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Registration of a Charge

Company name: ARDENTA LIMITED
Company number: 04181041

XOHEOM4A

Received for Electronic Filing: 11/10/2016

Details of Charge

Date of creation:  06/10/2016
Charge code: 0418 1041 0003
Persons entitled: ARES MANAGEMENT LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 04181041 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISTOPHER TART-ROBERTS

Electronically filed document for Company Number: 04181041 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4181041

Charge code: 0418 1041 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th October 2016 and created by ARDENTA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th October 2016 .

Given at Companies House, Cardiff on 12th October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Deed of Accession

DATE 6 October 2&16
PARTIES
1 THE COMPANIES whose names, registered numbers and registered offices ars set out in

schedule 1 {the "Additional Chargors"); and

2 ARES MANAGEMENT LIMITED as agent and trustee for the Secured Parties {as defined
below) (the "Security Agent”).

BACKGROUND

A The Additional Chargors are Subsidiaries of the Parent,

B Claranet Group Limited and the Security Agent (among others) have enfered into a security
agreement dated 25 February 2015 (the *Security Agreement”).

C Each Additional Chargor has agreed to enter into this deed and to become an Additional
Chargor under the Security Agresmeant,

0O The Security Agent and each Additional Chargor intend this document fo take effect as a
deed notwithstanding the fact that a2 party may only execute this document under hand.

E The Security Agent holds the benefit of this deed on trust for the Secured Parties on the terms

of the Finance Documents.

ITIS AGREED as follows:

1

2.1

2.2

2.3

31

Definitions and interpretation

Terms defined in the Security Agreement have the same meaning in this deed unless given
a different meaning in this deed. This deed is a Finance Document.

Accession and covenant {o pay
With effect from the date of this deed each Additional Chargor:
211 wiil become a party to the Security Agreement as a Chargor, and

24.2 will be bound by all the terms of the Secunty Agreement which are expressed
to be binding on a Chargor.

Each Additional Chargor hersby covenants with the Security Agent (as trustee for the
Secured Parties) that it will on demand pay and discharge ali Secured Liabilities to the
Secured Parties when the same become due in accordance with the terms of the Finance
Documents whether by acceleration or otherwise, tegether with interest at such rate of
interest determined in accordance with clause 12.3 (Defauft interest) of the Facilities
Agreement from the due date of payment until the date on which such amount is paid and
discharged in full.

Neither the covenant to pay in clause 2.2 above nor the Security constituted by this desd
shall extend to or include any liability or sum which would, but for this clause, cause such
covenant or Security to be unlawful under any applicable law.

Grant of security

Fixed security

As a continuing security for the payment or discharge of the SBecured Liabilities, each
Additional Chargor with full title guarantee hereby:

1 41D20550.4



6.1

Deed of Accession

3141 grants to the Security Agent (as trustee for the Secured Parties), a charge by
way of iegal morigage over all ts Properties which are listed in schedule 2
{Properties currently owned) to this deed;

312 charges to the Security Agent {as trustee for the Secured Parties), by way of
first fixed charge, all ifs:
3121 Properties acquired by it after the date of this dead;
3122 Property Interests:
3123 Equipment,
3124 Securities,
3.1.25 Material Intellsctual Property;
3.1.286 Mandatory Prepayment Account;
3.1.2.7 Goodwill; and
31.28 right, title and interest to any agreement, licence, consent of

authorisation relating to its business at any time not otherwise
mortgaged, charged or assigned pursuant to clauses 3.1.1-
3.1.4 inclusive,

313 assigns to the Security Agent (as rustee for the Secured Parties) absclutely,
subject to a proviso for reassignment on redemption, ali of its right, title and
interest in and to the Insurance Policies, and

3.1.4 assigns to the Security Agant (as trustes for the Sscured Parties), absolutely,
subject to a proviso for reassignment on redemption, the benefit of the
Assigned Agreements to which R is a parly or an addressee and any claims
arising under any of the same, and the benefit of any guarantee or security for
the performance of the Assigned Agreements.

Dealing with Charged Assets

Save for in respect of the Mandatory Prepayment Account charged under clause 3.1.28
above, uniil the ccourrence of a Declared Default, any Chargor which has morlgaged,
charged or assigned (or expressed to be mortgaged, charged or assigned) by or pursuant {o
this deed its interest in any Charged Asset shall be antitied to deal with any Charged Asset
in the ordinary course of business nofwithstanding such mortgage, charge or assignment,
provided that such dealing is permitied in accordance with the terms of the Finance
Documents.,

Floating Security

As a continuing securty for the payment or discharge of the Secured Liabilities, each
Additional Chargor with full titie guarantze hereby charges to the Secuwrity Agent (as trustee
for the Secured Parties), by way of first floating charge, all of its underiaking, property,
assels and righls, including without limitation #ts Accounts {other than the Mandatory
Prepayment Account charged pursuant to clause 3.1.2.6 above) and its Debts, at any time
niot effectively mortgaged, charged or assigned pursuant to clauses 3.1.1-3.1.4 inclusive
above,

Security restrictions

Restriction

2 41825550 4



62

Consent

6.2.1

822

Deed of Accession

There shall be excluded from the Security created by clauses 3.1.1 to 3.1.4 of
this deed, any assef which is nofified to the Security Agent as being hald by an
Additional Chargor under an agresment {including, in respect of Properties, a
lease and, in respect of Intellectual Property. any licensing agreement) which
precludes either absolutely or conditionally (including requiring the consent of
any third parly) that Additional Chargor from creating any Security over its
interest in that asset {such agreement being a "Restrictive Agreement” and
such asset being an “Excluded Asset”) until the relevant condition or waiver
referred fo in clause 6.2 below has been satisfied or obtained. For the
avoidance of doubt, no Excluded Asset shall be excluded from the security
created by clause 5 (Floafing Securily) of this deed {the “Floating Charge
Security”).

If an Additional Chargor receives notice from a counterparty to a Restrictive
Agreement of its intention to terminate a Restrictive Agreement on the grounds
that Fioating Charge Security has been granted over that Additional Chargor's
interest in the relevant Excluded Asset in breach of the terms of a Restrictive
Agreement, that Additional Chargor will:

8.1.2.1 as soo0n as reascnably practicable, upon receipt of such notice
or on becoming aware of such intention, inform the Security
Agent; and

6122 take such action as the Security Agent shall reasonably

request o resclve any issue or dispute with the relevant
counterparty in such a way sc as to enable the Floating
Charge Security created over such Excluded Asset to remain
in piace, provided that such action wili not involve placing the
commercial relationship betwesn that Additional Chargor and
counterparty in jecpardy (as agreed by that Additional Chargor
and the Security Agent, each acting reasanahly},

For each Excluded Assel, the relevant Additional Chargor undertakes to:

8.2.1.1 apply for the consent or waiver of prohibition or conditions
within five Business Days of:

{1} the date of this deed (in relation to Excluded Assets
owned at the date of this dead); or

(i) the date on which that Additional Chargor acquires an
Excluded Asset

and, in each case, to use its reasonable endeavours to obtain
that consent or waiver of prohibition as soon as possible,
provided that obtaining the consent or waiver will not involve
placing the commercial relationship betwesen that Additicnal
GChargor and countarparty in jecpardy {as agreed by that
Additional Chargor and the Security Agent, each acting
reasonably);

6212 upon request, keep the Security Agent informed of iis progress
in obtaining such consent or waiver; and

6.2.1.3 forthwith upon receipt of such consent or waiver, provide the
Security Agent with a copy.

immediataly upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Asset shall stand charged to the Security Agent (as frustse
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8.1

82

10
10.1

10.2

10.3

11

Deed of Accession

for the Secured Parties) under clauses 3.1.1 10 3.1.4 of this deed, as the case
may be. If required by the Security Agent at any time following receipt of that
watver or consent, the relevant Additional Chargor will execute a further valid
fixed charge in such form as the Security Agent shall require.

Land Registry restriction

in respect of any Property registered at the Land Registry, the Additional Chargor hereby
consents to the entry of the following restriction on the register of its title {o such Property:

“No disposition of the registered esiate by the proprietor of the registered estate is to be
registerad without a written consent signed by the proprietor for the lime being of the charge
dated [ ] in favour of Ares Management Limited referred io in the charges register or, if
appropriate, signed on such proprietor's behalf by its conveyancer”.

Miscellaneous
With effect from the date of this deed:

the Security Agreement will be read and construed for all purposes as if each Additional
Chargor had been an original parly in the capacily of Chargor {but so that the security
created on this accession will be created on the date of this deed);

any reference in the Security Agreement to this deed and similar phrases will include this
deed and ail references in the Security Agreement to schedule 2 (Properfies currently
owned) {or any part of it) will include a reference to schedule 2 {Froperifes cummently owned)
to this deed (or relevant part of it}

Governing law

This deed and any non-contractual obligations arising out of or in connection with it are
governad by, and shall be construed in accordance with, English law.

Enforcement

The courts of England have exclusive jurisdiction to settle any dispule arising out of or in
copnection with this deed (including a dispute regarding the existence, validity or termination
of this deed) (g "Dispute).

The parties agree that the couwrts of England are the most appropriate and conveniant courts
to settle Disputes and accordingly no party will argue to the contrary,

This clause 10 is for the benefit of the Security Agent only. As a resuilt, the Security Agent
shall not be preventsd from taking procesdings relating to a Dispute In any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
procesdings in any number of jurisdictions.

Counterparts

This deed may be executed in counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument.

This Deed has been signed on behalf of the Security Agent and executed as a deed by sach
Additional Chargor and is delivered on the daie stated above.

4 41829550.4




SCHEDULE 1

Deed of Accession

Additional Chargors

Name Registered Ragistered Office
Number

Ardenta Limited 04181041 21 Southampton Row
Landen
WC1E 5HA

Bashton Limited 05286311 21 Southampion Row
London
WC1B SHA

Tachgate Limited 04307251 29 Bouthampton Row
London
WCIB 5HA

Linux IT Europe Limited (15375250 21 Bouthampton Row

London
WCTB SHA

41920580.4



SCHEDULE 2
Properties currently owned
Part A: Registered Land

[None applicable]

Part B: Unregistered Land

[MNone applicable)

Deed of Accession

4192958804



Deed of Accession

SCHEDULE 3
Accounts
Chargor Bank Currency | Account | Address of Bank Sort
number code
Ardenta Limited | Cater Allen £ Santander House, 9 B
Limited _ Nelson Street, Bradford
BD1 5AN
Ardenta Limited | HSBC Bank plc | £ B | 2= Norh Street, B
Guildford GU1 4AF
Ardenta Limited | HSBC Bank plc | £ B | c- fonh Street, N
Guiidford GU1 4AF
Bashion Limited | HSBC Bank pic | £ BN Fccies Branch 120 | [N
Church St, Manchester
Eccles, Lancs. M30 0LS
Bashion Limited | HSBC Bank plc | £ B cccie: Branch 120 | N
Church St, Manchaster
Eccles, Lancs. M30 OLS
Bashton Limited | HSBC Bank pic | £ B ccces Branch 120 | N
Church 8t, Manchester
Eccles, Lancs. M30 OLS
Bashton Limited | HSBC Bank pic | $ B | nternational Branch, 60 | N
Fenchurch Street,
London, EC3M 4BA
Linux [T Europe | HSBC Bank pic | £ B  Gristol Dowrend Branch | N
Lirnited 18 Badmington Road,
Downend, Bristol BS516
GBN
Linux IT Europe | HSBC Bark plc | £ B | ©ristol Downend Branch | N
Linited 18 Badmington Road,
Downend, Bristol BS16
6BN
Linux IT Europe | Royal Bank of | £ B  Gishopsgate Branch 9th | N
Limited Scotland ple Fioor, 280 Bishopsgate,
London EC2M 4RB
Techgate Limited | Barclays Bank | £ - Hainault, 1-3 Haymarket -
plc Towers, Humberstone
Gate, Leicester,
Leicestershire LES7 288
Techgate Limited | Barclavs Bank | £ B  Hznauit -3 Haymarket | N
ple Towers, Humberstone
Gate, Leicester,
Leicestershire LE87 2BB
Techgate Limited | Barclays Bank | £ B | Hainauk 1-3 Haymarket | N

pic

Towers, Humbersione
Gale, Leicaster,

41928550.4



Deed of Accession

Leicestershire LER7 2BB

Hainault, 1-3 Haymarket
Towers, Humbersions
Gate, Leicester,

1 Leicestershire LESY 2BB

Hainault, 1-3 Haymarket
Towers, Humbersione
Gate, Leicester,
Leicestershire LES7 2BB

Hainault, 1-2 Haymarket
Towers, Humberstone
Gate, Leicester,
Leicestershire LEST 2BB

Techgate Limited | Barclays Bank
pic

Techgate Limited Bérclays Bank
plc

Techgate Limited | Barclays Bank '
plc

Techgate Limited | Royal Bank of

Scofland ple

Bishopsgate Branch Sth
Floor, 280 Bishopsgate,
London EC2M 4RB

41829550.4



The Additional Chargors

EXECUTED as a DEED by

ARDENTA LIMITED acting by

WAGEL TR
{director) in the presence of;
Witness: Signature:

Mame:
Addrass:
Oceupation:

EXECUTED as a DEED by

BASHTON LIMITED acting by:
WA\GE L FAbALsT
{director} in the presence of:
Witness: Signature:
MName:;
Address:
Occupation;

SIGNATURES

Deed of Accession

So. Bbo s , Landera St obL

LSovienTBR
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EXECUTED as a DEED by
LINUX Y EUROPE LIMITED
acting by

NAGETL. FAnR SRSt

{diractor) in the presence of;

Witness; Signatura:
Mame:

Address:

Gecupation:

EXECUTED as a DEED by
TECHGATE LIMITED acling
by:

WNCFE L Cha RIS

{direcior} in the presence of:

Witness: Signature:
Name:

Address:

Occupation:

T N et et et

T Attt e Hngges® o

Deed of Accession
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Deed of Accession

Security Agent
ARES MANAGEMENT LIMITED in its capacity as Security Agent
By:
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