marketability of any Secunty Asset (or
make any omtssion which has such an effect), except as expressly permitted under the
Senior Facilities Agreement

Deposit of documents and notices relating to Material Property

Each Chargor shall, if requested by the Security Agent in writing and to the extent not

previously deposited with the Security Agent in accordance with the terms of the Exusting

Debenture, deposit with the Secunty Agent

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

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

which the Securnity Agent may hold throughout the Security Penod.
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12.4  Real Property undertakings

(a) Each Chargor shall notify the Security Agent promptly upon the acquisition of any
estate or interest in any freechold or leasehold property (other than any Short
Eeasehold Property).

®) Each Chargor shall, in respect of any Material Property which 1s acquired by 1t after
the date of this Deed, the title to whuch 1s registered at the Land Regmstyy or the title to
which 15 required to be so registered

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

(1) procure that notice of this Deed 1s clearly noted 1n the Regster to each such
title

125 Imsurance

(a) Each Chargor shall at all times comply with its obligations as to msurance contained
1n the Sentor Facilities Agreement (and 1n particular, clause 25 27 (Insurance) of the
Sensor Facilities Agreement)

®) In relation to the proceeds of Insurances

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

(1) all claims and momies received or receivable under any Insurances shall
(subject to the mights or claims of any lessor or landlord or tenant of any part
of the Security Assets) be applied in accordance with the Semor Facilities
Agreement,

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

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

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

(1i) following the occurrence of a Declared Default collect all Recervables
promptly in the ordmary course of trading as ageat for the Security Agent,
and
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(in)  (except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account mn accordance with the terms of any other
Seruor Fmance Document) immedrately upon receipt pay all momes which it
receives n respect of the Recervables nto:

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

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

(o)) followmg the occurrence of a Declared Default such specially
designated account(s) with the Security Agent or ancther Account
Bank as the Security Agent may from tume to tume direct,

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

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

(b) Feollowmg the occurrence of a Declared Default each Chargor shall deal with the
Recervables (both collected and uncollected) and the Collection Accounts in
accordance with any directions given mn writing from time to time by the Secunty
Agent and, i default of and subject to such directions, i accordance with this Deed

12.7  Operation of Collection Accounts

(a) After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw (or dwect any transfer of} all or any part of the monies n any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be entitled (in #s absolute discretion) to refuse to permit any
such withdrawal or transfer

(b) If the nght of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results n the charge over that Collection Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on all its outstanding
Receivables

12.8  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 momes m any Cash Collateral Account unless expressly permitted to do so
under the Semor Facilities Agreement or the Intercreditor Agreement or with the prior written
consent of the Secunity Agent and the Security Agent shall be entitled (in its absolute
discretion) to refuse to permut any such withdrawal or transfer

12.9  Charged Investments - protection of security

(a) Subject to 12 9(b), each Chargor shall, on or promptly after the date of execution of
this Deed or an Accession Deed (as applicable) or (if later) as soon as is practicable
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after its acqusition of any Charged Secunties issued by a company incorporated
under English law (subject to registration in the regaster of shares of such company
which shall be made as soon as practicable after acqusition of the Charged
Securities), by way of secuority for the Secured Obligations.

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

(b)

()

(d)

O

(if)y— — execute and deliverto the Security Agent
(A) wstruments of transfer 1o respect of the Charged Securmes (executed
m blank and left undated), and/or

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

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

Clause 12 9(a) shall not apply in respect of any ownership a Chargor has mm an
Excluded Subsidiary until the earlier of (1) the occurrence of a Declared Default and
{1i) 30 June 2016 Nothing mn this clause 12 9 shail prohibit the solvent liquidation of
an Excluded Subsidiary prior to 30 June 2016 m accordance with the terms of the
Senior Facilities Agreement

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall as soon as 15 practicable following
execution of this Deed or an Accession Deed or (if later) as soon as 1s practicable
following the acquisition of an interest in such Charged Investment deliver to the
Secunty Agent duly executed stock notes or other documents 1n the name of the
Security Agent (or as it may direct) issued by such nommee and representing or
evidencing any benefit or entitlement to such Charged Investment

Each Chargor shall following the occurrence of a Declared Default

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

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

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

nominee with such clearance system, and

(1) take whatever action the Security Agent may request for the dematenialisation
or rematenahsation of any Charged Investment held n a clearance system.
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Without prejudice to the rest of this clause 12 9, the Secunty Agent may following
the occurrence of a Declared Default, at the expense of the relevant Chargor, take
whatever action 1s required for the dematenalisation or rematenabsaton of the
Charged lnvestments

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

(g) No Chargor shall nommate another person to enjoy or exercise all or any specified

rights of the” Chargor i relation to its Charpged Investiients, a5 contemplated by~ —
section 145 of the Companies Act 2006 or otherwise.

(h) Without Limiting its obligations under clause 12 2(a), each Chargor shall comply with
all requests for information within its knowledge relating to the Charged Investments
which are made under section 793 of the Companies Act 2006 or which could be
made under section 793 1if the relevant company were a public limuted company or
under any similar provision contained m the articles of association or other
constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, 1f 1t fails to do so, the Security Agent may provide such
information as 1t may have on behalf of such Chargor

12.10 Rights of the Parties in respect of Charged Investments
(a) Unless a Declared Default has occurred, each Chargor shall be entitled to

() recerve and retain all dividends, distributions and other monies paid on or
denved from 1ts Charged Secuntes, and

{n) exercise all voting and other rights and powers attaching to its Charged
Secursties, provided that 1t must not do 50 1 a manner which

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

(B) 1s prejudicial to the interests of the Secunty Agent and/or the other
Secured Parties

(b) At any time following the occurrence of a Declared Default, the Security Agent may
complete the mstrument{s) of transfer for all or any Charged Securities on behalf of
any Chargor in favour of itself or such other person as 1t may select,

(c) At any time when any Charged Securities are registered in the name of the Security
Agent or 1ts nomunee, the Security Agent shall be under no duty to

(i) ensure that any dividends, distributions or other momes payable in respect of
such Charged Shares are duly and promptly paid or received by it or its
nonunee,

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

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

If at any tune a Chargor does not comply with any of its obligations under this Deed and that
non-compliance 15 not remedied to the satisfaction of the Security Agent (acting reasonably)
within five Busmess Days of the Security Agent giving notice to the relevant Chargor or the
relevant Chargor becoming aware of the failure to comply (save that there shall be no such
requirement for the Security Agent to notify such Chargor where an Event of Default 1s

contintmg) the-Security Agent (without-prejudice to-any-other nghtsarsing as-a conseguence
of such non-compliance) shall be entitled (but not bound) to rectufy that default The relevant

Chargor urevocably authorises the Security Agent and its employees and agents by way of
security to do all such things (including entering the property of such Chargor) which are
necessary or desirable to rectify that default

13.2  Mortgagee in possession

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

133  Monies expended

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

14. WHEN SECURITY BECOMES ENFORCEABLE
14.1 When enforceable

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

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

14.3 Enforcement

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

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

deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Debenture Secunity.
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152 Powers of leasing

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

15.3  Powers of Security Agent

(a) At any tmme after the Debentore-Security becomesenforceable {or f soequested by ——————
any Chargor by written notice at any time), the Security Agent may without further
notice (unless required by law):

(1) appoint any person {(or persons) to be a receiver, recerver and manager or
admimistrative recetver 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 1s appropnately
qualified as administrator of a Chargor; and/or

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

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

) The Secunty Agent 15 not entitled to appomt a Recewver 1n respect of any Secunty

Assets of any Chargor which are subject to a charge which (as created) was a floating

charge solely by reason of a moratorium bemng obtamed under the Insolvency Act

2000 {or anythung done with a view to obtaming such a moratorum) in respect of

such Chargor

15.4 Redemption of prior mortgages
At any time after the Debenture Security has become enforceable, the Security Agent may
(a) redeem any prior Security against any Security Asset, and/or

(b) procure the transfer of that Securnity to itself; and/or

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

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

15.5  Privileges

(@) Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immumties conferred by the Act on mortgagees and recervers when such

RGN/RGN/L06659/120193/UKM/69892113 4 19




®

recewvers have been duly appomnted under the Act, except that section 103 of the Act
does not apply

To the extent that the Security Assets constitute “financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "securuty financial
collateral arrangement” (mn each case for the purpose of and as defined i the
Fipancial Collateral Arrangements (No. 2) Regulations 2003 (SY 2003 No 3226))
each Recerver and the Security Agent shall have the right after the Debenture
Security has become enforceable to appropriate all or any part of that financial

15.6

15.7

16.

16.1

(c)

collateral m of towards the safistaction of the Secured Ubligations

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

No hability

(a)

®)

Neither the Secunty 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 loss or damage
which arnises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers (unless such loss or damage 1s
caused by 1ts or Jus gross negligence or wilful msconduct)

Without prejudice to the generality of clause 15 6(a), neither the Security Agent, any
other Secured Party nor any Recerver shall be lable, by reason of entering mnto
possession of a Secunty Asset, to account as mortgagee in possession or for any loss
on reahsation or for any default or omussion for which a mortgagee 1n possession
might be hiable

Protection of third parties

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

@
(b)

(c)
(d)

whether the Secured Obligations have become payable,

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

whether any money remains due under any Senior Finance Document, or

how any money paid to the Security Agent or to the Recever 1s to be apphed

RECEIVER

Removal and replacement

The Security Agent may from time to tune remove any Receiver appomted by 1t (subject, mn
the case of an admumistrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropriate, may appomt a new Receiver 1n the place of any Receiver
whose appointment has terminated
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16.2  Multiple Recetvers
If at any time there 15 more than one Receiver of all or any part of the Secunty Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document)

16.3 Remuneration

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

apreement between him and the Secunty Agent (or, failiig such agreement; o be fixed by'the ———
Security Agent)

16.4 Payment by Receiver
Only monies actually paid by a Receiver to the Secunty Agent 1n relation to the Secured
Obligations shall be capable of bemg apphed by the Security Agent m discharge of the
Secured Obligations.

16,5  Agent of Chargors
Any Recerver shall be the agent of the Chargor in respect of which 1t s appomnted Such
Chargor shall (subject to the Companres Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defauits and for the payment of his remuneration  No Secured
Party shall incur any liability (erther to such Chargor or to any other person) by reason of the
appomntment of a Recerver or for any other reason

17. POWERS OF RECEIVER

17.1  General powers
Any Recerver shall have-

(a) all the powers which are conferred on the Security Agent by clause 15 3 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on mortgagees m possession and
receivers appownted under the Act,

{(c) (whether or not he 15 an administrative receiver) all the powers which are histed m
schedule 1 of the Insolvency Act 1986, and

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

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

(a) to take possession of, collect and get 1n all or any part of the Security Assets and/or
incore 1n respect of which he was appomted,

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

any money m priority to the Secured Obhgations for the purpose of the exercise of his
powers and/or defraymng any costs or liabilities incurred by him 1n such exercise;
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(d)

to sell or concur mn sellhing, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation,

(1) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

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

(e)

®

(2)

(b)

)

0)

()

M

(m)

amountof suchconsideration may-be-dependent cpon profitorturmoverorbe————————

deterrmped by a third party), and

(m)  any such consideration may be payable 1n a lump sum or by mstalments
spread over such period as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which any Chargor was
concemed or interested before his appointment (being a project for the alteration,
unprovement, development, completion, construction, modification, refurbishment or
repair of any building or lard),

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

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

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

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

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

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

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

to
(1) give valid recempts for all monies and to do all such other things as may seem

to him to be mcidental or conducive to any other power vested mm him or
necessary or desirable for the realisation of any Security Asset,
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18.

18.1

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

(iu)  use the name of any Chargor for any of the above purposes

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

Application

18.2

18.3

19.

19.1

All monies recewved by the Security Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the rights and claums of any person having a secunty
ranking 10 priority to the Debenture Security) be applied in accordance with and subject to the
Intercreditor Agreement

Contingencies

If following a Declared Default no amounts are due under the Senior Finance Documents (but
at a time when amounts may become so due), the Security Agent or a Receiver may pay the
proceeds of any recoveries effected by 1t 1nto a blocked suspense account (beanng interest at
such rate (1f any) as the Security Agent usvally grants for accounts of that si1ze and nature

Appropriation, Intercreditor Agreement and suspense account

(2) Subject to the Intercreditor Agreement and clause 18 1 (Applicarion), the Security
Agent shall apply all payments received in respect of the Secured Obligations m
reduction of any part of the Secured Obligations 1n any order or manner which 1t may
determmee

®) Any such appropnation shall override any appropriation by any Chargor

(©) All monies recewved, recovered or realised by the Secunity Agent under or m
connection with this Deed may at the discretion of the Securnty Agent be credited to a
separate mterest-bearing suspense account for so long as the Secunty Agent, acting
reasonably, determines (with mterest accruing thereon at such rate (if any) as the
Secunity Agent usually grants for accounts of that size and nature) without the
Secunty Agent having any obligation to apply such momies and interest or any part of
1t m or towards the discharge of any of the Secured Obligations unless such monies
would be sufficient to discharge all Secured Obligations 1n fall

SET-OFF
Set-off rghts

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

(b) At any time after the Debenture Security has become enforceable (and in addition to
1ts rights under clause 19.1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent liability owed by a Chargor under
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any Senior Finance Document agamst any obligation (whether or not matured) owed
by the Secunity Agent or such other Secured Party to such Chargor, regardless of the
place of payment, booking branch or currency of either obligaton.

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

(d) If either obligation 15 unliquidated or unascertained, the Secunity Agent or such other

——— — Secured Party may setoff 1mram amount estimated by it m good faith 16 15 the amount

19.2

20.

21.

211

of that obligation
Time deposits

Without prejudice to clause 19.1 (Set-off rights), 1if any time deposit matures on any account
which any Chargor has with the Secunrty Agent or any other Secured Party at a time within
the Secunty Peniod when

(=) this Debenture Secunity has become enforceable, and
(b) no Secured Obligation 1s due and payable,

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

DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to any person, any night, power or discretion exercisable by them under this
Deed upon any termns (including power to sub-delegate) which 1t may (acting reasonably)
think fit. Neither the Secunty Agent nor any Recerver shail be in any way lhable or
responsible to any Chargor for any loss or hability arising from any act, default, omission or
misconduct on the part of any Delegate.

FURTHER ASSURANCES
Further action

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

(a) perfect the Security created or intended to be created under or evidenced by this Deed
or for the exercise of any nghts, powers and remedies exercisable by the Secunty
Agent, any other Secured Party or any Receiver or any Delegate 1 respect of any
Security Asset or provided by or pursuant to this Deed or by law, or

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

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

Senior Finance Documents

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

213

22.

23,

24,

24.1

24.2

OT pursuant 1o this Deed
Specific security

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

POWER OF ATTORNEY

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

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Recerver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the
Recever considers necessary or desirable to cover the obligations and liabilities comprised 1n
the Secured Obligations 1n that other currency at the Agent's Spot Rate of Exchange Each
Chargor shall indemnify the Secunty Agent against all costs, charges and expenses ncurred
in relation to such conversion Neither the Security Agent nor any Recerver shall have any
liabality to any Chargor 1n respect of any loss resulting from any fluctuation in exchange rates
after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of 1is rights or oblgations under this Deed

Security Agent

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

the Security Agent, enter into such documents as may be necessary or desirable to effect such
assignmment or transfer
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24.3

Accession Deed

Each Charpor

(@)

(b)

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

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

25.

251

25.2

253

MISCELLANEOUS

New accounts

()

(b)

If the Security Agent or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Security) affecting any Security Asset and/or the proceeds of sale of any
Secunity Asset or any guarantee under the Senior Fmance Documents ceases to
continue 1n force, 1t may open a new account or accounts for any Chargor 1f it does
not open a new account, 1t shall nevertheless be treated as 1f 1t had done so at the time
when 1t recerved or was deemed to have recerved such notice

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

Tacking

(a)

(b)

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

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

Land Registry

()

{b)

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

"No disposition of the regisiered estate by the proprietor of the registered estate 15 to
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ ] 2015 mn favowr of Lioyds Bank plc referred to mn
the charges register or thewr conveyancer "

Each Chargor

)] authorises the Security Agent to make any applicaton which the Security
Agent deems appropnate for the designation of this Deed, the Semior
Faciliies Agreement or any other Senior Finance Document as an exempt
mformation document under rule 136 of the Land Registration Rules 2003,
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(m) shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent, and

(m)  shall notify the Security Agent in wniting as soon as 1t receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Senior Faciliies Agreement or any other
Senior Finance Document following its destgnation as an exempt information

document
(Y No Chargor shaltl'make any application under tuic 138 of the Land Registration Rules

2003 for the removal of the designation of any such document as an exempt
information document.

(d) In respect of any Material Property, each Chargor shall promptly make all
applications to and filings with the Land Registry which it 1s obliged to make under
the Land Registration Rules 2003 and necessary to protect the Debenture Security mn
relation to the Materal Property

254  Protective clauses

(a) Each Chargor 15 deemed to be a principal debtor in relation to this Deed The
obhgations of each Chargor under, and the secunty mtended to be created by, this
Deed shall not be impatred by any forbearance, neglect, mduigence, extension or
tme, release, surrender or loss of secunties, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety habihity of a Chargor (whether or not known to 1t or
to any Secured Party)

(b) Clause 21 (Guarantee and indemmity) of the Semior Facilities Agreement apply m
relation to this Deed as if references to the obligations referred to in such

clauses respectively were references to the obhigations of each Chargor under this
Deed.

26. NOTICES
26.1 Senior Facilities Agreement
Subject to clause 26 2 (Notices through Parent)

() clause 36 of the Sentor Facilihies Agreement (Nofices) (other than clauses 36 3(c),
36.6 (Electronic communication) and 36 7 (Use of websites)) 1s incorporated ito this
Deed as if fully set out in this Deed, and

{b) the address and fax pumbers of each Party for all commumcations or documents
given under or i connection with this Deed are those identified with its pame in the
execution pages to thus Deed or subsequently notified from tume to time by the
relevant Party for the purposes of the Senior Facilities Agreement or this Deed

26.2  Notices through Parent

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

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

CALCULATIONS AND CERTIFICATES

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

28.

29.

30.

31.

32.

32.1

32.2

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1if at any time
any proviston 1s or becomes illegal, mvalid or unenforceable mn any respect under any law of
any junisdiction, neither the legality, validity or enforceability of amy of the remaining
provisions nor the fegality, validity or enforceability of such provision under the law of any
other junsdiction will m any way be affected or impared

REMEDIES AND WAIVERS

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

AMENDMENTS AND WAIVERS

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

COUNTERPARTS

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

RELEASE
Release

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

Reinstatement

Where any discharge (whether 1 respect of the obligations of any Chargor or any secunty for
those obligations or otherwise) is made 1n whole or 1n part or any arangement 15 made on the
faith of any payment, security or other disposition which 1s avoided or must be restored on
wmsolvency, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred The Security
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Agent may concede or compromise any claim that any payment, security or other disposition
1s l1able to avoidance or restoration

33. GOVERNING LAW

This Deed and any non-contractual obligations ansmg out of or 1n connectron with it shall be
governed by English law.

34. ENFORCEMENT

34.1 Junsdiction of English courts

(a) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or 1 connection with this Deed (including a dispute relating to the existence, validity
or termunation of this Deed or any non-contractual obligation arisuag out of or
connection with this Deed) (a "Dispute'")

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

(c) This clause 34 1 1s for the benefit of the Finance Parties and Secured Parties only. As
a result, no Finance Party or Secured Party shall be prevented from taking
proceedings relating to 2 Dispute 1n any other courts with junsdiction To the extent
allowed by law, the Finance Parties and Secured Parties may take concurrent
proceedings in any number of jurisdictions

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

El ..qrr. T "":r‘:,-Jr JL

,Regxstered"'“ =Reglstsred 0

T 2] BT

Accolade Midco Limited

09356549

TA. Associates (UK) LLP
Devonshire House,

3rd Floor

Mayfair Place

London W1J 8AJ

Accolade Bidco Limited

09356543

TA Associates (UK) LLP
Devonshire House,

3rd Floor

Mayfar Place

London W1J 8AJ

Ingleby (1863) Limited

7564788

The Old School
School Lane
Stratford St Mary
Colchester

CO7 6L.Z

Ingleby (1861) Limted

7509662

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ

Access UK Ltd

2343760

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ

Access Technology Group
Limited

5575609

The Old School
School Lane
Stratford St Mary
Colchester

CO7 6L.7

Stratogen Internet Limited

7058077

The Old School
School Lane
Stratford St Mary
Colchester

C07 6LZ
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

None at the date of this Deed

Part2: Charged Securities

S awhichshares are held (- Bl ()
¢ T gl g f] e o : S Sl AR IR P Ry
Accolade Midco Accolade Bideo Limited 2
Limated
Accolade Bidco Ingleby (1863) Limited | Ordinary A 1,322,722 13,227.22
Limited Shares
Accolade Bidco Ingleby (1863) Linuted Ordiary B 290,672 250,672
Limted
Shares
Accolade Bidco Ingleby (1863} Lunited Ordmary C 291,939 291,939
Limted
Shares
Accglade Bidco Ingleby (1863) Lunited Ordmary D1 30,340 303 40
Limited g
hares
Af:colade Bidco Ingleby {1863) Limited Ordmnary D2 231,267 2,312 67
Limited
Shares
Accolade Bidco Ingleby (1863) Limited Ordmary E1 87,497 874 97
Lunited
Shares
Af;colade Bidco Ingleby (1863) Limted Ordmary E2 120,563 1,205 63
Limited
Shares
A_ccolade Bidco Ingleby (1863) Lumited Ordsnary F 125,000 125,000
Limited
Shares
Accolade Bidco Ingleby (1863) Limited Ordinary G 100,000 100
Limxted Sh
ares
Ingleby (1861) Limited | Access Technology Ordinary 131,864,553 21,098 33
Group Limuted Shares
Ingleby (1861) Lumted | Access Technology Ordinary A
Group Lumited Shares 131,262,500 21,002
Access Technology Access UK Limited Ordinary
Group Limited Shares 26,392 26,392
Access Technology Select Software UK Ordinary
Group Limited Limited Shares 14,872 14,872
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hﬂam;_oi: cbm;,any-;n; : _fjaé‘sro&. = | ;un:;i)er of - Jssued
" rwhlch srresare held olsbares held: 17T shares| Heilq - capIta
Access Technology Armsirong Consultants | Ordinary 160 160
Group Limited Lumted Shares
Access Technology Access Accounting Ordmnary ] 1
Group Limited Limited Shares
Access UK Limited StratoGen Internet Ordmary A
880 880
Limited Shares
Access UK Limited StratoGen Internet Ordinary B
80 80
Limited Shares
Access UK Limited Delta Software Limited (S);g;::]y 1,000 1,000
Access UK Limited ThankQ Limited Ordimary A 50 50
Shares
Access UK Limited | ThankQ Limuted Ordmary B 50 50
Shares
Access UK Limited | ThankQ Limuted Ordmary C 6 6
Shares
Access UK Limited TeamSeer Limited Ordmary A 850 850
Shares
Access UK Limted | TeamSeer Limited Ordwary B 850 850
Shares
Access UK Limited TeamSeer Limited Ordinary C 300 300
Shares
Access UK Limited | PeoplePlanner Lunited g;:;::‘y 10,000 10,000
Access UK Limited Factorymaster Limited g;:rlz:]y 10,000 10,000
Access UK Lamuted | Scopar Limited Ordnary 10,000 10,000
Shares
Access UK Limuted Compete I T. Limited Ordunary 2 2
Shares
Access UK Lumited Production Modelling Ordinary
450 450
Limited Shares
Access UK Linuted Production Modellng Ordinary A
50 50
Limited Shares
Access UK Limited Business Applications Ordinary 100 100
Systems Solutions Ltd Shares
Access UK Limited | ActionFile Ltd Ordunary A 100 100
Shares
Access UK Limuted | ActionFile Ltd Ordnary B 50 50
Shares
Access UK Limited | ActionFile Ltd Ordnary C 5 5
Shares
Access UK Limited | Farst Software Ordsary 100 100
Shares
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Tuar ] m|r~'r=l"11i 5 (rl"""-:‘r o) Nt RS F R N e e 1
(Hc’ldm.gs) Limited
Ingleby (1863) Limited | Ingleby (1861) Lumted Ordinary ; -
Shares
StratoGen Internet StratoGen Inc Ordinary L 500 L0
Limuted Ordin:

Part 3: Charpged Accounts

1T
el !

==n

AT 12
tage r

[
[ v )
rad e WA

Accolade Midco
Lamited

Lloyds Bank
ple

Lioyds Bank ple
25 Gresham Street
London

EC2V 7HN

Sort code 30-80-12

Accolade Bidco
Limited

PRS0

Lloyds Bank
plc

Lloyds Bank ple
25 Gresham Street
London

EC2V 73N

Sort code 30-80-12

Access UK Ltd

734

NatWest

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

Access UK Ltd

S 542

NatWest

Royal Bank of Scotland, Corporate
Service Centre, Audits Team, Znd
Floor Drummond House, 1 Redheughs
Avenue, Edinburgh, EH1Z 9JN
60-06-06

Access UK Ltd

AR 022

NatWest

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

Access UK Ltd

ey 111

Lloyds Bank
ple

The Manager, Lloyds Bank plc, PO
Box 72, Bailey Drive , Gillingham
Business Park, Kent, ME8 OLS
30-00-02
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Lloyds Bank The Manager, Lloyds Bank plc, PO
plc Box 72, Bailey Dnive , Gillingham
Business Park, Kent, MES OLS
30-00-02
Access UK Ltd 527 Lloyds Bank The Manager, Lioyds Bank plc, PO
ple Box 72, Bailey Drive , Galhingham
Business Park, Kent, MES OLS
30-12-18
Access UK Litd 567 Lloyds Bank The Manager, Lioyds Bank ple, PO
ple Box 72, Bailey Drive , Gillingham
Busioess Park, Kent, ME8 OLS
30-12-18
Access Technology P38 Lloyds Bank The Manager, Lloyds Bank plc, PO
Group plc Box 72, Bailey Drive , Gillingham
Business Park, Kent, MES OLS
30-00-02
Ingleby (1863) 14 Lloyds Bank The Manager, Lloyds Bank plc, PO
Limited plc Box 72, Bailey Drive , Gillingham
Business Park, Kent, ME8 OLS
30-12-18
30-00-02
Ingleby (1861) M 219 | Lioyds Bank The Manager, Lloyds Bank plc, PO
Limited plc Box 72, Bailey Drive , Gillingham
Business Park, Kent, MER OLS
30-12-18
30-00-02
Ingleby (1861) 010 Lloyds Bank The Manager, Lloyds Bank ple, PO
Limited ple Box 72, Bailey Dnive , Gillingham
Business Park, Kent, MES OLS
30-12-18
30-00-02
StratoGen Internet .55 Barclays 139-142 North Street, Brighton, East
Limuted Bank PLLC Sussex BN1 1RU
20-12-80
StratoGen Intemet e 024 Barclays 139-142 North Street, Brighton, East
Limited Bank PLC Sussex BN1 1RU
20-12-80
StratoGen Internet e 726 Barclays 139-142 North Street, Brighton, East
Lumited Bank PLC Sussex BN1 1RU

20-12-80
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Accolade Bidco
Limited

Mandatory
Prepayment

Lloyds Bank
plc

Lloyds Bank plc
25 Gresham
Street

London
EC2V THN

30-80-12

Accolade Bidco
Limited

[ L3

Holding

Lloyds Bank
plc

Lioyds Bank plc
25 Gresham
Street

London

EC2V 7THN

30-80-12
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Part 4: Intellectual Property

e e PR At A e T
S R e e Emarksie-s 1 R
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“Propriefor/ADES A TV nyify parentH Mak
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Access UK Ltd 2537087 9 SELECTPAY logo
Kingdom/Granted
Access UK Ltd 2504638 United 9 SELECT HR logo
(transferred 19- Kingdom/Granted
May-14)
Access Technology | 11327087 European Commumty 9,35and 42 | Access aCloud logo
Group Limited Trade Mark /Granted
Access Technology | 11739331 European Community 9,35and 42 | ACCESS INSIGHT
Group Limited Trade Mark/ Granted
Access Technology | 12959136 Buropean Commumty 9,35,42 aClondPeople
Group Limuted Trade Mark/ Pending
Access Technology | 12959193 European Community 9,35& 42 | aCloudExpense
Group Limited Trade Mark/ Pending
Access Technology | 012959185 European Community 9,35& 42 | aCloudTeamSeer
Group Limuted Trade Mark/ Pending
Access UK Ltd 2608505 United Kingdom/ 38 ENTERPRISE
Granted GROUP
MESSAGING
Access UK Ltd 2504634 United 9 SELECT CRM logo
Kingdom/Granted Senes of 2
Access UK Ltd 2402120 United 094142 thankQ logo
Kingdom/Granted
Access UK Ltd 2532380 United 09 42 ORCHESTRATE
Kingdom/Granted
Access UK Ltd 2532381 United 09 42 Orchestrate Logo
Kingdom/Granted

RN
LBTHCN

E
1
K
46k
1
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]
8

i
1
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N/A

N/A

N/A

Part 5: Relevant Contracts

X Fﬁ i .ﬁ_}f:-h"mﬂ " Fj——
e N e et i E ey L e v e
Accolade Bidco Limited | 22 December 2014 | (1) Investors Sellers {as | Share Shale Apreement
defined theremy}; relating to shares in
(2) the Management Ingleby (1863) Lumnited
Sellers (as defined
therein); and
(3) Accolade Bideo
Limited
Access UK Ltd 28 November 2014 Stephen Spink, Karl Sale and Purchase
Robinson and Access | Agreement relating to
UK Ltd the 1ssued share capital
of StratoGen Internet
Limited
Access UK Ltd On or zround the date | The Sellers (as defined | Sale and Purchase
of this Deed therein), Adam Toth, Agreement relating to
Access UK Ltd and the 1ssued share capital
Access Technology of First Choice
Group Limited Software Limited
Part 6: Insurances
T A R i e Sy ENE T S B N
iy : R T .u?ollcymumbera;;w e j'", ’Typerof pOhc poeiis
I R AT L R e S O S e DT M o A N A M
Access UK Ltd Hiscox Insurance HU PI6 1888845 Commercial
Company Limmted Combined
Ingleby (1863) Lumuted Hiscox Insurance HU PI6 1388845 Commercial
Company Limuted Combined
Stratogen Internet Limited Hiscox Insurance HU P16 1888845 Commercial
Company Limited Combined
Access UK Lid Hiscox Insurance HU P16 9157126 Cyber Liabihty
Company Limited
Ingleby (1861) Limited Hiscox Insurance HU PI6 9157126 Cyber Liability
Company Limmted
Access Technology Group Hiscox Insurance HU PI6 9157126 Cyber Liability
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Lunuted Company Lu:mted

Stratogen Internet Limited Hiscox Insurance HU PI6 9157126 Cyber Liability
Company Limited

Access UK Itd Hiscox Insurance HU P161879720 Professional
Company Limited Indemnity

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

Access Technology Group Hiscox Insurance HU P161879720 Professional

Limuted Company Limited Indempity

Stratogen Internet Limuted Hiscox Insurance HU PI61879720 Professional
Company Limited Indemnity

Tngleby (1863} Linuted Chubb Insurance 82147164 Directors and
Company of Europe SE officers liability

Access UK Ltd Chubb Insurance 82147164 Directors and
Company of Europe SE officers liability

Ingleby (1861) Limuted Chubb Insurance 82147164 Drrectors and
Company of Europe SE officers liability

Access Technology Group Chubb Insurance 82147164 Directors and

Lamited Company of Europe SE officers lability

Stratogen Internet Limited Chubb Insurance 82147164 Directors and
Company of Europe SE officers habulity

Access UK Ltd Accident & Health GABTS5621 0 Business Travel and
Underwnting Lumited Personal Accident

Ingleby (1861) Limited Accident & Health GABT5621 0 Business Travel and
Underwnting Limited Personal Accident

Access Technology Group Accident & Health GABT5621 0 Busimness Travel and

Limrted Underwnting Limited Personal Accident

Ingleby (1863) Limited Accident & Health GABT5621 0 Business Travel and
Underwniting Limited Personal Accident
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Stratogen Internet Limited

Accident & Health GABT5621 0 Business Travel and
Underwnting Limited Personal Accident
Access UK Ltd Allianz Insurance Plc 11/BV/24829067/06 Motor Fleet
Access Technology Group Alhanz Insurance Plc 11/BV/24829067/06 Motor Fleet
Limuted
Access UK Litd Lorega Ltd (underwritten | 330451/502213 Loss Recovery
1 Lloyds)
Ingleby (1861) Limited Lorega Ltd {(underwnitten | 330451/502213 Loss Recovery
m Lloyds)
Access Technology Group .Lorega Ltd (underwntten | 330451/502213 Loss Recovery
in Lloyds)
Lumted
Lorega Ltd (underwnitten | 330451/502213 Loss Recovery
Ingleby (1863) Limited i Lloyds)
Stratogen Internet Limtted Lorega Ltd (underwritten | 330451/502213 Loss Recovery
mn 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 [insert name and address of Account Bank)

Dated-[4 1-20[{ 9]
Dear Sirs
We hereby give notice that, by a debenture dated [ 4 ] 2015 (the "Debenture") we have

charged to Lioyds Bank plc (the "Security Agent™) as secunity agent for certan financial mstitutions
and others (as referred to mn the Debenture) all our present and future right, title and interest in and to
the following accounts m our name with you, all monies from tume to time standing to the credit of
those accouats and all interest from time to time accrued or accrmng on those accouats, any
mnvestmnent made out of any such monies or account and all rights to repayment of any of the
foregoing by you

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

‘We hereby urevocably instruct and authorise you

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

without any liability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums mn each Account as the Secunty Agent
may, at any time and from time to time, request you to disclose to 1t,

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

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

5. to comply with the terms of any wntten notice or instructions 1 any way relating to the
Accounts or the sums standing to the credit of any Account from tume to time which you may
recetve at any time from the Security Agent without any reference to or further authority from

us and without any hability or mquiry by you as to the justification for or validity of such
notice or instructions

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

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

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

OR

[In relation to accounts which are ciarent accounts held with an Ancillary Lender which 1s a Secured
Party and are within a regulatory netting arrangement which forms part of the Ancillary Facilities -
The Secunty Agent, by its countersignature of this notice (1n order to enable you to make available
net overdraft facibities 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 sach
accounts are mcluded 1n grovp netting arrangements operated by yvou for the Chargors:

[Insert details of accounts m netting arrangement]

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

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

This notice, any acknowledgement 1n connection wrth 1f, and any non-contractual obligations arising
out of or in connection With any of them shall be governed by English law

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

Youwss faithfully

By
for and on behalf of
[relevant Chargor)

[By
for and on behalf of the Security Agent]
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Part2: Form of acknowledgement from Account Bank
To [mnsert name and address of Security Agent)
Dated. [® 20[ @]
Dear Sirs

We confirm receipt of a notice dated [ ]20[ #] (the "Notice") from [relevant Chargor)

{the-'"Company'}-of-a-charge upon-the-terms of-a Debenture-dated {———— 12015 overall——
the Company's present and future right, title and interest in and to the followmg accounts with us 1n

the name of the Company together with all momes standing to the credit of those accounts and all

interest from time to time accrued or accruing on those accounts, any mvestment made out of any

such momes or account and all nghts of repayment of any of the foregomng by us

[® ] (together the " Accounts™).
We confirm that
1 we accept the instructions and authorisation contained 1n the Notice and undertake to comply

with its terms;

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

3 we have not claxmed or exercised, nor will we claim or exercise, any Secunty or night of set-
off or combination or counterclamm or other nght m respect of any Account, the sums of
money held 1 any Account or the debts represented by those sums,

4 [we will not permit any amount to be withdrawn from any Account except against the
signature of one of your anthonsed signatones,] [Include for Cash Collateral Accounis only]

OR

5 [until you notify us in writing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except agamst the signature of one of your authonsed
signatories; and)

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

This letter and any non-contractual obhgations arising out of or mn connection with it shall be
governed by Enghsh law.

Yours faithfully

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

RELEVANT CONTRACT
To [Insert name and address of relevant party]
Dated: [¥ 120[#]
Dear Sirs
RE[DESCRIBE RELEVANT CONTRACT DATED{@—— 1 20[®T BETWEEN—(D)——
YOU AND (2) [® ] THE "CHARGOR")
1 We give notice that, by a debenture dated [ € 12015 (the "Debenture™), we have

assigned to Lloyds Bank plc (the "Security Agent™) as Securnity Agent for certain financial
institutions and others (as referred to 1 the Debenture) all our present and future right, titie
and interest in and to [insert details of Relevant Contract] (together with any other agreement
supplementing or amending the same, the " Agreement") including all rights and remedies in
connection with the Agreement and all proceeds and claims ansing from the Agreement

2 We irevocably authorise and mstruct you from tune to tune

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

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

() following written notice to you from the Security Agent confirming that a Declared
Defanlt has occurred, to pay or release all or any part of the sums from time to time
due and payable by you to us under the Agreement only mn accordance with the
written mstructions given to you by the Security Agent from time to tume;

(d) to comply with any wnitten notice or wstructions 1n any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you recerve at any time from the Security Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity
of such notice or mstruction, and

(e) to send copies of all notices and other mformation given or received under the
Agreement to the Security Agent

3 You may continue to deal with us 1n relation to the Agreement until you receive written notice
from the Security Agent that a Declared Default has occurred Thereafter we will cease to
have any night to deal with you 1n relation to the Agreement and therefore from that time you
should deal only with the Security Agent

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

5 [We are not permutted to amend, vary, novate, supplement, supersede, waive or terminate any
material term of the Agreement prior to Completion (as defined under the Agreement)
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without the pnor written consent of the Lenders (having the meaning ascribed to such term
under the Debenture).] [Include in relation to the Accolade 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 wnitten consent of the Security Agent.]

6. [Foliowing Completion, we are not permitted to amend, vary, novate, supplement, supersede,

warve-or termnate-any material-term-of-the-Agreement-exceptma-way-which would mot be—————
reasonably expected materially and adversely to affect the interests of the Finance Parties

(having the meaning ascribed to such term under the Debenture) | [Include in relation to the

Accolade Acquisition Agreement only]

7 Thus notice may only be revoked or amended with the prior written consent of the Security
Agent
8 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunity

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

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

(b) save 1n relation to the interests of Bock Semor Capital Investors Sa r1 under a
subordmated debenture, you have not, at the date this notice is returned to the
Secunity Agent, received notice of the assipnment or charge, the grant of any security
or the existence of any other interest of any third party in or to the Agreement or any
proceeds of it and you will notify the Secunity Agent promptly if you should do so in
future,

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

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

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

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

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

Yours faithfully

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

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

Copy to [NAME OF CHARGOR]

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

for and on behalf of
[& 1
Dated [® 120[@]
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To.

SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Unsert name and address of insurer}

Dated [4 120[ ]

Dear Sirs

(¢

] (THE "CHARGOR")

1.

We give notice that, by a debenture dated [ € ] 2015 (the "Debenture"), we have
assigned to [ ] (the "Security Agent') as Security Agent for certan financial
mstrtutions and others (as referred to in the Debenture) all our present and future right, title
and interest m and to the policies Listed in the schedule {other than those m respect of third
party Liabilities) to this notice (together with any other agreement supplementing or amending
the same, the "Policies") including all rights and remedies m connection with the Policies

and all proceeds and claims ansing from the Policies.

We 1rrevocably authorise and mstruct you from time to time

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

time to time request,

()] following written notice to you from the Securnity Agent confimung that a Declared
Default (as defined in the Debenture) has occurred to hold all sums from time to time

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

(c) following writter notice to you from the Security Agent confirming that Declared
Default has occurred to pay or release ali or any part of the sums from time to time
due and payable by you to us under the Policies only m accordance with the wrtten

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

(d) to comply with any written notice or mstructions in any way relating to (or purporting
to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receive from the Secunty
Agent (without any reference to or further authority from us and without any enquary

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

(e) to send copies of all notices and other mformation given or recerved under the

Policies to the Secunity Agent

We mrrevocably ostruct 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 prionity assignee of the Policies

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

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

you should deal only with the Securnity Agent

Following the occurrence of a Declared Default (as defined the Debenture) we are not
permtted to receive from you, otherwise than through the Secunty Agent, any amount in

respect of or on account of the sums payable to us from time to fime under the Policies
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6 This notice may only be revoked or amended with the prior written consent of the Secunty
Apgent

7 Please confirm by completing the enclosed copy of this notice and retuming it to the Security
Agent (with a copy to us) that vou agree to the above and that,

{a) you accept the mstructions and authonsations contamed i this notice and you
undertake to comply with this notice,

(B) save i relation 1o the imterests of ‘Bock Semior Capital Iovestors Sarlundera
subordinated debenture, you have not, at the date this notice 15 returned to the
Secunty Agent, received notice of the assignment or charge, the grant of any security
or the existence of any other interest of any third party in or to the Policies or any
proceeds of them or any breach of the terms of any Policy and you will notify the
Security Agent promptly 1if you should do so in future,

{c) following written notice to you from the Security Agent confirming 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 Polhicies without the prior written consent of the
Secunity Agent; and

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

8 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations ansing out of or m 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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SCHEDULE

THE POLICIES
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[On copy]

To (¢ ]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Surs

We acknowledge receipt of the above notice and consent and agree to 1ts terms We confirm and
agree to the matters set out in paragraph 7 m the above notice 'We have noted the Security Agent's
mterest as first chargee/loss payee on the Policies.

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

THIS ACCESSION DEED is made on (® 120{®]

BETWEEN

)

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

2)
3

R4 ] (the "Parent"), and

K4 ] (as Security Agent for the Secured Parties (as defined below)) (the
"Security Agent").

BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [@ 712015 and made between
(1) the Chargors named wn 1t and (2) the Security Agent (the "Debenture’)

IT IS AGREED:

1.

2.

DEFINITIONS AND INTERPRETATION

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

1) Construction

Clause 2 2 (Interpretanion) of the Debenture apphes with any necessary changes to
this Accession Deed as 1f 1t were set out m full in this Accession Deed

ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company”

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

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

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

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

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

Without prejudice to the generality of clause 2(a) (dccession), [the/each} Acceding
Company with full title guarantee (subject to any Permutted Security), charges and
assigns (and agrees to charge and assign) to the Security Agent for the payment and
discharge of the Secured Obligations, all its right, tifle and interest in and to the
property, assets and undertaking owned by 1t or in which 1t has an interest, on the
terms set out m clauses 4 (Grant of securny), 4 (Fixed security) and 6 (Floatmg
charge) of the Debenture including (without himuting the generality of the foregong)

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

() by way of first fixed charge

(A) all the Charged Securities (mcluding, without limitation, those
specified [agamnst its name] m part2 of schedule2 (Details of
Security Assets owned by the [Accedmg Company/Acceding
Companies]) (if any)); together with

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

() by way of first fixed charge each of its [Cash Cellateral and] Collection
Accounts and 1ts other accounts with any bank or financial institution at any
tune (mcluding, without lmitation, those specified [agamst 1ts name] in
part 3 of schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies[}) and all monies at any time standing to the
credit of such accounts;

(iv) by way of first fixed charge all Intellectual Property (including, without
limitaticn, the Intellectual Property specified [agamst its name)] in part 4 of
schedule 2 (Defails of Secwrity Assets owned by the [Acceding
Company/Acceding Companies]) (if any)),

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

(vi) by way of absolute assignment (subject to a proviso for reassignment on
redemption) the Insurances (including, without bimitation, those specified
[against 1ts name] 1n part 6 of schedule 2 (Details of Security Assets owned by
the [Acceding Company/Acceding Companies]) (if any)), all claims under the
Insurances and all proceeds of the Insurances.

(@) Representations
[The/Each] Acceding Company makes the representations and warranties set out 1

this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed
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6)) subject to any Permutted Security, [each/the] Acceding Company 1s the sole
legal and beneficial owner of all of the Security Assets identified [agamst 1ts
name] mn schedule 2 (Details of Securuty Assets),

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

(i) [part] of] schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Compames]) identifies all freehold and leasehold Real
Property (other than any Short Leaschold Property) which 1s beneficially
owned by [each/the] Acceding Company at the date of this Deed

(e) Consent

Pursuant to clause 24 3 (4ccession Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors)

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

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

CONSTRUCTION OF DEBENTURE

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

THIRD PARTY RIGHTS

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

NOTICE DETAILLS

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

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

GOVERNING LAW

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

The Acceding Companies

e

[® 1 [¢ 1|[® ]
[® ] R4 1|[® ]
[® ] [® 1| [e ]
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SCHEDULE 2 TO THE ACCESSION DEED

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

[Part 1 - Real Property]
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[Part 4 - InteHectual Property]
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[Part 5 - Material Contracts]
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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 in the presence of an attesting witness
Executed as a deed[, but not dehvered until the )

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

Director

‘Witness signature

Witness name

Witness address,

Address: (& ]
Facsimile No: [4 ]
Attention: [& ]
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OR where executing by an individual attorney

Signed as a deed|[, but not delivered until the first
date specified on pagel,] by [NAME OF
ACCEDING COMPANY] by 1its attorney
[acting pursuant to a
power of attorney dated [¢ 120[®]]
mn the presence of

Signature

as atforney for [NAME OF

Witness signature

Witness name

‘Witness address

Address: R4 ]
Facsimie No: [¢ ]
Aftention: [® ]
THE PARENT

EITHER one director in the presence of an attesiing witness

Executed as a deed[, but not delivered until the
first date specified on page 1,] by INAME OF
PARENT] acting by

Drirector

)
)
)

Witness signature

Witness name.

Witness address
Address: [® ]
Facsimile No: [# ]

Attention: L 4 ]

ACCEDING COMPANY)]
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OR where executing by an individual attorney

Signed as a deed[, but not delivered untl the first )
date specified op page 1,] by [NAME OF )
PARENT] by its attorney )
facting pursuant to a )
power of attorney dated [4 120[¢1]1 )
in the presence of ) Signature
as attorney for [NAME OF
PARENT)]
Witness signature
Witness name:
Wrtness address
Address: [& ]
Facsimile No: [¢ ]
Attention: K 4 !
THE SECURITY AGENT
Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT]: ) Signature
Address: R4 1
Facsimile No: [ ]
Attention: [® ]
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SCHEDULE 7: EXCLUDED SUBSIDIARIES

Company

Company Registered Number and Junsdiction

of Incorporation

Access Accounting Limited

6900276, England and Wales

Armstrong Consultants Limited 02843931, England and Wales
Asyst Solutions Limited 5435355, England and Wales
Select Software UK Limited 3148751, England and Wales

Access Supply Cham Limited

3122727, England and Wales

Delta Software Limited

4444341, England and Wales

Thank(Q} Limited

2906581, England and Wales

Teamseer Limted 4744392, England and Wales
PeoplePlanner Linuted 5825983, England and Wales
Factorymaster Linuted 3231323, England and Wales
Scopar Limited 4880237, England and Wales

Compete LT Lunited

5718438, England and Wales

Production Modelhng Limited

3283704, England and Wales

Busmess Applications Systems
Limited

Solutions

8741616, England and Wales

ActionFile Lumited

1502884, England and Wales

First Software (Holdings) Linted

9002798, England and Wales
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EXECUTION PAGES

THE ORIGINAL CHARGORS
Executed as a deed, bot not détivered nntil the )
first date specified on page 1, )
by ACEOLADE MIDCO-
acting by.
, )
Director BiclisL Audls
U~
Witness name;
Wimess sddrens!  _ SAMAMMIANASAT
Address, TA Associates (UK), LLE
3rd Flovr, Devonshire House
1 Wayfair Place
Tondon
WI1I 8AX
United Kmigdom

Facsimile No  +44 20 7823 0201

Aftention: Morgan Seigler (mseipler@ta.com),
with copres to Jeremy Drean
(idreah@s.com) and Michelle Mendones
{mmendones{@ta.cont)
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Executed as a deed, but pot delivered wntil the )

first date specified on page 1, }
by ACCOLADE BIDCO LIMITED }
aching by:,
)
Director 112 A LU D -
Witness signatire _m

Witness name: Lo palla  FEATHEZSTONE

Witness address’ w e

- —

Address’ TA Assocsates (LK), LLP
31d Floor, Devenshire Houss,
1 MayEar Place
Londan
WIT AT
United Kingdom

Facsimile No. +84 20 7823 0201

Attention: Moargan Seigler (mseigler@ta comy,
with copies to Jeremy Ditan
(1drean@ta com) and Michelle Mendates
{mmendones{@ta.corn).
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Execnled as a deed, but not, delivered uptil the )

Hrst date specified on page 1, by 3

INGLEBY {1863} LIMITED )

aciing by: )
Direstar Paue F, foaseon

“WAtness sighatuce

Witness names

Witness address:

Address. TA Asspuiates (UK), LLP
3rd Floor, Devonshire Honse
1 Mayfair Place
London
W1I8AT

Unted Kingdom
Facsimile Na; 44 20 7823 0201

Attention: Morgan Seigler (inseigles@ta.com),
with copies to Jerényy Drean
(Gdreani@ita.com] and Michelle Mendones
{mmendones@ta com),
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Bxecnted as a deed, but not delivered. until the )

first date speaified ori page 1, by 3

INGLEBY (1861) LIMITED )

zcting by )
Director Poal F. foszon

wimos et _ (RN

Wiiness name LA EA ‘EEggﬁjfﬂ STHMNE

Winess stices_ACAPRINONR

"

Address.  ‘T'A Associztes (UK), LTP
3rd Floor, Devonshire House
1 Mayfawr Place
London
WI1TBAI
United Kingdom
Facsimile No: -+44 20 78210204
Attentior  Morgan Seigler (mseigler@ia.con),
with copies to Jeremy Drean

(jdrean@ta com) and Michelle Mendones
(momendones@ta cam},
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Execited 2s a deed, but not delivered until the )
first date spectéied on page 1, by )
ACCESS TKLTD ¥
asting by )

Witness sddress:

Address TA Associates (UR), LLP
3rd Floor, Devanshire House
1 Mayfauw Place
Loddon
W1T AT

Utnted Kingdam
Facsimile No:  -+14 207823 0201

Attention: Moargan Seigler {mseiglen@la.com),
with coptes to Jeremy Drezn )
(jdrean(@ta cornl) ind Michelle Metidohes
(mmendones{@ia com).
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Execated as & deed, but ot delivered until the )
first date specafied on page 1, by )
ACCESS  TECHNOLOGY GROUP )
LIMITED 5
acting by:

Pase F. forsont

Vines o NRRGRIAND
Witness nate! b PUOA  FEATHELSTANE
Witness address:

Address: 'TA Associatel (UK}, LLP
3zd Floor, Devonshire Houge
1 Mayfarr Place
Londan
W1F SAT
United Kingdot

Facsimile No-  +44 20.7823 0201

Attenfiomn Morgan Seigler (mseigler@ta.com),
with copres td Jercny Drean
(ydrean(@ta.com) and Michelle Mendones

{mmendones{@ta.cobo).
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Exceuted as-a deed, but nof dehivered umtil the )
first.date specified an pags 1, by )
STRATOGEN INTERNET LIMITED actimng )
by: )

Director Agn Broww .
Witness signatare M_
Witness harne: 3 AN E

.

- —

Address. TA Associates {UK), LLP
31d Flooer, evonsture House:
1 Mayfawr Place
London
W1I 847
Umnited Kingdom

Facsimife No 444 20 7823 0201

Aftention: Morgan Seigler (msergler@tacomy),
with'copes to Jerenty Drean,
(jdrean@ta.com) and Michelle Mendones
(mmendones@ta cormy),

RGN/RGN/106659/120) 93/UKMI§5892113.4

67

[T

[P P NP T




THE SECURITY AGENT

Signed by Peter Irvine for and on behalf of )

LELOYDS BANKPLC )
) Signature PETER IRVINE
Address: 25 Gresham Sireet
London
EC2V 7THN

Facsimile No: 44 (0)20 7158 3198

Attenfion: Peter Irvine/Agency
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