In accordance with

Sections 859A and M RO 1

859J of the Companies q o b \ Vo

Act 2008 Particulars of a charge (o w = ! a S erform
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 Please go to www companieshouse gov uk
last page

J What this form 1s for Y What this form is NOT for For further information, please

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

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the chs
delivered outside of the 21 days it will be rejected unless it 1s acco
court order extending the time for delivery

SATURDAY

*A4M3AF JM*
A0S

12112/2015 #119

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

scanned and placed on the public record Do not send the onginal.

I Company details —ﬁrr |7 For offical use
Carpanymonter_[0 5[5 [o [e [s [¢ ]2 > g e o o

Company name In full IECCOLADE BIDCO LIMITED bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date H IT F‘l— E ‘72_ W I”-l_ E
n Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitied to the charge
Name LLOYDS BANK PLC (as security trustee
IE:: the Secured Partiles (as defined i1n the instrument))
Name r
|
Name r
[
Name r

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

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

CHFP025
06/14 Version 20 Laserform Intematonal 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 i1s
not a floating charge) or fixed secunty included in the instrument

Bref description

N/A.

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

Please limit the description to the
avallable space

Other charge or fixed security

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

[] Yes
] No

Floating charge

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

[v] Yes Continue
[] No GotoSection7

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 restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

(4] Yes

(] Neo

Trustee statement @

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

U

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

Signature

I Please sign the form here

Signature

Signature

X" DA ?97@ O Lo X

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

CHFP025
0614 Version 20
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MRO1

Particulars of a charge

mresenter information

n Important information

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

| Conictvame LENTSE PHILLIPS

| Company name

|

ILondon

DLA Piper UK LLP

Adress 3 Noble Street

l Post town

lDx DX- 33866 Finsbury Square

|reaeprme 0207 796 6302

Certificate

We will send your certficate 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

[[1 The company name and number match the
information held on the public Register

(] You have included a certified copy of the

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

EWhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the approprnate 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 Regrstrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

0 instrument with tzls hform et This form is available in an
You have entered the date on which the charge . .
was crestod e charg alternative format Please visit the
[J You have shown the names of persons entitled to forms page on the website at
the charge .
[] You have ticked any appropniate boxes in www companleshouse.gov.uk
Sections 3,5,6,7&8
(] You have given a description in Section 4, if
appropnate
[] You have signed the form
[] You have enclosed the correct fee
[ Please do not send the onginal instrument, it must
be a certfied copy
CHFPO25

06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9356543
Charge code: 0935 6543 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th December 2015 and created by ACCOLADE BIDCO

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

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

1 CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO 836G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

oL /12 /2ENS

SIGNED
DLA PIPER UKLLP

DATED W\ Deetbr 2015

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

(2) LLOYDS BANK PLC
as Security Agent

SUPPLEMENTAL GROUP
DEBENTURE

}‘,‘Er AT ‘,_,..;.v (‘*_“,- FanGog 4-Ag‘ﬁc.‘_:}myﬁr‘r’j‘_,}\_,,L;\‘5_, ,n\,Ju..‘w\“\
51‘]1; Debenlure I subjecr 1o, am! kas ![:e beneﬂt af an Imercredltar Agreemen! n’ared ?he stie date
us 1{1[3 ,Deed :md made bel’weer:, among others, (I) lmen‘gtmﬂ?(i‘kargars, (2) ﬂae Securi{y Agem
aur! (3) the .S'ecured‘ Parlle.s (qs er:ck suc?: term is defnerl in s pee@. m&wa s ‘5 o w RN

Hber PNy e R

DLA Piper UK LLP

3 Noble Strest

London

EC2V 7EE

United Kingdom

Tel: +44 (0) 8700 111 111

Fax: +4 (0) 20 7796 66656 NTOO/RGN/106659/120193/UKM/72537129 3
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THIS AGREEMENT is made on \\ D \U‘N\\')‘-" 2015

BETWEEN:

(1)

THE COMPANIES 1ISTED IN SCHEDULE 1 AS ORIGINAL CHARGORS (the
"Originel Chargors"); and

) LLOYDS BANK PLC (as security trustee for the secured pasties (as defined below)) (in
such capacity, the "Securify Agent™).

BACKGROUND:

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

(B)  The Chargors entered into the First Existing Debenture (as defined below) and the Second
Existing Debenture (as defined below) to support the obligations of the Obligors under the
Semar Factlities Apgteement (as defined below).

(C) It is a condthon piecedent to the Second Amendiment and Restatement Agreement that the
Chargors entfer into this Debenture.

(D) The Chargors enter nto this Debenture 1n addition to, and without prejudice to, the First
Existing Debenture, the Second Existing Debenture, or any supplemental documents,
mcluding legal mortgages, first fixed charges or other charges created pursuant to this Deed,
the First Existing Debenture or the Second Existing Debenture,

IT IS AGREED:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed

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

(b) at all tiimes the following terms have the following meanmgs:

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

"Account Bank” means any bank or other financial instifution with which any Charged
Account is mamtained from time o time;

*Acf" means the Law of Property Act 1925,

“Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assignments);

NTOO/RGN/106659/120193/UKMI 12537129 3 1




*Cash Collateral Accounts' means each,
(=) Mandatory Prepayment Account; and
{b) Holding Account,

(cach as defined in the Senior Facuities Agreement and including but not luntted to the
accounts (if any) specified as such in part 3 of schedule 2 (Delmils of Securily Assets);

*Chaiged Accounts'' means each

@) Collection Account,

®) Cash Collateral Account; and

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

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

“Charged Securities" means.

(a) the securities specified m past 2 of schedule 2 (Details of Secu fy Assets), and

{b) all other stocks, shares, debentutes, bonds, warrants, coupons, negotiable instruments,
certificates of deposit o1 other securities or “mvestments” (as defined in part 1l of
schedule 1I fo the Financial Services and Markets Act 2000 as in force at the date of
this Deed), now or in future owned (Jegally or beneficially) by a Chargor or held by a
nomimnee, trustee, fiduciary or clearance system on tis behalf of m which such Chargor
has an interest at any time;

"Chargors" means

(a) the Onginal Chargors; and

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

“Collection Account™ has the meaning given fo that term in clause 1 1.6(a)(in);

"Debenture Security" means the Security created or evidenced by or pursuant fo this Deed
or any Accession Deed;

"Declared Defanlt” means an Event of Defanlt in respect of which any nofice has been
issued or the Agent has exercised any of its rights, under clause 26,18 (deceleration) of the
Sentor 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 Defaull as defined in the Senior Faculities
Agreement,

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

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

NTOO/RGN/106659/120103/UKM/72537129 3 2




"Existing Dcbentures" means the First Existing Debentmie and the Second Existing
Debenture;

"Fust Existing Debenture' means the debenture dated 27 Jaouary 2015, as amended from
tine to time, granted by the Chargocs (as defined theren) in favour of the Security Agent and
as acceded to by cerfain of the Chargors pursuant to deeds of accession dated 28 January 2015
and 25 Angust 2015;

"Insurances" means all policies of insurance (other than those in respect of thud party
liabilities) (and all cover notes} which ere at any time held by or written n favour of a
Chargor, or in which a Chargor from time fo tune has an interest including, without
limitation*

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

)] the policies of insurance (1f any) specified in part 6 of schedule 2 (Detatls of Secirity
Assets),

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

“"Intelfectual Property” means all legal andfor eguitable interests (including, without
hmitation, the benefit of all licences in any part of the world) of each Chargor ip, or relatmg
to

(a) any patents, frade marks, service marks, designs, business names, copyiights,
database riglts, design rnghts, domamn names, moral rights, wventions, confidential
information, know-how and othe: intellectual propetty rights and intetests (shich
may now or in the future subsist), whether registered or unregistered, and

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

including, without limitation, the infellectual property rights (if any) specified in part 4 of
schedule 2 (Delails of Secin ity Assefs),

“Matei ial Propei ty* means all Real Property other than any Short Leasehold Pioperty,
"Party" means a party to this Deed,

"Planuing Acts" means (a) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1990, (c) the Planming (Hazardous
Substances) Act 1990, (d) the Plansung (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant 1o any of the foregoing and
(e) any other legislation of a shmlar nature;

"Real Property" means all estates and interests in fieehold, leasehold and other immovabie
property (wherever situated) now or 10 future belonging to any Chargor, or in which any
Chargor has an interest at any tune {inchiding the registered and unregistered land (1f any) in
England and Wales specified n part 1 of schedule 2 (Details of Securily Assels)), together
with,

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

(b) all easements, rights and agreements 1n respect thereof; and

NTOOMGHN/06659/120193/UKM/ 72537129 3 3




{c) the benefit of all covenanis given in respect thereof;

"Receivables” means all present and fulure book debts and other debts, rentals, royalties,
fees, VAT and monetary clauns and all other amounts at any tine 1ecoverable or recetvable
by, or due or owing ta, any Chargor (whether actual or contingent and whether arising under
contract or m any other manner whatsoever) together with:

@ the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without lmmtation, negotiable mstruments, indemmties,
reservations of property rights, rights of tracing and unpaid vendor’s liens and similac
associated nghts); and

{t) all proceeds of any of the foregoing;

"Recelver" means a receiver or receiver and ianaget or administrative recerver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed,

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

(a) all dividends, distributions and other 1ncome pald ot payable on the 1elevant Chaiged
Securities or on any asset referred {o in paagraph (b) of this definition, and

(b} all rghts, momes or properfy accriing or offered at any time 1n relation o such
Charged Secunties whether by way of redemption, substitution, exchange, bonus or
preference, under option nights or otherwise,

"Relevant Contract’ means:
(a) each Acquisition Doeument,
)] each Hedging Agreement; and

(©) each agreement specified i part 5 of schedule2 (Defails of Securify Assefs) or
specified in any Accession Deed as a " Relevanf Contract”,

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

"Second Amendment and Restatement Agreement” means the amendment and
1estatement agreement to the Sensor Faciliies Agreement dated on or atound the date of this
Deed and entered into between, among others, (1) the companies listed therein as Obligors
and (2) Lloyds Bank plc as Agent;

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

"Secured Obligations” means ali Liabihties and all other present and fulure liabthties and
obligations (whether actual or contingent and whether owed jointly or severally or alone or in
any other capacity whatsoever) of each member of the Group to the Secuiity Agent and/or the
other Secured Parties {or any of them) under or puisuant to any Senior Finance Documert
(including alt monies covenanted to be paid under this Deed),

"Secured Parlies” has the meaning given to that term in the Intercreditor Agreement;
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1.2

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

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

(a) al the Secured Obligations have been unconditionally and iirevocebly paid and
descharged mn full; and

(b) no Secured Parly has any further commitment, obligatton or habihty under or
pursuant to the Senior Finance Documents;

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

“Senlor Facilities Agreement” means the term and revolving facilites agreement dated 27
Japuary 2015 and made between, amongst others, (1) Accolade Midco Limited as Parent, (2)
Accolade Bideo Limited as Company, (3) the companies listed in part 1 of schedule 1 ta it as
Onginal Guarantors, (5) HSBC Bank ple, Lloyds Bank ple and PDL Europe Senior 1 Sarl
and Sulicon Valley Bank as Atrangers, (G} the banks and finencial instiutions listed 1n parts 2
and 3 of schedule 1 to it as Oniginal Lenders, (7) the entities listed in part 4 of schedule 1 to it
as Original Hedge Counterparties, (8) Lioyds Bank plc as Agent and (9) the Secunity Agent,
pursuanit to which the Oniginal Lenders agreed to make certain facilities avalable to the
Borrowers (as amended from time to time, including pursuant to the Second Amendment and
Restatement Agreement),

"Seniol Finance Documents” means each "Fvance Docunent™ as that tern s defined in the
Sentor Facilities Agreement;

"Sentor Einance Party" means any Finance Party ag defined in the Senior Facifities
Agreement, and

"Short Leasehold Property” means a leasehold property held by-a Chargor now or 1n the
future under a lease grauted with a rack rate which has an unexpred term of 15 years ot Jess
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

(2) Unless a contrary indication appears, m ftlus Deed the provisions of clause 1.2
(Construction) of the Senior Facilities Agreement (other than clause 1 2(c)) apply to
tins Deed as though they were set out in full in thts Deed, except that references to
“tTis Agr eement” will be construed as references to this Deed

(b) Unless a contrary mdication appeats, any reference i this Deed tor

Q) a "Chargor", the "Security Agent” or any other "Secured Parfy' or any
other person shall be construed so as to include ifs successors in title,
permitted assigns and permitted transferees and, in the case of the Secunty
Agent, any person fot the time being appointed as Security Agent or Security
Agents in accordance with the Sentor Finance Documents,

(ir) “fhys Deed", the "Senior Facilities Agreement", any other Senior Finance
Document or any other agreement or instrument 1s a reference to this Deed,
the Sentor Facilities Agreement, that other Senior Finance Document or that
other agreement or instruinent as amended, suppiemented, extended, restated,
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novaled and/or replaced 1 any manner from tme to time (however
fundamentally and even if any of the same increases the obligations of any
member of the Group or provides for further advances); and

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

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

()] must be cotnpiied with at all times during the Security Period, and

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

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

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

(63] The Parties 1niend that this docnment shall take effect as 2 deed notwithstanding the
fact that a Party may only execute this document imder hand.

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

1.4 Inconsisiency between this Deed and the Intercreditor Agrecment

If there 15 any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Infercreditor Agreement shall prevadl.

1.5 Lxisting Debentures

(a) Refeiences m clause 4 | (Fned charges) to first legal morigages and first fixed
charges are subject to the Secunity created by the Existing Debentures

(b} References in clause 4 2 (Security assignments) to assignments are subject to the
Secwnty and assignments created and effected by the Existing Debentures

(© References 1n clause § {Floating charge) to a first floating charge are subject to the
Security created by the Existing Debentures

(d) In the event of any conflict between the terms of the Existing Debentures and thus
Deed, the Existing Debentures shall prevail To the exten! that any obligation of the
Chargors undet, or any provision of, the Existing Debentures is sabisfied, any
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1.6

17

2.1

3.1

32

corresponding provision or obligation of the Chargors arising uader or any provision
of this Deed, shall be deemed to be satisfied.

Tz ust

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

Third party rghts

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

COVENANT TO PAY
Covenant to pay

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

)] Every payment by a Chargor of a Secured Obhgation which is made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accordance with the Senior Finance Document under which such sum 1s payable to
that Secured Party, shail operate in satisfaction to the same extent of the covenant
contained in claose 2 {a).

GRANT OF SECURITY

Nature of secunty

All Secunty and disposttions created or made by or pursuaat to this Deed are created o1 made-

(a) i favour of the Security Agent;

() with full ftitle guarantee in accordance with the Law of Property {(Miscellaneous
Provisions) Act 1994 (subject 1o any Permitted Security) (subject to, and with any
covenants implied in refation thereto qualified by reference to, the Existing
Debentures); and

(c) as continuing security for payment of the Secured Obligations.

Qualifymng floating charge

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

cieated by or pursuant to this Deed (and each such floating charge 1s a qualifying floating
charge for the purposes of the Insolvency Act 1986).
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4.1

FIXED SECURITY

Fixed charges

Bach Chargor charges and agrees to charge all of sis present and future night, title and interest
in and to the following assets which ate at any time owned by it or 1n which il from tune to
time has an interest:

(@

(b

(©

C)

©

by way of first legal mortgage:

0] the Real Property (if any) specified in part | of schedule 2 (Details of
Secur iy Assels), and

()] all other Real Property (if any) (other than any Short Leasehold Property) and
ail interests n Real Property (other thaa any Short Leasehold Property) not
charged by clause 4.1(a)(3),

Ly way of first fixed chaige.

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

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

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

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

by way of first fixed charge:

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

(i) the beaefit of all contracts, licences and warcanties relating to the same,

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

by way of first fixed charge:

Q)] the Charged Secursties (1f any) refesred to in part 2 of schedule 2 (Detaris of
Security Assets), and

(i) all other Charged Secutitics {not charged by clause 4 1{(eX(i)),

in each case, together with (A) all Related Rights from time to tune accruing to those
Charged Securities and (B) all rights which such Chargor may have at any time
apainst any clearance or settfement system or any custodian 1n respect of any Charged
Investments,
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4.2

©

(g}

(h)

0

by way of first fixed charge:

()] the Cash Collateral Accounts and all monies at any trme standing to the credit
of the Cash Collaleral Accounts; and

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

(i)  all other accounts of such Chargor with any bank, financial institution or
other person at any time {not charged by clauses 4.1(f)(1) or 4.1{f)(i1)) and atl
montes at any tume standiong to the credit of such accounts,

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

by way of first fixed charge:

M the Intellectual Property (if any) specified in part 4 of schedule 2 (Detarls of
Security Assetsy; and

(1) alf olier Intellectual Property (if any) (not charged by clause 4 I{p)}(1}),

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

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

Q)] the benefit of all {icences, consents, agreements and Authorisations held or
used m connection with the business of such Chargor or the use of any of its

assets, and

{in) any letter of credit issued in favour of such Chargor and ail ills of exchange
and other negotiable mstruments held by 1t; and

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

Security assignments

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

(=)

®

©

the Relevant Contracts, all rights and temedies in connection with the Relevant
Contracts and all proceeds and claims ansing from thein;

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

all other Recervables (ot assigned under clauses 4.2(a) or 4 2(b))

To the extent that any Assigned Asset described in clause 4.2(b) i1s not assignable, the
asstgnment which that clause purports to effect shall operate as an assignment of all present
and futore rights and claims of such Charpor to any proceeds of such insurances.
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4.3

4.4

4.5

Notice of assignment and/or charge - prompt notice

Promptly upon execution of this Deed or an Accesston Deed (as applicable) (and as soon as
reasonably practicable upon obtaimng of any Insurance or the execution of any Acquisifion
Document or Hedging Agreement or the opening of any Charged Account afler the date of
this Deed) each Chargor shafl:

(a) in 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 fo
procure that each such person executes and delivers to the Securily Agent an
acknowledgement, 1n each case in the respective forms set out in schedule 5 (Form of
nohce fo and acknowledgement by insw ers);

(b) in respect of*
) each Acquisition Document; and
(D] each Hedgmg Agreement;

(to the extent that such Chargor is a party to the relevant document), deliver a duly
completed notice of essigninent fo each other paity to that document, and use ifs
reasonable endeavours to procure that each such party executes and delivers to the
Security Agent an acknowledgement, in each case in the respective forms set out in
schedule 4 (Form of notice to and acknowledgement by party lo Relevant Conlract),
and

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

or, m each case, In such other form as the Security Agent shall agree and provided that no
notice of assignment will be required to be delivered, or any ackaowledgement obtained, it
relation to any Insurance, Acquisition Documment, Hedging Agreement or Charged Account if
the relevant Chargor has complied with its obligations in respect of such Insurance,
Acquisition Document, Hedging Agreement or Charged Account under clause 4 3 of the First
Ealsting Debenture.

Notice of assignment - Relevant Contracts

Promptly upon request by the Security Agent, each Chargor will, in respect of each Relevaut
Conteact to which it is a party, deliver a duly completed notice of assignment to each other
patty to that Relevant Contiact, and use 1fs reasonable endeavouwss to procute that each such
party executes and delivers fo the Sccurity Agent an acknowledgement, in each case in the
respective forms set out in schedule 4 (Form of nonice to and acknowledgenent by party io
Relevant Contract) (o1 in such other form as the Security Agent shall agree), provided that no
notice of assignment will be required to be dehivered, or any acknowledgement obtained, in
relation to any Relevant Contiact if the relevant Chargor has complied with its obligations
respect of such Relevant Contract under clause 4.4 of the First Existing Debenture

Assigned Assets
The Secunity Agent is not obliged to take any steps necessary to preserve any Assigned Asset,

to enforce any term of a Relevant Contract agatnst any person or {o make any enquirtes as to
the nature or sufficiency of any payment received by 1t pursuant o this Deed.
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71

FLOATING CHARGE

Each Chargor charges and agrees lo charge by way of first floating charge all of its present
and future,

(a)

®)

assets and tndertaking (wherever located) not otherwise effectively charged by way
of fixed mortgape or charge or assigned pursuant to clause 4.1 (Fued charges),
clause 4 2 (Security assignmenis) or any other provision of this Deed; and

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

LEASES RESTRICTING CHARGING

(a)

(b)

©

Theie shall be exciuded from the mortgages and charges created by clause 4 { (Fined
charges) any leaschold property held by & Chargor under a lease which either
precludes absohitely or conditionally (including requiring the consent of any third
party) that Chargor from creating any mortgage or chaige over its leasehold interest
w that property (each an "Excluded Leasehold Property") until the celevant
condition or waiver has been satisfied or obtaned.

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

TImnmediately upon receipt of the relevant waiver or consent, the relevant formeily
Excluded Leasehold Property shall stand charged to the Secunty Agent under
clause 4 | (Fixed charges) 1f required by the Securnty Agent at any time following
receipt of that waiver or consent, the relevant Chargor shall execute a valid legal
mortgage in such form as the Secunty Agent shall reasonably require within five
Business Days of the relevaut waiver or consent being granted, provided that the
terms of such legal mortgage shall be consistent with the Agreed Security Principles.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by wiitten notice to a Chargor, convert the fioating charge created
under this Deed mio a fixed charge as regaids all or any of the assefs of such Chargor
specified in the notice if

(a)
O

a Declared Default has occurred and 1s continuing, or

the Security Agent (acting reasonably) considers amy Secunty Assets which are
matenal in the context of the business of the Group as a whole to be in danger of
being seized or sold under any form of distress, attachment, execution or other legal
process or to be otherwise in jeopardy
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1.2

73

7.4

7.5

8.1

B.2

Small companies

The floating charge created under tlus Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtamed under the Insolvency Act 2000 (or
anything done with a view fo obtaming such a moratoriunt) in respect of such Chargor

Automatic conversion

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

(2) in relation to any Security Asset which 1s subject fo a floating charge if

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

(it) any third party levies or attempts to Jevy any distress, execution, attachment
or other legal process aganst any such Secunty Asset; and

) over all Security Assets of a Chargor which are subject to a floating charge if an
admimstrator is appointed in respect of such Chargor or the Security Agent recejves
notice of intention to appownt such an admimstrator (as contemplated by the
Insoivency Act 1986).

Scottish property

Clause 7.3 (dutomatic conver sion} will not apply to any assets situated in Scottand 1f, and to
the eatent that, a Receiver would not be capable of exeicising his powers 11 Scotland pursuant
fo-section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Secunity Agent pursuant to ctause 7 1 (Conversion by nofice) in
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to setve simular notices in respect of any
other class of assets or of any other right of the Secunity Agent and/or the other Secured
Parties.

CONTINUING SECURITY

Conftinuing secu ity

The Debenture Securify i1s continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge 1n whole or in part This
Deed shall remain in full force and effect as a continuing secunity for the duration of the
Secuniy Pericd.

Additional and sepm ate secin Hy

This Deed ts 1n addition to, without prejudice to, and shall not meige with, any other right,
remedy, grarantee or Security which the Secunity Agent and/or any other Secured Parly may
al any time hold for any Secured Obhgation,
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8.3

10,

101

102

103

10.4

11.

1Lx

112

Right to cnforce

Tlus Deed may be enforced agaimst each or any Chargor without the Security Agent andfor
any other Secured Party first having recourse to any other rnight, remedy, guarantee or
Security held by or available to it or any of them

LIABILITY OF CEARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or mnplied 1o the contrary, each Chargor
remains [1able to observe and perform all conditions and obligations assumed by it in relation
to the Security Assets The Secunty Agent is under no obligation to perform or fulfil any
such condition or abligation or to make any payment in respect of any such condition or
obligation

REPRESENTATIONS
General

Each Origmal Chargor makes the 1epresentations and wearranties set out i ttus clause 10 to
the Security Agent and to each other Secured Party on the date of this Deed

Ownership of Security Assets

Subject to any Permitted Secunty, each Original Chargor s the sole legal and beneficial
owner of all of the Security Assets wdentified against its name 1n scheduie 2 (Defarls of
Secur iy Assefs).

Charged Securities

The Charged Securities listed m part 2 of schedule 2 (Defails of Security Assefs) are fully paid
and constrtute the entire share capital owned by each Onginal Chargor in the relevant
company and constitute the entire share capital of each such company

Resal Property

Part 1 of schedule 2 (Details of Security Assets) deatifies all Material Property which ts
beneficially owned by each Onginal Chargor at the date of this Deed

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prioy written consent of
the Secuity Agent

(a) creale or permut to subsist any Security o1 Quasi-Security on any Security Asset other
than as created by this Deed or a Permitted Securnity; or

(b) sell, transfet, lease, lend or othersvise dispose of (whether by a single transaction or a
pumber of transachons and whether related or not and whether voluntarily or
nvoluntanly) the whole or any part of its interest in any Security Asset {except for a
Petmitted Disposal, a Permutted Loaa or a Permutted Transaction).

Security Asscts generally

Each Chargor shail:
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11.3

11.4

11.5

(@) provide the Security Agent with all nformation which 1t may reasonably request m
relation to the Secunty Assets; and

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

Deposit of documents and notices relating to Material Property

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

@ all deeds and docoments of title relating to the Material Property, and

(b all local land charges, land charges and the Land Registcy search certificates and
similar documents received by or on behalf of a Chargor in relation to Mateval
Properly,

which the Security Agent may hold throughout the Security Period.
Real Propel ty under takings

{a) Each Charpor shall notify the Security Agent promptly upon the acquisition of any
estate or interest n any freehold or leasehold property (other than amy Short
Leasehold Property).

(b) Each Chargor shall, in respect of any Material Property which is acquired by 1t after
the date of thes Deed, the title to which 1s registered at the Larnid Registry ot the title to
which 15 required to be so registered.

)] give the Land Registry written notice of this Deed; and

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

Insurance

(a) Each Chargor shall at all times comply with its obligations as to msutance contained
1n the Semor Facilities Agreement (and in particular, clause 25 27 (fnsurance) of the
Senior Facilities Agreement)

(1)) Ins relation to the proceeds of Insurances:

') afier the occurrence of a Declared Defauit the Secunty Agent shall have the
sole 1ight to settle or sue for any such claim and to give any discharge for
msurance monies; and

(i) all claims and monies received or receivable under any Insurances shall
(subject to the rights or clams of any lessor or landlord or tenant of any pait
of the Securify Assets) be applied mn accordance with the Semor Facilities
Agreement,

or, in each case after the ocenrrence of a Declared Default, in permanent reduction of
the Secured Obligations in accordance with the Senior Facilities Agreement.
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11.6  Dealings wifh and rcalisation of Receivables and Collection Accounts
(a) Ench Chargor shall

) without prejudice to ciause 11.1 (Megative pledge and Disposals} (but in
addition to the resitictions in that clause), not, without the prior written
consent of the Security Apent, sel, essign, charge, factor or discount or in
any other manner deal with any Receivable save fo the eatent permsted by
the Senior Facilities Agreement;

{n) following the oceurrence of a Declared Default collect all Receivables
promptly in the ordinary course of tradmg as agent for the Secuity Agent,
and

(ni)  (except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account i accordance with the ferms of any other
Senior Finance Document) immediately upon receipt pay all momes which it
recetves in 1espect of the Receivables into:

(A)  the account specified against its name in part 3 of schedule 2 (Details
of Seciu ity Assets) or, 1f applhicable, in the schedule to any Accession
Deed as a Collection Account,

(B)  any other account held with an Account Bank over which the
Chargors have granted Secunity to the Secunty Agent pursuant {o the
terms of tlus Deed; or

(C)  following the occurrence of a Declared Defanlt such specially
designated account(s) swith the Securtty Agent or another Account
Bank as the Security Agent may from time to tune direct,

(each such accouni(s) together with alli additions to or renewals or
replacements theteof (in whatever currency) being a " Collection Account"),
and

(v)  following the accurrence of a Declared Default pending such payment, hold
all monies 50 received upon trust for the Securtty Agent

)] Following the occurrence of a Declared Default eachi Chargor shall deal with the
Recetvables (both coflected and uncollected) and the Collechon Accounts in
accordance with any directions given m writing from time to tme by the Security
Agent and, in default of and subject to such directions, 1n accordance with this Deed

11,7 Opeiation of Collection Accounts

(@ After the occurrence of a Declared Default, no Chargor sball withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies 1n any
Collection Account without the priot weitten consent of the Security Agent and the
Securtty Agent shall be entitied (in 1is absolute discretion) to refuse to pernut any
such withdrawal or transfer

) If the 1ight of a Chargor to withdraw the proceeds of any Recetvables standing to the
credit of a Collection Account resulis 1n the charge over that Collection Account
beng characlterised as a floating charge, that will not affect the nature of any other
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fixed security created by any Chargor under tlus Deed on all ils outstanding
Recervables.

11.8  Operaftion of Cash Collateral Accounts

No Chargor shall withdraw or attemnpt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies tn any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilifies Agreement or the [atercreditor Agreement or with the prio written
consent of the Secunty Agent and the Security Ageat shall be entitled (n its absolute
discretion) to refuse to permit any such withdrawal or transfer

11,9  Ch: ged Investments - protection of security

(a) Subject to 11.9(b), each Chargor shall, on or promptly after the date of execution of
this Deed or an Accession Deed (as applicable) or (if later) as soon as is practicable
after its acquisition of any Charged Sccurities 1ssued by a company incorporated
under Boglish law (subject to repistration n the register of shares of such company
which shall be made #s soon as practicable after acquisitton of the Charged
Securities), by way of security for the Secured Obligations.

(6] deposit with the Security Agent (or as the Security Ageat may direct) all
certificates and other documents of title or evidence of ownetship to the
Charged Securities and theii Related Rughts; and

(1) execute and deliver fo the Security Agent:

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

(B)  such other dociments as the Security Agent shall requre 1o enable it
(or 1ts nommees) to be regstered as the owner of or otherwise to
acquire a legal title to the Charged Secunties and thewr 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 Fust
Existing Debenture

) Clause 11 9(a) shall not apply in respect of any ownership a Chargor has m an
Excluded Subsidiary until the eatdier of (i} the occurrence of a Declared Default and
(1) 30 June 2016 Nothing in this clavse 11.9 shall prolabit the solvent liquidation of
an Excluded Subsidiary prior to 30 June 2016 in accordance with the terms of the
Senior Facilities Agreement

(c} In respect of any Charged Investment held by or on behalf of any nonunee of any
clearance or settlement system, each Chargor shall as soon as 1s practicable following
execuition of this Deed or an Accession Deed or (if later) as soon as ts practicable
followmg the acquisttion of an interest In such Charged Investment deliver to the
Security Apent duly executed stock notes or oiher docunents in the name of the
Security Agent (or as it may direct) issued by such nomince and representing or
evidencing any benefit or entitlement to such Charged Investment
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{d) Each Chargor shall following the occurrence of a Declared Default

® promptly give nottce to any custodian of any agreement with such Chargor in
respect of any Charged Invesiment it the form required by the Secunty
Agenl; and

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

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

(i) insiruct any clearance system to transfer any Charged Investment held by it
for such Chargor o1 its nominee to an account of the Security Agent or its
nominee with such clearance system, and

() take whalever aclion the Secutity Agent may request for the dematerialisation
or remateriafisation of any Charged Investiment heid in a clearance system

Without prejudice to the rest of this clause 119, the Secunty Agent may following
the occurrence of a Declared Default, at the expense of the relevant Chargor, fake
whatever action is required for the dematerialisation or rematerialisation of the
Charged investments

() Each Chargor shall promptly pay all cafls or other payments which may becone due
in respect of 1ts Charged Investments.

(e No Chargor shall nominate another person to emjoy or exercise all or any specified
rights of the Chargor in relation to its Charged Investments, as confemplated by
section 145 of the Companies Act 2006 o1 othenwvise,

() Without limiting 1ts obligations undei clause 11,2(a), each Chargor shall comply with
all requests for information within 1ts knowledge relating to the Charged Investinents
which are made under section 793 of the Companies Act 2006 or which could be
made under section 793 1f the relevant company were a public imifed company ot
under any similar provision contawmed 1n the arficles of association or other
constitutional documents of the relevant company or otherwise ielating lo the
Charged Investments and, if it fails to do so, the Secunity Agent may provide such
mformation as 1t may have on behalf of such Chargoi

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

0] receive and retan &l dividends, distrnibutions and other monies paid on o
derrved from rts Charged Securities, and

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

(A)  has the effect of chanpgug the tenns of such Charged Securities (or
any class of them) or of any Related Rights in a way which adversely
affects the validity or enforceability of the Security created by this
Deed or which would cause an Event of Default to accur; or
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12.

12.1

12.2

12.3

13.

13.1

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

{b) At any time following the occurience of a Declared Default, the Securily Agent may
complete the nstrument(s) of transfer for all or any Charged Securities on behalf of
any Chargor (n favour of itself or such other person a3 1t imay select.

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

§)) ensure that any dividends, distributions or other inonies payable 1n respect of
such Charged Shares are duly and promptly paid or received by it or is
nominee,

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

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

POWER TO REMEDY

Powar to remedy

If at any time a Chargo: does not compty with any of its obligations under this Deed and that
non-compliance 1s not remedied to the satisfaction of the Security Agent (acting reasonably)
within five Business Days of the Security Agent giving nolice to the relevant Chargor or the
relevant Chargor becoming aware of the falure to comply (save that theie shall be no such
-requirement foi the- Security Agent to notify such Chargor where an Event of Default is
contnuing) the Security Agent (without prejudice toany other rights ansing as a consequence
of such non-compliance) shali be entitled (but not bound) to rectify that default. The relevant
Chargor 1rrevocably authonses the Security Agent and its employees and agents by way of
security to do all such things (including entening the property of such Chargor) which are
necessary or desirable to rectify that default

Moz tgagee 11 possession

The exercise of the powers of the Security Agent under this clause 12 shali not render 1it, or
any other Secured Paity, lisble as a mortgagee in possession

Monies expended

The relevant Chargor shall pay to the Secunty Agent on demand any monies which are
expended by the Secunly Ageat in exercising its powers under this clause 12, together with
interest (at the rate of mterest determined in accordance with clause 12 3 (Default interest) of
the Senior Facilities Agreement) from the date on which those monies were expended by the
Security Agent (both before and afler judgment) and otherwise in accordance with clause 123
(Default mntes est) of the Sentor Facilihes Agreement

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Sccunty shail become immediately enforceable upon the occurrence of a
Declared Default
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13.2

13.3

14,

141

14.2

14.3

Statutory powers

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

Enforcement

Afler this Debenture Security has become enforceable, the Security Agent may in its absolute
discietion enfoice all or any part of the Debenture Security in such mamner as it sees fit

ENFORCEMENT OF SECURITY
General

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

Powet s of leasing

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

Powers of Sceurity Agent

(a) At any tune after the Debenture Security becomes enforcealble {or if so requesied by
any Chargor by wnten notice at any tume), the Security Agent may without further
notice (unless required by law)

@) appoint any person (or persons) fo be a receiver, receiver and manager or
admurustrative receiver of all or any part of the Security Assets and/or of the
tncome of the Security Assets, and/or

()  appoint or apply for the appointment of any petson who 15 appropriately
qualified as admmstrator of a Chargor; and/or

(1} exercise all or any of the powers conferred on mortgagees by the Act (as
amended o1 extended by this Deed) andfor all or any of the powers which are
conferred by this Deed on a Receiver, in cach case without first appointing a
Recever or notwithstanding the appomtment of any Receiver, and/or

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

) The Security Agent ts not entitied to appont a Recewver n respect of any Secuily
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratortum being obtamed under the Insolvency Act
2000 (or anything done with a view to obtaining such a moratorium) in respect of
such Chargar.

NTOOMGN/106659/120193/UKM/ 72537129 3 19




144  Redemption of prior mor{gages
At any time after the Debenture Securify has become enforceable, the Security Agent may
E)) redeem any prior Security agamst any Security Asset; and/or
(b) procure the transfer of that Security to itseif, and/or

(c) sette 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, eharges and expenses of and inctdental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand.

145  Privileges

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

(b) To the extent that the Security Assets constitute “financial collateral” and (hus Deed
and the obligations of the Chargors under this Deed constitute a "secia ity Sinancral
collateral arrangement” (n each case for the purpose of and as defined m the
Financial Collateral Arrangements (No. 2) Regulations 2003 (ST 2003 No 3226))
each Receiver and the Security Agent shall have the nght after the Debenture
Secunty has become enforceable to appropriate all or any part of that financial
collaterat in or towards the satisfaction of the Secured Cbligations.

{c) For the purpose of clause 14 5(b), the valuo of the financial collateral appiopt iated
shall be such amount as the Recever or Security Agent reasonably determunes having
taken into account advice obtained by it from an independent investment or
accountancy fiim of national standing selected by it

14.6  No lability

(a) Neither the Security Agent, any other Secured Party nor auy Receiver shall be liable
(A) m respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
fatlute to exercise any of, its o1 his (espective powers (unless such loss or damage 13
caused by its or his gross negligence or wilful misconduct)

()] Without prejudice to the generality of clause 14 6(a), neither the Security Agent, any
other Secured Party nor any Receiver shall be [iable, by reason of entenng mto
possession of a Security Asset, to account as mortgagee in possession or fol any loss
on reahsation or for any default or omission for which a moitgagee in possession
might be liable

14.7  Protection of third parties

No person (including 2 purchaser) dealing with the Security Agent or any Recelver or
Delegate will be concerned to enguure.

{a) whether the Secured Obligations have become payable;
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15.

151

15.2

153

154

155

16

16.1

® whether any power which the Security Agent or the Recerver is purporting to exercise
has become exercisable,

{c) whether any money remains due under any Semor Finance Document, or

@ how any money paid to the Security Agent or to the Recerve is to be applied
RECEIVER

Removal and replacement

The Security Agent may from time to lime remaove any Receiver appointed by it (subject, in
the case of an adminsstrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint & new Receiver in the place of any Receiver
whose appointment has termunated

Muliiple Receivers

If at any time there is more than one Receiver of all or any part of the Security Assets and/or
the sucome of the Security Assets, each Receiver shall kave power to act individually (unless
otherwise stated 1n the appointment document).

Remuneration

Aty Recerver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between fum and the Security Agent (or, failing such agreement, to be fixed by the
Secuttty Agent).

Payment by Receiver

Only monies actually paid by a Receiver to the Securily Agent in relation to the Secured
Obligations shall be capable of bewg applied by the Secmity Agent mn discharge of the
Secured Obligations

Agent of Chargms

Any Recewver shall be the agent of the Chargor in respect of which it 1s appointed Such
Chagor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. Mo Secured
Party shall incur any liability (either to such Chargor or to any other person) by reason of the
appointment of a Recerver or for any other reason

POWERS OF RECEIVER

Gene1al powels

Any Receiver shall have:

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

(b) all the powers which are conferred by the Act on motigagees 1n possession and
recetvers appointed under the Act,

(c) {whether or not he 15 an adminustrative recerver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and
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(@)

all powers which are conferred by any other law confernng power on receivers.

16.2  Additional powers

In addition to the powers refesred to in clause 16 1 (General powers), a Receiver shall have
the following powers:

(&)

(b)
©

()

©

®

)

(M

io take possession of, collect and get i all or any part of the Security Assets and/or
income in respect of which he was appointed,

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

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

to sell or concur m selling, leasing ot otherwise disposing of all or any part of the
Security Assels in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without limutation;

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

(1) the consideration for any such transaction may consist of cash, debentmes or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnoves or be
determined by a third party), and

(i)  any such consideratron may be payable in a hump sum or by issfalments
spread over such pertod as he thinks fit,

to alter, improve, develop, complete, construct, modify, 1efurbish or repair any
bullding or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or interested before his appomtment (being a project for the aiteration,
inprovement, development, completion, construction, modification, refurbishment or
repail of any building or land);

to cairy out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferring, assigning or leasing the saine in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other confractual
obligations  the name of, and so as to bind, such Chargor,

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

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

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

171

17.2

173

€)] to appownt and employ such nanagers, officers and workmen and engage such
piofessional advisers as he shall think fit (includibg, without prejudice (o the
generalily of the foregoing power, to employ his partners and firm),

&) to form one or tore Subsidiaries of any Chatgor and to transfer to any such
Subsidiary all or any part of the Security Assets;

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

m) fo
6] gtve valid receipts for 21l monies and to do all such other things as may seem

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

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

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

All monies received by the Security Agent or any Receiver after the Debenture Secunity has
become enforceable shall {subject to the rights and clams of any person having a security
ranking in prioiity to the Debenture Security) be applied in-accordance with and subject to the
Intercreditor Agreement

Contingencices

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

Appropriation, Intercieditor Agreement and suspense account

(a) Subject to the Intercreditor Agreement and clause 17.1 (dpplication), the Secunty
Agent shall apply all payments received n respect of the Secured Obligations in
reduction of any part of the Secured Obligations i any order or manner which it may
determine.

(b) Any such appropniation shall override any approptiation by any Chargor

© All mones recewved, recovered or realised by the Security Agent under o1
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-bearing suspense account for so long as the Security Agent, aching
reasonably, determines (with interest accruing thereon at such rate (if any) as the
Seculity Agent usually grants for accounts of that size and aature) without the
Secuity Agent having any obligation to apply such monies and interest or any part of
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18.

181

18.2

15,

it m or towards the discharge of any of the Secured Obligations unfess such monies
would be sufficient to discharge all Secured Obligations in ful

SET-OFF
Set-off rights

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

(b) At any tinje after the Debenture Securily has become enforceable (and in addition to
its rights under cfause 18.1(a)), the Security Agent and each other Sectied Party may
(but shall not be obliged to) set-off any contingent hability owed by a Chargor under
any Senior Finance Document against any obligation (whether or not matured) owed
by the Security Agent or such other Secured Party to such Chargor, 1egardless of the
place of payment, booking branch or currency of either obligation

(c) If the obligations are  different currencies, the Security Agent or such other Secured
Party may convert elther obligation at a market rate of exchange In 1ts usual couse of
business for the purpose of the set-off

(d) If either obligation is unliquidated or unascertained, the Security Agent or such other
Secured Parly may set off 1n an amount esfimated by it i good faith to be the amount
of that obligation

Time deposiis

Withowt prejudice to clause 18.1 (Ser-off rights), if any tune deposit matures on any account
which any Chargoer has with the Security Agent or any other Secured Party at a time withun
the Security Period when

(a) this Debenture Secunify has become enforceable; and
) 1o Secured Obligation 1s due and payable,

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

DELEGATION

Each of the Secunty Agent and asiy Receiver may delepate, by power of attorney (or in any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which 1t may (acting reasonably)
think fit Neither the Security Agent nor any Receiver shall be v any way liable or
responsible to any Chargor for any loss or habihty arising fiomn any act, defaulf, omission or
misconduct on the part of any Delegate

NTCOMRGN/106653/120193/UK MI72537129 3 24




20,

20.1

20.2

203

21,

22,

FURTHER ASSURANCES
Farther action

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

(@) perfact the Security created or infended to be created under or evidenced by this Deed
ot for the exercise of any rights, powers and remedies exercisable by the Security
Agenl, any other Secured Parfy or any Receiver or any Delegale m 1espect of any
Secu ity Asset or provided by or pursuant to this Deed ot by law; or

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

() at any time followmg the occurrence of a Declared Default facilitate the 1¢alisation of
the assets which are, ot are mntended to be, the subject of the Debenture Security.

Senfor Finanee Documents

Bach Chaigor shafl (and the Parent shall procure that each member of the Group shall) take ali
such action as 1s available to it (including making all filmgs and registrations) as may be
necessary for the purpose of the creation, petfection, protection or maintenance of any
Secunty conferred or infended to be conferred on the Security Agentor tlie Secuted Parties by
or pursuant to fhis Deed

Specific secur ity

Without prejudice to the generality of clause 20 1 (Further action), each Chagor will
inmediately upon 1equest by the Security Agent execute any document contemplated by that
clause over any Security Asset which 15 subject to or intended to be subject to any fixed
security under this Deed (including any fixed security arising or intended to atise pursuant to
clause T (Conversion of floating char ge)).

POWER OF ATTORNEY

Each Chargor, by way of security, itrevocably and severally appomts the Security Agent,
each Receiver and any Delegate to be 1ts attorney to take any action whilst a Declared Default
is continuing or the Debenture Secuiity has become enforceable which such Chargor s
obliged to take under this Deed, including under clause 20 (Fiuther assurances), or, 1f no
Declared Default is contmuing, which such Chargor has faled to take (within 10 Business
Days' notice of such fatlure). Each Chargor ratifies and confirms whatever any attorney does
or purports to do pursuant to its appointment under this clause.

CURRENCY CONVERSION

All montes received o1 held by the Security Agent or any Receiver under this Deed may be
converted from their extsting cunency mto such othet currency as (he Secunity Agent or the
Recerver considers necessary or desuable to cover the obligations and habihities comprised in
the Secured Obhigations in that other currency at the Agent's Spot Rate of Exchange. Each
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23.

231

23.2

23.3

24,

24.1

24.2

Chargor shall indemmfy the Security Agent agaimst ell costs, charges and expenses incurred
in relation fo such conversion Neither the Securily Agent nor any Receiver shall have any
biability to any Chargor in respect of any loss resulting from any fluctuation in exchange rates
after any such conversion.

CHANGES TO THE PARTIES
Chargors
No Chargor may assign any of ils rights or obligations under this Deed.

Becurity Agent

The Security Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the 1esignation or removal of the Security Agent in accordance with the
Intercrediior Apreement Each Chargor shall, immedtately upon being requested to do so by
the Security Agent, enter into stich documents as may be necessary or desirable to effect such
assigniment or transfer.

Accession Deed
Each Chargor:

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

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

MISCELLANEOUS
New accounts

(a) 1f the Security Agent ot any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Securily (other than a
Pennutted Security) affecting any Security Asset and/or the proceeds of sale of any
Security Asset or any puarantee under the Semot Finaace Documents ceases to
continue n force, 1t may open a new account or accounts for any Chargor. If it does
not open a new account, it shall nevertheless be treated as if it had done so at the time
when if recesved or was deemed to have received such notice.

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

Tacking

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

&) This Deed secures advances already made and further advances to be made
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243  Land Registry

(@) In respect of any Material Property, each Chargor shall apply to the Chief Land
Registrar (and consents to such an application being made by or on behalf of the
Security Agent) for a restriction 1n the following ferms to be entered on the Register
of Title refating lo any property registered at the Land Registry (or any unregistered
land subject to first regstration) and agamnst which thts Deed may be noted:

"No disposition of the 1egistered estale by the proprietor of the 1egistered estate 1s fo
be registered without a written consent signed by the pr eprietor for the hme being of
the charge dated [® 7 2015 in favour of Lloyds Bank plc referred o in
the char ges register or therr conveyancer "

® Each Chargor.

) authonses the Security Agent to make any application which the Security
Apent deeins appropriate for the designation of thus Deed, the Senior
Facilities Agreement or any other Senjor Finance Document as an exempt
mformation document under rule 136 of the Land Registration Rules 2003;

(i) shall use sts best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

(i)  shall nobsfy the Secarity Agent in writing as soon as it recelves notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Semor Facilities Agreement or any other
Senior Finance Document following ifs designation as an exempt information
docuinent

(c) ‘No Chargor shall make any applicatton under rule 138 of tie Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

)} In respect of any Matertal Property, each Chargor shall promptly make all
applications to and filings with the Land Repistry which it is obliged to inake under
the Land Registration Rules 2003 and necessary fo protect the Debenfure Securily in
relation to the Material Property.

24.4  Protective clauses

(@ Each Chargor 15 deemed to be a principal debtor int relabion to this Deed. The
obligations of each Chargor under, and the security intended to be created by, flus
Deed shall not be impaired by any forbearance, neglect, indulpence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced thus
Debenture Secunity or any surety hability of a Chargor (whether o1 not known fo it or
to any Secured Party).

{b) Clause 21 (Guarantee and idemmiy) of the Senior Faciiies Agreement apply in
relation to this Deed as if references to the obhgations referred to in such
clauses respectively were references to the obligations of each Chargor under tlis
Deed.
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25,

251

252

26.

27

28.

29,

NOTICES
Sentor Facilities Agreement
Subject to clause 25 2 (Notices tht ough Paenf)’

(a) clause 36 of the Senior Facilities Agreement (Nofices) (other than clauses 36 3(c),
36.6 (Electronic commumecatior)) and 36 7 (Use of websites)) 1s incorporated into this
Deed as if fully set out in this Deed; and

®) the address and fax numbers of each Paity for all communications or documeits
given under or in connection with this Deed are those identified with its pame ln the
execution pages fo ths Deed or subsequently nobfied from time to time by the
relevant Party for the purposes of the Senioi Facilities Agreement or this Deed

Notices through Parent

(2) 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.

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

CALCULATIONS AND CERTIFICATES

Any certificate of or determnation by a Secured Paity, the Secunty Agent or the Agent
specifying the amount of any Secured Obligation due froin the Chargots (including defails of
any relevant calculation thereof) 15, in the absence of manifest error, conclusive evidence
agamst the Chargors of the matters to which it relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any provision is or becoines ulegal, invahd or unenforceable in any respect under any law of
any jurisdiction, neyther the legahty, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction wall in any way be affected or nuparred.

REMEDIES AND WAIVERS \

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

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors or
the Pajent on their behalf so agree in writing and any breach of this Deed may be waived
before or after it occins only if the Security Agent so agrees in writing. A wawver given or
consent granted by the Secunty Agent under this Deed will be effective only 1f given 1n
writing and then only in the mstance and for the purpose for which 1t is given.
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30.

31.

31K

31.2

32.

33,

331

COUNTERPARTS

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

RELEASE
Release

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

Reinstatement

Where any discharge (whethei in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
farth of any payment, security or other disposition which s avoided or must be restored on
insolvency, liquudation or otherwise (without limitation), the {iability of the Chargors under
this Deed shall continue as if the discharge or airangement had not occurred The Secunity
Agent may concede or compromise any claum that any payment, securily or other disposition
is hable to avoidance or resteration

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or 11 connection with 1t shall be
governed by English [aw

ENFORCEMENT
Jurisdiction of English couris

(a) The courts of England bave exclusive jurisdiction to settle any dispute ansing out of
or n conpection with this Deed (including a dispute relating to the existence, valrdity
o1 termination of thus Dreed or any non-coniractual obligation ansing out of or in
connection with this Deed) (2 "' Dispute')

()] The Paities agree that the courts of England are the most appropnate and conventent
courts to settle Disputes and accordingly no Party will argue to the contrary

{c) This clause 33 1 1s for the benefit of the Finance Parties and Secured Parties only, As
a tesult, no Finance Party or Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with junisdiction. To the extent
allowed by law, the Finance Pacties and Secured Parties may fake concurrent
proceedings in any number of juiisdictions

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

T s P, AT =
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Company name AR IAR gls red Reglstered nfﬁce ores
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Accolade Mideo Limited 09356549 The Old School
School Lane
Stratford St Mary
Colchester
C076LZ

Accolade Bidco Limited 09356543 The Old School
School Lane
Stratford St Magy
Colchester

C07 6LZ

Ingleby (1863} Limuted 7564788 The Old School
School Lene
Stratford St Mary
Colchester

C07 6LZ

Ingleby (1861) Litmted 7509662 The Otd School
School Lane
Stratford St Mary
Colchester

C07 6L.Z

Access UK Lid 2343760 The Old School
School Lane
Stratford St Mary
Colchester

COo7 6LZ

Access Technology Group 5575609 The Old School
Limited Schoo! Lane
Stratford St Mary
Colchester

C07 6LZ

Stratogen Internet Limited 7058077 The Old Schoo!
School Lane
Stratfoid St Mary
Colchester

C07 6L.Z

First Choice Software 03243586 The Old School
Lunited School Lane
Stratiord St Mary
Colchester

C07 6LZ
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Resal Property

Nonte at the date of this Deed

Part 2: Charged Securities

oo ' D R P B poathe Tt
‘Chatgor. - - Srv o &'Iame of cungpagyjp;ié 3 Ng_lqbcr of i | Issued shareu
B 5 ke x.y.'hlch Shares are {he¥ 3 slidres he 1A -ﬁrﬁ hE}l‘i’ caplta] (£) 35S
Accolade Mideo Accolade Bidco Limited | Ordinary 2 2
Limitex] Shares
Accolade Bidco Togleby (1863) Limited | Ordnary A 1322722 132272
Limited Shares
AFC?!ade Bidco Ingleby (1867) Lunited Ordinaty B 290,672 290,672
Limited
Shares
Accg!ade Bideo Ingleby (1863) Limited Ordinary C 291,939 291,939
Limited
Shares
ét:nc;l:ddc Bidco Ingleby {1863) Lunited Ordinary DI 30,340 303 40
! Shares
Aco?lade Bidco Ingleby {1863) Limited Ordinary D2 231,267 2,312 67
Linrited
Shares
Acc?Iade Bidco Ingleby (1863) Lumited Ordmary E1 87,497 87497
Lunited ’
Shares
A.ccg:lade Bidso Ingleby (1863) Limited Ordinary B2 120,563 1,205.63
Limiied Sh
ares
ﬁ(l:;?t]:;e Bidco Ingleby (1863) Linted Ordmary F 125,000 125,000
Shares
A.cc(.:oladc Bidco Ingleby (1863) Limited Ordinary G 100,000 100
Limited
Shares
Ingleby (1861) Limated | Access 'ljechnology Ordnary 131,864,553 21,098 33
Group Limsted Shares
Ingleby (1861) Limited | Access Technoiogy Ordinary A 131,262,500 21,002
Gioup Limited Shares
Access Technology Access UK Limifed Oudinary
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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ChtZo) ] 3Naﬁ1§~;ﬁ~.6fﬁpgny;ﬁ‘3‘:3%a Qﬁ:ln"s'é'éf)cfe‘r??-"*%éa:t aNu;llﬁer,bf & rlssued share.,
{1?_;&;“ QR Fulty whlc&flaz?:e%?re 11;;151%r :‘a“ym«!}.‘ ]g Lo5d (Shﬂl‘ofﬁ?l;?ld W cap)tal (£)-'4 ¢
Access Technology Armstrong Consuliants | Ordinary 160 160
Group Limited Lunrted Shares
Access Technology Access Accoumting Ordinary 1 1
Group Limited Limited Shares
Access UK Limited StratoGen Internet Ordinary A
280 880
Lauted Shares
Access UK Limited StratoGen Internet Ordinary B 20 80
Limited Shaies
Access UK Limited Delta Software Limited Ordinary 1,000 1,000
Shares
Access UK Limited | ThankQ Limted Ordmary A 50 50
Shares
Access UK Limited ThankQ) Lumited Ordinary B S0 50
Shares
Access UK Limited | ThankQ Limited Ordinacy C 6 6
Shares
Access UK Limited | TeamSeer Limited Ordwary A 850 850
Shares
Acecess UK Limited | TeamSeet Limited Ordinary B 350 850
Shares
Access UK Limited | TeamSeer Limted Ordiary C 300 300
Shares
Access UK Limirted PeoplePlanner Limited Ordinary 10,000 10,0600
Shares
Access UK Limited | Factorymaster Limited g}:g:::ry 10,000 10,000
Access UK Limited Scopar Limifed Ordinary 10,000 10,000
Shares
Access UK Lumted Compete I T, Lamited Ordinary 2 2
Shares
Access UK Limited Production Modelling Ordinary
ey 450 450
Limited Shares
Access UK Limifed Produchon Modelling Ordinaty A 50 50
Limited Shares
Access UK Limited Busmess Applications Ordinary 100 100
Systems Soluttons Lid Shares
Access UK Linuted | ActionFile Ltd Ordinary A 100 100
Shares
Access UK Linnted | ActionFile Ltd Ordnary B 50 50
Shares
Access UK Limited ActienFile Lid Ordinary C 5 5
Shares
Access UK Linuted First Software Ordinary 100 {s]4]
Shares
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‘ TS :«‘: Lo ’J{;x‘\ 1,.'-“;:-"_)‘;_:'35:‘ _,_;“‘- «"-;. T T TY B |J" -_ Cay @ ; “,;
Cha r‘gnrﬁ-v iyl ﬂ:j #|anie.of companyin oy “gl,é,ss o!fmhmﬁl ?Numbenufwv» tI.-ssued shy pﬂw
. 5 243'_,;;'3}‘_;;}\%’:"{;},:__%:‘% ew eig 3,3! ares esd ""L,‘] 33,,%“ ish ar‘“ 'heid f"},is‘l rshares held eabjtg}j(£) )

sz et gy 10 ) T WeE T G ‘” __\_“v S By ——‘,—_,-:
(Holdmgs) lelted
Ingleby (1863) Limuted | Ingleby (1861) Limited Ordinary 5 2
Shares

StratoGen Internet StratoGen Inc. Ordmary
Lunited Shares 1,500 1,500

Part 3: Charged Accounts

LTRSS 'ﬂ:r'i.
i U‘(’.‘t)llectl n

3

4 2t Nmnber\

M.,J A}ceountp za’,& ﬁ%éccount{i_i t: -:
\5 9; ._:,,szan‘k :4

rTE AR M IS A

. . K Mg ._
PRI *..'.‘;;.-.q e

Accolade Midco
Limated

-soe

Lioyds Bank
ple

Lloyds Bank plc
25 Gresham Street
London

EC2V THN

Sort code 30-80-12

Accotade Bidco
Limnited

W60

Lloyds Bank
ple

Lloyds Back ple
25 Guesham Street
London

EC2V 7THMN

Sort code, 30-80-12

Access UK Lid

w734

MatWest

Royal Bank of Scotland, Corporate
Service Centre, Audils Tean, 2nd
Floor Drummond House, | Redheughs
Avenue, Edinburgh, EH12 8N
60-06-06

Access UK Lid

542

NatWest

Royal Bank of Scotland, Corporate
Service Centre, Audits Team, 2nd
Floor Drumunond House, 1 Redheughs
Avenue, Edinburgh, EHI2 9TN
6G-06-06

Access UK Litd

o022

NatWest

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

Access UK Lid

LM

Lloyds Bank
ple

The Manager, Lloyds Bank plc, PO
Box 72, Baitey Dyive , Gillingham

Business Park, Kent, MES OLS

NTOO/RGN/106656/1 20193TKM/7253712% 3

33




7%
T SRy PR AL

i_:A Elhjlz:’ltl‘_loll]eré %

T \— 1?
g. bt

,«'“- AR F “-*’«5/&3 ‘-‘l‘i
30—00-02
Access UK Ld 468 Lloyds Bank | The Manager, Lloyds Bank pic, PO
plc Box 72, Baley Drive , Gillingham
Business Park, Kent, ME8 OLS
30-00-02
Access UK Ltd sz Lloyds Bank | The Manager, Lioyds Bank ple, PO
ple Box 72, Bailey Drive , Gillingham
Business Park, Kent, ME8 OLS
30-12-18
Access UK Lid Fso7 Lloyds Bank | The Manager, Lloyds Bank ple, PO
plc Box 72, Bailey Drive , Gillingham
Busmess Park, Kent, MEZ OLS
30-12-18
Access Technology MRgo38 Lloyds Bank [ The Manager, Lloyds Bank ple, PO
Group ple Box 72, Balley Dirve , Gillingham
Business Park, Kent, MER OLS
30-00-02
Ingleby (1863) g 114 Lloyds Bank | The Manager, Lloyds Bank ple, PO
Linuted ple Box 72, Bailey Drive , Githrgham
Business Pak, Kent, ME§ OLS
30-12-18
30-00-02
Ingleby (1861) 210 Lloyds Bank | The Manager, Lioyds Bank plc, PO
Limited ple Box 72, Bailey Drive , Gulingham
Business Park, Kent, ME8 OLS
30-12-18
30-00-02
Ingleby (1861) MOIO Lloyds Bank The Manager, Lloyds Bank plc, PO
Liouted plc Box 72, Baley Drive , Gillingham
Busmess Pack, Kent, ME8 OLS
30-12-18
30-00-02
StratoGen Internet 255 Barclays 139-142 North Street, Brighton, East
Lunted Bank PLC Sussex BN1 1RU
20-12-80
StratoGen Internet ”024 Barclays 139-142 North Street, Brighton, East
Limited Bank PLC Sussex BN 1RU
20-12-80
StratoGen Internet PN 786 Barclays 139-142 North Street, Brighton, East
Sussex BN 1RU
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R, en i SN DAL e < ST et T
? 25 osapdsi 5 ;,.f\e Wf.«&kﬂ- ibr«f;gv-{*#v jGol!echﬁn!Accounts
R AN 0 ol N O 0 A 2222 T Ch
R 2w v{d_ﬂ;"ﬁ»ﬁﬁv'—‘ﬂ’a_.
ants < checounty of o
| Bk o
Bank PLC
Furst Choice Software -167 Barclays 30 Market Sguare, Witney, Oxon,
Limted Bark PLC 0OX28 6BJ
20-97-48
Fust Chotce Softwale “490 Barclays 30 Market Square, Witney, Onon,
Lunited Bank PLC 0OX286B)
20-97-48
First Choice Software 222 Barclays_ 30 Market Square, Witney, Oxon,
Limited Bank PL.C OX28 6BJ
20-97-48
First Choice Softwaie | 088 Barclays 30 Market Square, Witney, Oxon,
Luntted Bank PLC 0OX28 6BJ
20-97-48

S ;, ey g

R DS R \f‘l,g)‘_a.aqp.-h;.r-;__;_d«

iy

.)n\

iy

b"/ AR, '{a"\“!--
5 b3

RN R R o
SN, 2 G AT i
o “i\\‘.g_,\')“ i = ;'. 3’ ,-\ ;,g s i
. rf~'l‘ylge—l~lold|ng f | ~Account B fq‘k%l w‘fsAccouut han,l’aw
< =1.’,j:,lc‘ FEal “ f{ S e(,,*v b‘r?ailch ﬂddl ess’z
SiRrphyieyf | B and sgteodad
Accolade Bidco | \iif260 Mandatory Lioyds Bank Lloyds Bank ple
Linuted Prepayment ple 25 Gresham
Street
London
EC2V THN
30-80-12
Accolade Bidco | (IRINGS8 Holding Lloyds Bank Lloyds Bank plc
Limited ple 25 Gresham
Street
London
EC2V 1N
30-80-12
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Part 4: Infellectual Property

e
el A,
7 ey

g
A

5y o o

. AT IRIP N

ti-]'Clagses 71"

g

Access UK Ltd 2537087 United 9 SBLECTPAY logo
Kingdom/Granted

Access UK Lid 2504638 United 9 SELECT HR logo

(transferred 19- Kingdon/Granted

May-14)

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

Group Limited Trade Mark /Granted

Access Technology | 11739331 European Commumty 5,35and 42 | ACCESS INSIGHT

Group Limited Trade Mark/ Granted

Access Technology | 12955136 European Communty 0,35,42 aCloudPeople

Gioup Linuted Trade Mark/ Pending

Access Techaology | 12959193 Eutopean Comununtty 9,35%42 | aCloudExpense

Group Limited Trade Mark/ Pending

Aceess Technology | 012959185 | European Community 9,35 & 42 | aCloudTeamSeer

Group Linuted Trade Maik/ Pending

Access UK Ltd 2608505 United Kingdony/ 38 ENTERPRISE
Granted GROUP

MESSAGING

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

Access UK Lid 2402120 United 09 41 42 thank( logo
Kingdom/Granted

Access UK Lid 2532380 United 09 42 ORCHESTRATE
Kingdom/Granted

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

unregistered First Choice

Soffware [ogo
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unregistered RDB ProNet logo
wregistered mi-Recruitnient
Manager logo
unregistered business intelligence
logo
unregistered online timesheets
logo
uniegisterad vendor management
systems logo
unregistered virtual office logo
uiregisterad websifte logo
unregistered mobtle sutte logo
1:’{};‘?@_“_:‘_::3:3'”:313{{),_‘52 ’;»1‘1\‘-‘ k- 'ar -c‘“ g._. el Rfl_B' ""‘"‘{.ﬁ‘ﬁ"
R O A T \;,;‘: ,\:ﬂ-‘:’-{;“_g‘;ﬁ P
1P opx‘ieiorlADP«Ip;mbe ,", frzfn_lfatcpt,‘g}l' BL ey
e % s Nte R X A
N/A N/A N/A
Part5: Relevant Contiacts
T pievae S ST R A e gLl TR L TR ar ] S SO 3 25 T T
Chalgorn .f\l,;L g _:;’;1;‘ 'r&l)atevof Re let ,_, t"i ;| -}‘?{R?&’M }!jl}ret}_c:’.;,*h 16315 Details,of Releyant 7~
w LY '.' RS 3 P s R T TR S N E A A 1o R A
S I B T ,_,,%,C%‘ ';Jzt e B Lt RS T B Contradl 0
Accolade Bidco Limifed | 22 December 2014 | (1) Investors Sellers (as | Share Shale Agreement
defined thereuty), relating to shares n
Ingleby (1863) Lunited
(2) the Management
Sellers (as defined
thetein); and
(3) Accolade Bidco
Liruted
Access UK Ltd 28 November 2014 Stephen Spink, Karl Sale and Purchase
Robinson and Access | Agreement relating to
UK. 1L the i1ssued share capital
of StratoGen Internet
Limited
Access UK Ltd On or arcund the date | The Sellers (as defined | Sale and Purchase
of this Deed theiein), Adam Toth, | Agreement relating fo
Access UK Ltd and the 1ssued share capital
Access Technology of First Chorce

NTOORGN/10665¥120103/UKM/T2537129 3
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falls of: Rclevantfw
;Conu det . Jm,

"12;

-u.

Group Limlted

Pari 6: Insurances

0 TN ;"':._\‘ :\35”‘ 5 P ?;;-é; " NI D A o vt ]
. Inﬁhqge_rm 5 ,}, ey (i J’o]:cy iﬁ‘p’%?}'f e ui “Type of policy .

Access UK Ltd Hiscox Insurarice HU Pl6 1888845 Commercial
Company Limited Combined

Iogleby (1863) Limited Hiscox Insurance HU P16 1888845 Commercial
Company Limited Combmed

Stratogen Internet Limited Higeox Insurance HU PI6 1888845 Commercial
Company Limited Combined

Access UK Ltd Hiscox Insurance HU PI6 8157126 Cyber Erability
Company Limited

Ingleby (1861} Limited Hiscox {nsurance HU PI6 9157126 Cyber Liatulity
Company Limited

Access Technotogy Gisup Hiscox Insurance HU Pi6 9157126 Cyber Liability

Limited Company Limited

Stratogen Internet Limited Hiscox Insurance HUPI6 9157126 Cyber Liabihity
Company Limted

Access UK Lid Hiscox Insurance HU PI61879720 Professional

! Company Lumted Indemnity

Ingleby (1861) Limited Hiscox Insurance HU Pi61879720 Professtonal
Company Limited [ndemmity

Access Technology Group Hiscox Insurance HU Pi61879720 Professtonal

Limated Company Linuted Indemmty

Stratogen Internet Limited Hiscox Insinance HU PI61879720 Professional
Company Limited Indermnity

Ingleby (1863) Limited Chubb Insurance 82147164 Direciors and
Company of Europe SE officers liability

NTOOMGN/106659/120193/UKM/ 72537129 3
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R AR P A STt £ 1335 amgne ] P3Taw AT e
CGon ’pz'i ny&sy Hsgafm’*%a;‘-é—;i S5 ﬂnﬁsurem.ea'%»ﬁ»msfﬁ*a’ ﬁPolicy,num]:er i, ek “%;“ S,l‘yz eolpolicysy <+
Tk NS - ‘$ Vi e bR w7 A '\./"lq -‘v i T e T At R o % S SRS S S R
Access UK Ltd Chubb Insurance B2147164 Directors and
Company of Europe SE officers liabilty
Ingleby (1861) Limited Chubb Insurance 82147164 Directors and
Company of Europe SE officers liability
Access Technology Group Clvbb Insurance 82147164 Directors and
Limited Company of Europe SE officers liability
Stratogen Inlernet Linmted Chubb Insurance 82147164 Directors and
Company of Europe SE officers hability
Access UK Lid Accident & Health GABT5621 0 Business Travel and
Underwnting Limited Personal Accident
Ingleby (1861) Linted Accident & Health GABTS5621_0 Business Travel and
Underwriting Limited Personal Accident
Access Technology Group Accident & Health GABTS621 0 Busmness Trave! and
Limited Doderwriting Limited Personal Accedént
Ingleby (1863) Limited Accident & Health GABT5621_0 Business Travel and
Underwriting Limited Personal Accident
Stratogen [uternet Linuted Accdent & Health GABTS62f_0 Business Travel and
Underwoting Limited Personal Accident
Access UK Ltd Allianz Insurance Pic L1/BV/24828067/06 Molor Fleet
Access Technology Group Allianz Insucance Ple 11/BV24829067/06 Motor Fleet
Litmted
Access UK Lid Lorega Lid (imderwritten | 330451/502213 Loss Recovery
w Lloyds)
Lorega Ltd (underwritten | 330451/502213 Loss Recovery

Ingleby {1861) Limited

in Lloyds)

NTOOMRGN/106659/120193/UKM/72537129.3
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Access Technology Gioup Lorega Lid (underwnitten | 330451/502213 Loss Recovery
Limuted in Lloyds)
Ingleby (1863) Limited Lorega Ltd (underwritten | 330451/502213 Loss Recovery
& in Lioyds)
Stratoren Internet Limited Lorega Lid (underwrilten | 330451/502213 Loss Recovery
g in Lioyds)
: . Hiscox Insurance HU PlI6 1888845 Cominercial
First Choice Software Limited Company Limited Combmed
Furst Choice Software Limited Hiscox Insurance HUPI6 9157126 Cyber Liablty
Company Limited
First Choice Software Lumited Hiscox Insurance HU PIGI§79720 Professional
Company Limited Indemmty
. . Chubb Insurance 82147164 Directors and
First Choice Software Lunited Company of Europe SE officers liability
. _ Accident & Health GABTS621_0 Business Tiavel and
First Choice Software Limited Underwriting Limited Personal Accident
First Choice Software Lunited Lorega Ltd (underwritten | 330451/502213 Loss Recovery
in Lloyds)
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT
BANK

Part 1: Form of nofice of charge to Account Bank

To Linsei t name and address of Accowat Bank]

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

charged to Lloyds Bank plc {the “Security Agent'') as security agent for certain financial institutions
and others (as referred o in the Debenture) all our present and futte nght, title and interest in and to
the following accounts in our naine with you, all monies from tume to time standing to the credit of
those accounts and all interest from tune to time accrued or accriting on those accounts, any
investment made out of any such monies or account and all rights fo repayment of any of the
foregoing by you

[frisert delails of accounts] (together the " Acconnts")

We hereby wrevocably nstruct and authonise you:

f. to credit to each Account all inferest from time to time eatned on the swuns of money held in
that Account;
2. to disclose to the Security Agent, without any 1eference to or further authority from us and

without any lability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and-ihe sums in each Account as the Secunty Apeat
may, at any time and from time to time, request you to disclose to 1,

3. to hold atl sums from time to time standing to the credit of each Account m our name with
you to the order of the Secunity Agent;

4 to pay ot release all or any part of the suns from time to time standing to the credit of each
Account n our name with you i accordance with the written instructions of the Security
Agent at any tume and from tune to time, and

5 to comply with the terms of any written notice or instructions m any way relating to the
Accounts or the sums standng io the credit of any Account from tune fo time which you may
receive at any tune from the Security Agent without any reference to or further authority from
us and without any hahility or mquiry by you as to the justification for or vahdity of such
notice or mstructions.

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

[Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Security Agent | [Include for Cash Collateral Accaunts aniyl
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OR

[By countersigning this notice, the Secutity Agent confirms that we may make withdrawals from the
Accouats until such time as the Secutity Agent shall notify you m wiiting that its rights have become
enforcemble mn accordance with the terms of the Debentuie and that 1its permusston is withdrawn,
whereupon we will nef be permitted to withdraw any amounts from any Accouni without the ptior
wiitten consent of the Security Agent } [Include for Coliection Accounts only]

OR

[2n relation to accounts which are current accounts held with an Ancillary Lender which is a Secured
Party and are within a 1 egulatory nelting arrangement which foims part of the Ancillary Facilities -
The Security Agent, by its countersignature of this notice (in order to enable you to make available
net overdraft Facilities on certain of the Accounts) consents to you seiting off debit balances on any of
the followmg accounts against credit balances on any of the following accounts provided that all such
accounts are mcluded In group netting ariangements operated by you for the Chaigors:

[Tusert details of accounts in netiing arrangement]

The Security Agent may by notice to you at any time after the occurrence of a Declared Default (as
defined in the Debenture and as notified to you by the Security Agent in wating) amend or withdraw
this consent. If the consent referred to in this paragraph is withdrawn, you may immediately set off
debit balances and eredit balances on the accounts specified in this paragraph wiuch exist immediately
preor to the receipt by you of such notice of withdrawal or amendiment.]

These instiuctions cannot be revoked or varted without the prior writien consent of the Security
Agent

This notice, any acknowledgement 1n connection with it, and any non-contractual obligations ansmg
out of or I conneclion with any of them shall be governed by English law.

Please confitm your acceptance of the above mstiuctions by returning the attached acknowledgement
to the Security Agent wiih a copy to ourselves

Youws faithfully

By
for and on behalf of
[refevant Chargor|

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

To. [inser t namie and addy ess of Security Agenf]

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

the Company's present and future right, bitle and nterest in and to the following accounts with us m
the name of the Company together with all monies standing to the credit of those accounts and all
mterest from time to bime accrued or accruing on those accounts, any investinent made out of any
such monies or account and all rights of repayment of any of the foregoing by us:

R4 ] (together the " Accounts™)
We confirm that

| we accept the instructions and authorisation confained in the Notice and undertake to comply
with its teims;

2 save in relation to the interests of Bock Senior Capital Investors S.4 r [ ueder a subordmated
debenture, we have not received notice of the interest of any third party in any Account of in
the sutus of money held n any Account or the debts represented by those sums and we will
notify you promptly should we receive notice of any third parly interest;

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

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

OR

S funti] you notify us in wnting that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not permit any ameuat to
be withdrawn from any Account except agatnst the signature of one of your authorised
signatories, and]

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

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

Yours faithfully

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

RELEVANT CONTRACT
To. [Inser t name and addvess of relevant pat 1y}
Dated: [¢ ]120[ ¢}
Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT] DATED [¢ ] 20[®] BETWEEN (1)
YOU AND (2} [¢ ] THE "CHARGOR"}
1 We give nottce that, by a debenture dated [4 ] 2015 (the ""Debenture'’), we have

assigned fo Lloyds Bank pic (the "Secnrity Agent™) as Security Agent for certan financial
institutions and others (rs referred to in the Debenture) ail our present and future right, title
and iteiest in and to [tnser! detals of Relevant Contract] (together with any other agreement
supplementng or amending the same, the "'Agreement") including all nights and remedies in
connection with the Agreement and all proceeds and claims arising fiom the Agreement.

2 We inevocably authorise and 1nstruct yon from time to time:

(a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enqusry by you as to the justification for such
disclosure), such mfornation 1elating to the Agreement as the Security Agent may
from tune to time request,

(b) following wniten notice to you from the Secunty Agent confiiming that a Declared
Default (as defined in the Debenture) has occurred, fo hold all sums from time to tine
-due and payable by you o ustmder the Agrecment to the order of the Security Agent,

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

(dy to comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Security Agent without any reference to or furthes
authority from us and without any enquiry by you as to the justification for or vahdity
of such nolice or instruction, and

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

3. You may contiue to deal with us in relaton to the Agreement unfif you receive svriten
notice from the Security Agent that a Declared Default has occurred  Thereafter we will
cease to have any nght to deal with you in relation to the Agreement and therefore fiom that
fime you should deal only with the Security Agent

4 Following the occurrence of a Declared Default (as defined i the Debenture) we aie not
permitted to receive from you, otherwise than through the Secunity Agent, any amnount in
respect of or on account of the sumns payable to us from time to fime under the Agreement.

5 [We are not permitted to ammend, vary, novate, supplement, supersede, watve ol terminate any
matetial term of the Agreement prior to Completion (as defined under the Agreement)
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without the prior wiitten consent of the Lenders (having the meaning ascribed to such term
under the Debenture) J [fnclurle i relation te the Accolade Acquisition Agreement only)

OR

[We are not permutted to agres any amendment or supplement to, or waive any obhgations
vnder the Agreement without the prior written consent of the Security Agent.]

& [Following Completion, we are not penmitted (o amend, vary, novate, supplement, supersede,
waive of terminate any material term of the Agreement except 1n a way which would not be
1easonably expected materially and adversely to affect the interests of the Finance Parties
(having the meaning ascribed to such terin under the Debenture) | [freclide in relation to the
Accolade Acquisition Agreement only)

7 This notice may only be revoked or amended with the prier written conseat of the Security
Apent,
B8 Please confirm by completing the enclosed copy of this notice and returnmng 1t to the Security

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

{a) you accept the insiructions and authorisations contained in this notice and you
undettake to comply with this notice,

{b) save in relation to the interests of Bock Senior Capital Investors S & rl. under a
subordinated debentuie, you have not, at the date this notice 1s retmined to the
Security Agent, received notice of the assignment or charge, the grant of any secutity
or the exsstence of any other interest of any third party in or to the Agreement o1 any
proceeds of it and you will notify the Security Agent promptly if you shouid do so-in
future;

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

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

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

9. This notice, and any acknowledgement in connection with it, and any nron-coniractual
obligations anising out of or i connection with any of them, shall be governed by English
law.

Yours faithfully

fo1r 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 tis terms. We confirm and
agree to the matters set out in paragraph 8 of the above notice

for and on behalf of
[¢ ]
Dated* [¢ 120[ @]
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SCHEDULE §; FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To [Insert name and address of surer]

Dated- [¥ 120[ @]

Dear Sus

(¢ ]1(THE "CHARGOR")

l. We give notice that, by a debenture dated [4 12015 (the "Debenture"), we have
assigned to [# ] (the "Security Agent") as Security Agent for certain financial

institutions and others (as referred to in the Debenture) all our present and future right, title
and interest tn and to the policies listed in the schedule (other than those in 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 in connection with the Policies
and all proceeds and claims arising from the Policies.

2 We irrevocably auihorise and mstruct you from fime {o tune,

(2) to disclose to the Secunty Agent at our expense (without any seference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure) such mformation relating to the Policies as the Security Agent may fiom
time to tume request;

(b) following written notice to you from the Security Agent confirming that a Declared
Default (as defined in the Debentute) 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 written notice to you from the Security Agent confirming that Declared
Default has occurred to pay or release all or any part of the sums from time to time
due and payable by you to us under the Policies only in accordance with the written
instructions given to you by the Security Agent flom time to time,

[(:)] to comply with any written nofice or instructions in any way relafing to (or purporimg
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 recerve from the Secunty
Agent (without any reference to or further authonty from us and without any enquury
by you as to the justification for or validity of such notice or istruction), and

(&) to send copies of all notices and other information given o1 received under the
Policies to the Security Agent.

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

4 You may contimue to deal with the Chargor m relation to the Policies until you receive writien
notice from the Security Agent that a Declared Default has occurred. Thereafter we will
cease to have any right to deal with you in relation to the Polices and therefore from that time
you should deal only with the Security Agent

5 Following the occtnrence of a Declared Default (as defined the Debenture) we are not
perimitted to receive from you, otherwise than through the Security Agent, any amount m
respect of or on account of the sums payable to us from time to time under the Policies
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6 This notice may ouly be 1evoked or amended with the prior wutten consent of the Secunty
Agent

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

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

(b) gsave In relation to the interests of Bock Senior Capital Investors S& ri under a
siubordinated debenture, you have not, at the date this notice is returned to the
Security Agent, recetved notice of the assignment or charge, the grant of any security
or the existence of any olher 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 notfy the
Secarnly Agent promptly if you should do so in future;

() following written notice to you from the Security Agent confirmung that a Declared
Default has occurred, you will not permut any sums to be paid to us or any other
person under or pursuant to the Pohcies without the prior written consent of the
Secunity Agent, and

(d) you will not exercise any right to termnate o1 cancel the Policies without giving the
Security Agent not less than 14 days prior written nofice

8 This notice, and any acknowledgement in connectton with i, and any non-contractual
obligations arismyg out of or m connection with any of them, shall be govemned by English
law.

Yours faithfully

for and on behalf of
[Name of Chargo]
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SCHEDULE

THE POLICIES
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To: [&

Copy to

Dear Sirs

[On copy]
]
as Securily Agent
[ADDRESS]

[NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its ferms We confinm and
agree to the marters set out in paragraph 7 1n the above nolice We have noted the Security Agent's
terest as first chargee/loss payee on the Policies.

for and on behalf of

[
Dated:{ ¢

1
120[®]

NTOOMGN/DO659/120193/UKM/T2537125 3

50




SCHEDULE 6: FORM OF ACCRSSION DEED

THIS ACCESSION DEED 15 made on (¢ 120[#]

BETWEEN

1

@
3)

(¢ LIMITED 2 company incoiporated m [4 1 with registered number
[® ] (the "Acceding Company")][EACH COMPANY LISTED IN
SCHEDULE 1 (each an " Acceding Company™)],

[+ ] (the "Parent™); and

(¢ 1 (as Secwity Apent for the Secured Parties (as defined below)) (the
"Sceurity Agent")

BACKGROUND

This Accession Deed is supplemental o a debenture dated [ ¢ 12015 and made between
(1) the Chargors named in it and (2) the Security Agent (the "Delienture)

IT IS AGREED:

1.

DEFINITIONS AND INTERPRETATION

(2) Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meamings when used m this Accession Deed including the recital to this Accession
Deed (unless otherwise defined o this Accession Deed)

) Construction

Clause 1 2 (Infer pr efotion) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set out in full it this Accession Deed

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

0] unconditionally and irevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture, and

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

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

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

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

(d)

Charge and assignment

Without prejudice fo the generality of clause 2(a) {dccession), [thefeach] Acceding
Company with full title guarantee (subject to any Petmitied 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, title and interest in and to the
ptoperty, assets and undertaking owned by it or 1z which it has an interest, on the
terms set omt 1n clauses 3 (Granf of security), 4 (Fived security) end 5 (Floating
cha ge) of the Debenture meluding (without limiting the generality of the foregoing)

)] by way of first legal mortgage all the frechoid and teaschold Real Property
(other than any Short Leasehold Property) (if any) vested in 01 charged to the
Acceding Company (including, without fimitation, the property specified
[agamnst 1ts name] in part 1 of schedule 2 (Defails of Secun ity Assels owned by
the [Acceding Company/Accedmg Compames]y (if any));

{n by way of first fixed charge

(A) all the Charped Secunties (including, without [unitation, those
specified [aganst its name] in part2 of schedule2 (Defarls of
Seciity Assets owned by the [Acceding Company/Acceding
Compames]) (1f any)); together with

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

(u) by way of first fixed charge each of its [Cash Collateral and] Collection
Accounts and 1ts other accounts with any bank or financial institution at any
wme (including, without Limstation, those specified [against ifs name] n
part3 of schedule2 (Detais of Securify Assets owned by the fAeceding
Compamy/Accedmg Companies])) and all monies at any fime standing to the
credit of such accounts;

(iv) by way of first fixed charge all Intellectual- Property {including, without
houtation, the Intellectual Propedty specified [agatnst ifs name] i part 4 of
schedule2 (Detals of Securlty Assets owned by the [Acceding
Company/Acceding Companies]) (if any)),

) by way of absolute assignment (subject to a proviso for reassignment on
redemption) the Relevant Contracts (including, without limitation, those
specified [against its name] in part 5 of schedule 2 (Details of Security Assels
owned by the [dcceding Company/Acceding Compatues]) (if any)), all ughts
and remedies in connection with the Relevant Cootracts and all proceeds and
claims ansing from theni; and

(v) by way of absolute assignment (subject to a proviso for reassignment on
redemption) the Insurances (including, without limitation, those specified
[against its name] 10 part 6 of schedule 2 (Defarls of Security Assets ovned by
the [Accedng Company/Acceding Companies]) (if any)), all clauns under the
Insurances and all proceeds of the Insurances.

Representafiens

{The/Each] Acceding Company makes the representations and warranties set oui in
this paragraph 2(d) to the Secuity Agent and to each other Secured Party as at the
date of this Accession Deed
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Q)] subject to any Permilted Security, [each/the] Accedmg Company s the sole
legal and beneficial owner of all of the Security Assets identified [against its
name] I1n scheduvle 2 (Derails of Secin ity Assets),

(i) the Charged Securities listed n [parl 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the [Acceding Compary/dcceding
Comparires]) constitute the entire share capital owned by feach/the] Acceding
Company in the relevant company and constitute the entire shate capital of
each such company, and

(1)  [part ] of] schedule 2 (Details of Security Assels ovened by the [Accedng
Company/decedimg Conipantes]) identifies all freehold and leasehold Reaf
Property {other than any Short Leasehold Property) which is beneficially
owned by [each/the] Acceding Company at the date of this Deed

© Consent

Pursuant to clause 23 3 (Aecession Deed) of the Debenture, the Parent (as agent fo:
itself and the existing Chargors)

() consenis to the accession of [the/eacl] Accedimg Company to the Debenture
on the termas of this Accession Deed, and

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

CONSTRUCTION OI' DEBENTURE

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

THIRD PARTY RIGHTS

Save as expressly provided to the contrary m the Debenture, a person who 1s rot a party lo
fhis Accession Deed has no right under the Contracts (Rights of Third Pardies) Act 1999 1o
enforce or enjoy the benefit of any ter of this Accession Dead

NOTICE DETAILS

Notice detrils for {the/each] Acceding Company are those wdentified with its name below
COUNTERPARTS

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

GOVERNING LAW

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

The Acceding Companies
c;,;,u;ang g K “{_sg;{ st tes,
[¢ i (¢ 1 )
(¢ ] (¢ 11[e ]
[¢ } (¢ 1|[® ]
[¢ ] (¢ 1([® 1
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SCHEDULE 2 TO THE ACCESSION DEED

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

[Part 1 - Real Property]
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[Part 2 - Charged Secuities]
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{Part 4 - Intellectual Propes ty]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDPING COMPAN[Y][IES]
EITHER one director in the presence of an nffesting witness
Execufed as a deed[, but not delivered unti! the )

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

Director

Witness signature

Whiness name:

Witness address

Address: K4 ]
Facsimite No: [4 ]
Attenfion: L4 ]
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OR where executing by an individual atforney

Signed as a deed[, but not delivered until the first
date specified on pagel,] by [NAME OF
ACCEDING COMPANY] by its attorney
facting pursuant to a
powet of attorney dated [4 120{4]]
n the presence of.

Witniess signature

Signature

as attorney for [NAME OF
ACCEDING COMPANY]

Witness name:

Witness address,

Address: (¢ ]
Facsimile No: [ ]
Attention: [¢ ]
THE PARENT

EITHER one director in the presence of an altesting witness

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

PARENT] acting by

Ditector

)

Witness signature

Wilness name*

Witness address

Address: [¢ ]
Facsinnle No: [¢ ]
Aftention: ¢ ]
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OR where executing by an individual afforney

Signed as a deed[, but not delivered untll the first )
date specified on page 1,] by [NAME OF )
PARENT] by its attomey )
[acting pursuant to a )
power of attorney dated [4 120{#]] )
in the presence of* ) Signature
as allomey for [NAME OF
PARENT]
Witness signature
Witness name:
Witness address-
Adqlress: € 4 1
Facsimile No: [# ]
Attentton: [* ]
THE SECURITY AGENT
Signed by for )
and on behalf of [NAME OF SECURITY )
AGENT]. )] Swgnature
Address: [¢ ]
Facsimile No: (¢ i
Attention: [¢ ]
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SCHEDULE 7: EXCLUDED SUBSIDIARIES

Company

Compapy Registered Number and Jurisdicton

of Incorporation

Access Accounting Limtted

6900276, England and Wales

Armstrong Consultants Lunited

02843931, England and Wales

Asyst Soluljons Limited

5435355, England and Wales

Select Software UK Limated

3148751, England and Wales

Access Supply Chain Lumted

3122727, England and Wales

Delta Software Limited

444434, England and Wales

ThankQ Limited

2906581, Exigland and Wales

Teamseer Limmuted

4744392, England and Wales

PeoplePlanner Lunrted

5825983, England and Wales

Factoryimaster Limited

3231323, England and Wales

Scopar Lumited

4880237, England and Wales

Compete LT Limuted

5718438, England and Wales

Production Madelling Lunited

3283704, England and Wales

Busincss  Applications Systems
Lamited

Solutions

8741616, England and Wales

Actionfle Linuted

1502884, England and Wales

First Software (Holdings) Limited

9002798, England and Wales
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EXECUTION PAGES

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

)

Director

‘Wness signature
Witness name. ToOrm  COR ALl

Witness address s _

Address: TA Associates (UK}, LLP
3rd Floor, Devonshire House
1 Mayfar Place
London
WIJEBAJ
United Kingdom

Facsmmile No:  +44 20 7823 0201

Attention Morgan Seigler {mseigler@ta.com),
with copies 10 Jeremy Drean
(jdrean@ta com} and Michelle Mendones
(mmmendones@ta.com)
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Executed as a deed, but not delivered unni the
first date specified op page 1,

acting by

Director

Witness signature

Witness name

Winessaddress__ YRRt IR

Address.

Facsimile No

Attention*

)
)
by ACCOLADE BIDCO LIMITED )
)

Tor1 Lo FNvws{

N o
_ RS

TA Assoclates (UK), LLP
3rd Floor, Devonshire House
1 Mayfarr Place

London

W1J BAJ

United Kingdom

44 20 7823 0201

Morgan Seagler (inseiglen@ta.com),

with copies to Jeremy Drean

(jdrean(@ta corn) and Michelle Mendones
(mmendones{@ta.com)
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Execuled as 2 deed, but not delivered umti] the )

first date specified on page 1, by }

INGLEBY (1863) LIMITED )

acting by. )
Darector

Witness signature

‘Witness name” T GO RN EEL

e m

Address TA Associates (UK}, LLP
3rd Floor, Devonshire House
1 Mayfair Place
London
W1J EAT
Umted Kingdom

Facsimile No: +44 20 7823 0201

Atlention Morgan Seigler (mselgler@te.com),
with coples to Jeremy Drean

(idrean(@ta com) and Michelle Mendones-

(mmendones@ta.com).
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Executed as a deed, but not delrvered until the )

first date specified on page 1, by )

INGLEBY (1851) LIMITED )}

acting by )
Director

Witness signatire

Witness name T BN ELC

Witness address ;|

Address

Faesimile No:

Attention.

TA Associates (UK), LLP
3rd Floor, Devonshire House
1 MayTair Place

London

WiJ8AY
United Kingdom

+44 20 7823 (201

Morgan Seigler {mseiglen@ta com),

with copies to Jeremy Drean
(jdrean{@ta.com) and Michelle Mendones:
(mmendones@ta.com).
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Executed as a deed, but not delivered until the
first date specified on page 1, by

ACCESS UK LTD
acting by:

)
)
)
)

Director

Witness signature
Witness name: TE 1 OBl
Withess address

Address. TA. Associates (UK), LLP
3rd Floar, Devonshire House
1 Mayfair Place
London
W1J 8AJ
Lhted Kingdom

Facsimile No  +44 20-7823 0201

Attention: Morgan Seigler (mseigler@ta com),
-with copies to Jeremy Drean
(jdrean{@ta comt) and Michelle Mendones
(nhendones{@ta.com).
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Executed as a deed, but not delivered unti! the )

first date specified on page 1, by )
ACCESS TECHNQLOGY GROUY )
LIMITED )
acting by~

Director

Witness signafure.

Witness name-

Witness address:

Address. TA Associates (UK), LLP
3rd Floor, Devonshire House
1 Mayfair Place
London
WiJ8AJ
United Kingdom

Facsimile Mo, +44 20 7823 020}
Attention Morgan Seigler (mseigler(@ta.com),
with copies to Jeremy Drean

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

NTOORGN/106655/120193/UKM/72337129 3
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Executed as a deed, but nbt debivered until the )
first date specified on page 1, by )
STRATOGEN INTERNET LIMITED acting )
by.

Director
Witness signature
Witness name” TR CoEpdiaect
Witness address-
Address; TA Associates (UK), LLP
3rd Floor, Devonshire House
1 May#£zir Place
London
W1 8AS
Unsted Kingdom,

Facsimile No +44 20 78230201

Attenhonm: Muorgan Seigler (mseigler@tacom),
with copies to Jeremy Drean
{jdrean(@ta.com) and Michelle Mendones
{mmendones@ta.com).

NTOOMGN/IG6659/120193IKMT2537129 3
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Executed as a deed, but not delivered until the: )

first dete specified on page 1, by )
FIRST CHOICE SOFTWARE LIMITED )
acting by: )

Director

Witness signatufe
Wifness name TOsr CORNNEECL

Winess address: oA,

Address TA Associates (UK), LLP
3rd Ploor, Devonshiie House
1 Mayfar Place
London
W1J8AY
Umted Kmgdom

Facsinule No-  +44 2077823 0201

Attention; Morgan Seigler (mseigler@ta com),
with copies to Jerery Drean
(jdrean(@ta corh) and Micheile Mendones
(mmendones@ta.com)

NTOQ/RGN/10665%/12019VURM/ 72537129 3
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THE SECURITY AGENT

Signed by /é;m ’ RAMNS forand on )

behalf of LLOYDS BANK PLC:
Addyess: 25 Greshamn Street
London
EC2V THN

Facsimile No: 44 (0) 20 7158 3198

Attention: Peter Irvine/Agency

)
)

NTOO/MGNI06659/120193/UKMI2537125 3
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