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Registration of a Charge

Company name: 360 SOLUTIONS (UK) LIMITED
Company number: 04629543

X7L3ZXQ8

Received for Electronic Filing: 19/12/201

Details of Charge

Date of creation:  13/12/2018
Charge code: 0462 9543 0005
Persons entitled: CHRISTOPHER RUSSELL (AS SECURITY TRUSTEE)
Brief description:  N/A
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: 04629543 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PATRICK ROUX

Electronically filed document for Company Number: 04629543 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4629543

Charge code: 0462 9543 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th December 2018 and created by 360 SOLUTIONS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th December 2018 .

Given at Companies House, Cardiff on 20th December 2018

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



WE CERTIFY THAT, SAVE FOR MATERIAL
REDACTED PURSUANT TO SECTION 859G
OF THE COMPANIES ACT 2006, THIS COPY
INSTRUMENT I5 A CORRECT COPY OF
THE ORIGINAL INSTRUMENT

Digloss = Pumpy s,
DICKSON MINTO W.S.

ACCESSION DEED
Dated ! 3 (Jocauclee 2018
between

EACH COMPANY LISTED IN PART 1 OF SCHEDUL.E 1
as Acceding Companies

and

EACH COMPANY LISTED IN PART 2 OF SCHEDULE 1
as Existing Charging Companies

and

CHRISTOPHER RUSSELL
as Security Trustee

This Accession Deed Is subject to the terms of the Intercreditor Documents
(as defined herein)
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THIS ACCESSION DEED Is made on 2018

BETWEEN

i}
(2

3)

EACH COMPANY LISTED IN PART 1 OF SCHEDULE 1 (the "Acceding Companies"),

EACH COMPANY LISTED IN PART 2 OF SCHEDULE 1 (the "Existing Charging
Companies"); and

cHrisToPHER RusSELL of [INNEG
B 25 agent and trustee for himself and for each of the other Secured Partles on the terms
and conditions set out in the Security Trust Deed (as each such term is defined in the
Guarantee and Debenture as defined below) (in such capacity as agent and trustee
herelnafter referred to as the "Security Trustee” which expression shall include each
person appointed as the Security Trustee at the date of this Accession Deed or any
additional security trustee appointed for the purpose of, and in accordance with, the Security
Trust Deed).

BACKGROUND

This Accession Deed is supplemental to a composite guarantee and debenture dated 19 August
2016 made betweaen (1) certain of the Existing Charging Companies and (2) the Security Trustee
(as acceded to from time to lime) (the "Guarantee and Debenture”).

IT IS AGREED:

1.

1.1.

DEFINITIONS AND INTERPRETATION
Definitions

Terms definad in, or construed for the purposes of, the Guarantee and Dabenture have the
same meanings when used in this Accession Deed Including the recital to this Accession
Deed (unless otherwisa defined in this Accession Deed) and:

"Intercreditor Deed” means the intercreditor deed dated 19 August 2018, as amended
and restated on 21 June 2018, and made betwsen, among others, the companies named
in Part 1 of the Schedule thereto as Charging Companles, Growth Capital Partners LLP as
investment manager, the GP (as defined therein), the persons named in Part 3 of the
schedule thereto as Management A Loan Noteholders, the persons named in Part 4 of the
Schedule thereto as Management B Loan Noteholders, the Security Trustee and the
Investor Security Trustes (as defined therain).

"ntercreditor Documents” means the Intercreditor Deed and the Senior Intercreditor
Agresment;

"Senior Intercreditor Agraement" means an Intercreditor agreement dated on or around
the date of this Deed between, among others, Lloyds Bank plc and Santander UK plc In
various capacities, Including Lloyds Bank plc as Security Agent, and the Security Trustee




1.2.

1.3,

2.1.

2.2,

2.3

or any replacement Senior Intercreditor Agreement or similar agreement entered into with
any replacement lender from time to time; and

"Shares" means the shares listed in Schedule 2 (The Shares) and all other shares held by
or on behalf of an Acceding Company in any member of the Group together with alf rights,
including dividends and other distributions, arising in relation thereto In any manner
whatsoaver.

Interpretation

Clause 1 (Definitions and interpretation) of the Guarantee and Debenture applies with any
necessary changes lo this Accession Deed as if it were set out in full in this Accession
Deed.

Intercreditor Documents

This Accession Dead Is subject to the terms of the Intercreditor Documents and If there is
any nconsistency between any provislon of this Accession Deed and any provision of the
Intercreditor Documants, the provision of the Intercreditor Documents shall prevall. In
particular, this Accession Deed shall have the ranking set out in the Intercreditor
Documents.

AGCESSION OF THE AGCEDING COMPANY
Accession
Each Acceding Company:

2.11.  unconditionally and Irrevocably undertakes to, and agrees with the Security
Trustes to, observe and be bound by the Guarantee and Debenture; and

212, creates and grants at the date of this Accesslon Deed the guarantee, charges,
mortgages, assignments and other security which are stated to be created or
granted by the Guarantee and Debenlurs,

as if it had been an original party to the Guarantee and Debenture as one of the Charging
Companles.

Covenant to pay

Without prejudice to the generality of clause 2.1 (Accession), each Acceding Company
{jointly and severally with the Existing Charging Companies and each other Acceding
Company), covenants in the terms set out in clause 2 (Covenant to pay) of the Guarantes
and Debenture.

Guarantee and indemnity

Without prejudice to the generality of clause 2.1 (Accession), each Acceding Company
hereby irrevocably and unconditionally:




231

232,

2.3.3.

guarantees 1o the Securily Trustee and the Securad Partles the due and punctual
payment, observance and performance of the Secured Liabillties owing by each
other Acceding Company and Existing Charging Company and each other
Obilgor when and as the same shall bacome dus;

as principal debtor undertakes to the Security Trustee on its own account and on
behalf of the other Sacured Partles that if and each time that another Acceding
Company or Existing Charging Company or any other Obligor shall be In default
in the payment or performance of any of the Secured Liabilitles, it will on demand
from the Security Trustee make good the default and pay all sums which may be
payable in respact thereof as If It Instead of such other Acceding Company or
Existing Charging Cempany or other Obligor were the principal debtor in respect
thereof, together with interest thereon at the rate per annum from time to time
payable by such Acceding Company or Existing Charging Company or other
Obligor on such sums from the date when such sums become payable by that
Acceding Company or Existing Charging Company or other Obligor pursuant to
the Guarantee and Debenture until payment of the Secured Liabilities in full; and

agrees as a primary obligation to indemnify the Security Trustee and each other
Secured Party on demand by the Security Trustee from and against any loss
incurred by the Security Trustee and each other Secured Party or any of them in
connection with the non-payment or non-performance of any of the Secured
Liabilities owing by any other Acceding Company or Existing Charglng Company
or any other Obligor or as a result of any of the Secured Liabilities or any of the
Finance Documents being or bacoming vold, voidable, unenforceable or
ineffectiva as against any other Acceding Company or Existing Charging
Company or any other Obligor for any reason whatsoever, whether or not known
{0 the Securlty Trustee or the other Secured Parties or any of them or any other
person, the amount of such loss being the amount which the person or persons
suffering it would otherwlse have been entitled to recover from such Acceding
Company or Existing Charging Company or other Obligor.

24, Charging clause

24.1.

Without prejudice to the generality of clause 2.1 (Accession), each Acceding
Company hereby charges with full title guarantee (on the terms set out in clause
4 (Charging clause) of the Guarantee and Debenture} to the Security Trustee (as
agent and security trustee for himself and the Secured Partles) as security for the
payment and discharge of the Secured Liabilities, all its right, title and interest in
and to the property, assets and undertaking owned by it or in which it has an
Inferest, on the terms set out In clause 4 {Charging clause) of the Guarantee and
Debenture including (without limiting the generality of the foregoing):

(a) by way of first legal mortgage, all its estates and interests in the Legally
Mortgaged Property (including, without limitation, the property specified
against its name In part 1 of schedule 2 (Detalls of Security Assefs
awned by the Acceding Companies) {if any}};




(b) by way of first fixed charge:

()] all its estates and Interests in the Property (other than the
Lagally Mortgaged Property);

{ii) all its Plant and Equipment;

(it the Shares;

(V) all its Investment Interests;
{v) all its Intellectual Property Rights;
(vi} all licences, consents and authorisations (statutory or

otherwise) held or required in connection with the business of
each Acceding Company or the use of any Charged Properly
and all rights in connection with therm;

{vii) all #s beneficial interests, claims or entillements in any
pension fund;

(viii) all its goodwill and uncalled capltal, and

(ix) to the extent permitted by the relevant contracts or policies of
insurance all its benefits In respect of all contracts and policles
of insurance which are from time to time taken out by it or (to
the extent of such interesf) In which it has an interest, other
than any such benefits to the extent effectively assignsd to the
Security Trustee under the Guarantes and Debenture; and

{c) by way of first floating charge, its undertaking and all its property and
assets both present and future (including, without fimlitation, any
property or assets sltuated in Scotland or governed by Scots Law),

2.4.2. The floating charge created by this Accession Deed shall be deferred in point of
priority to all fixed security validly and effectively created by an Acceding
Company under the Finance Documents in favour of the Security Trustee.

2.4.3. Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by this Accession Deed.

NEGATIVE PLEDGE

Each Acceding Company hereby covenants that (without the prior consent of the Security
Trustee) It shall not create (or permit to subsist) any Security over all or any part of its
present or future revenues or assels except as permitted under the Finance Documents.




4.1.

4.2.

CONSENTS AND CONFIRMATIONS
Each of the Existing Charging Companies hereby:

41,1, consents to the accession of each Acceding Company to the Guarantee and
Debenture on the terms of this Accession Deed;

41,2, agrees that the Guarantee and Debenture shall, after the date of this Accession
Deed, be read and construed as If each Acceding Company had been named in
the Guarantea and Debenture as a Charing Company; and

44.3. confirms that the Guarantee and Debenture and the security rights constituted or
evidenced by the Guaranlee and Debenture are and remain In full force and
effect and apply as at the date of this Accession Deed and the guarantees
included in the Guarantee and Debenture wiii validly guarantee all of the
obligations of each other Existing Charging Company and each Acceding
Company and any other Obligor o the Security Trustee and the cother Secured
Parties under the Finance Documents.

Each of the Parties to this Accession Deed hereby;

421, confirms that each Acceding Company is an Obligor; and
422, designates this Accesslon Deed as a Finance Document.
CONSTRUCTION OF GUARANTEE AND DEBENTURE

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

THIRD PARTY RIGHTS

A third party (being any person other than a Charging Company, an Acceding Company or
the Security Trustee or any Secured Party and their permitted successors and assignees)
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this Accession Deed and no consent of any third party is required for
any amendment, varlation or termination of this Accession Deed.

NOTICE DETAILS

The address (and the department or officer, if any, for whose attention the communication
is to be made) of each party for any communication or document to be made or delivered
under of In connection with this Accession Deed and/or the Guarantee and Debenture is
that identified in the execution clauses to this Accession Beed or any substitule address or
department or officer as the parly may notify to the other parties to the Guarantee and
Debenture by not less than 5 Business Days’ notice.




10.

10.1.

10.2.

10.3.

COUNTERPARTS

This Accession Dead may be executed In any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a singie copy of this
Accession Deed.

GOVERNING LAW
Thig Accession Deed shall be govemed by and construed in accordance with English law.

JURISDICTION

Jurisdiction of English Courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of or In
connection with this Accession Deed (Including a dispute regarding the existence, validity
or termination of this Accession Deed) {a "Dispute”).

Convenlent Forum

The parties to this Accession Deed agree that the courls of England are the most
appropriate and convenient courls to seltle Disputes and accordingly no pary to this
Accession Deed will argue to the contrary.

Concurrent Proceedings

This Clause 10 is for the benefit of the Secured Parties only. As a result, no Secured
Party shall be preventad from taking proceedings relating {o a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Secured Parties may take concurrent
proceadings in any number of jurisdictions.

IN WITNESS of which this Accession Deed has been duly executed by sach Acceding Company
and each Existing Charging Company as a deed and duly executed by the Security Trustee and has
been delivered on the first date specified on page 1 of this Accession Deed by each Acceding
Company and each Existing Charging Company.




SCHEDULE 1 TO THE ACCESSION DEED

Part 1 - The Acceding Companies

Company name Registered number Reglstered office

Ablca Limited 5C205544 9 Dava Street, Glasgow, G51 2JA

PCR IT Limited SC360486 9 Dava Strest, Glasgow, G51 2JA

Reeves Lund and Company | 020356650 The Wharf, Abbey Mill Bustness Park,

Limited Lower Eashing, Godalming, Surrey
GU7 2QN

3Sixt Holdings Limited 09365216 The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey
GU7 2QN

360 Solutions (UK) Limited 04628543 The Whartf, Abbey Mill Businass Park,
Lower Eashing, Godalming, Surrey
GU7 2QN

360 (1) Limited 08687638 The Wharf, Abbey Mill Business Park,

Lower Eashing, Godalming, Surrey
GU7 2QN

Part 2 - The Exlsting Charging Companies

Company name

Reglstered number

Registered office

Arrow Business Communications | 10233878 Iha Wléarfh?bbeey I\éﬂli Biusingss Parlk,
ower Eashing, Gedaiming, Surey
Holdings Limited GU7 20N
Arrow Business Gommunications | 10233900 Ehe W:\Earfhz]‘\bb%f l\éﬁl: Biuslngss Park,
. ower Eashing, Godalming, Surrey
Group Limited GU7 20N
Arrow Business Communications | 05843503 The Wharf, Abbey Mill Business Park,
Limited {ower Eashing, Godalming, Surrey
GU7 2QN
Comms Solve Technologies | 06490962 The Wharf, Abbey Mill Business Park,
Limited Lower Eashing, Godalming, Surrey
GU7 2QN
Orca Telecom Limited SC394757 Westpoint House, Prospect Road,

Arnhall Business Park, Westhill,

Aberdsenshire AB32 6FJ




Company hame

Registered number

Registered office

Pulse Business Holdings Limited

09696288

The Wharf, Abbey Mill Business Park,
l.ower Eashing, Godalming, Surrey
GU7 2QN

Pulse Business Water Limited

09700130

The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey
GU7 2QN

Pulse Business Energy Limited

06879291

The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey
GU7 20N

Siebert Industries Limited

SC124048

Blackfauld House, Drumhead Place,
Cambuslang, Investment Park,
Glasgow G32 8EY

Worksmart Technology Limited

03682626

The Wharf Abbey Mill Business Park,
l.ower Eashing, Godalming, Surrey,
GU7 2QN




SCHEDULE 2 TO THE ACCESSION DEED

The Shares

Registered Name Class of Shares | Denomination of | Number of
Owner Shares Shares
3Sixt Holdings 380 Solutions Ordinary £1.00 100
Limited {UK) Limited
360 Solutions 360 {I) Limlted A Ordinary £1.00 850
{UK) Limited

B Ordinary £1.00 150




EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPANIES

Executed as a dead by ABICA LIMITED acting

by
Director
Witness signature
Witness name: I HoNeaN
Witness address: LENEL 12 LeniDoPRE rowele

0 b fesE LYREEY

Lot

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
20N

Attention: Paul Gibbons

Executed as a deed by PCR IT LIMITED acting

by:
Direclor

Witness signature -__7
Witness name: JIBE D
Witness address: LEVEL 13 BADND r€ TOweR.

D PamRete  SeREET

LoTuberid
Address: The Wharf, Abbey Mill Business Park,

Lower Eashing, Godalming, Surrey GU7

2QN

Attention: Paul Gibbons




Executed as a deed by REEVES LUND AND

COMPANY LIMITED acting by:
Director
Witness signature
Witness name: SRtE DUNCEN
Wltness address: Levey 1 6achDieee rsweh

FO Poamaase  gaRUSEYT
Loeien]

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
2QN

Attention: Paul Gibbons

Executed as a deed by 3SIXT HOLDINGS

LIMITED acting by: _

Witness name: Py Do ME RN

Witness address: LEVEL 1, Goobdihre qowiR.

20 PRAMBISE SvREEY

Loudost)

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godaiming, Surrey GU7
ZQN

Attention: Paui Gibbons




Executed as & deed by 360 SOLUTIONS (UK)

LIMITED acting by:
Direclor
Witness signature
Witness name; PG HutuCm
Witness address: LENEL A3 GeotDettE towets

S0 PRANMSE SYRETY

LEuDat

Address: The Wharf, Abbey Mill Businass Park,
Lower Eashing, Godalming, Surrey GU7
2QN

Attention: Paul Gibbons

Executed as a deed by 360 (I} LIMITED acting

by:
Director
I
Witness signature -
Witness name: TTRAE DUNMEA
Witness address: LENEL 13 DR tE THUER,

JO PRIMAEE AREEY

LOMBoN

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
2QIN

Attention: Paul Gibbons




THE EXISTING CHARGING COMPANIES

Executed as a deed by ARROW BUSINESS
COMMUNICATIONS HOLDINGS LIMITED

acting by: Director
Witness signature

Witness name: Jamle Dunes

Witness address: LBVEL, 12 BRaRDLATE TrowelR

0 Py e SYREEY
FonDert

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GUT
2QN

Attention: Paul Gibbonsg

Executed as a deed by ARROW BUSINESS
COMMUNICATIONS GROUP LIMITED acting
by:

Witness signature

Witness name: TEUE DuNCan)

Witness address: LEVEL 12, Baofdefrt Tuwefl

-0 PRANARLBE SIREET

Lo

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
2QN

Attention: Paul Gibbons




Executed as a dead by ARROW BUSINESS
COMMUNICATIONS LIMITED acting by:

Director
Witness signature
Witness name: S E DONECARN
Witness address: | BUEL 12y ErustheiE Towdl

0 M EE SXREED
Lo iyoi

Address: The Wharf, Abbey Mili Business Park,
Lower Eashing, Godalming, Surrey GU7
20N

Attention: Paul Gibbons

Executed as a deed by COMMS SOLVE
TECHNOLOGIES LIMITED acting by:

T EEL

Witness signature

WRMIE Buncid)

Witness name:

Witness address: LEVER 12 &oupDGRIE TTWeR,

20 PuMBISE SAPSEY

Do

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
2QN

Afttention: Paul Gibhons




Executed as a deed by ORCA TELECOM

LIMITED acting by:
Director,
Witness signature
Witness name: Sbhinie Don G
Witness address: LEVEL 13 BRAsADGNTE YoWeR,

A0 pam Brel,  sresv

LoD

Address: The Wharf, Abbsy Mill Businass Park,
Lower Eashing, Godalming, Surrey GUY7
2QN

Attention: Paul Gibbons

Executed as a deed by PULSE BUSINESS
HOLDINGS LIMITED acting by:

B
Witness signature —___—

Witness name: TRoue Dyt od
Witness address: LEVEL 12 ZRAEPRE  tTHER

20 PRAINRASE, SR
L i

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
20N

Attention: Paul Gibbons




Executed as a dead by PULSE BUSINESS

WATER LIMITED acting by:
Director
Witness sighature
Withess name: TEE DU AN
Witness address: Levgl, | RRAOBRGAE DWeRy

20 PoamersE S EXED

Lisnbond

Address: The Wharf, Abbey Ml Business Park,
Lower Eashing, Godalming, Surrey GU7
2QN

Attention: Paul Gibbons

Executed as a deed by PULSE BUSINESS

ENERGY LIMITED actling by:

— Diractor
Witness signature —_____
Witness name: TR™E D UNCPey
Witness address: LEVEL 13 GEoibarE TolWER.

2o PRAIMASSE aKBEEY

LD o

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
2QN

Attention: Paul Gibbons




Executed as a deed by WORKSMART
TECHNOLOGY LIMITED acling by:

Director
Witness signature
Witness hame: TRrai€ Duni s
Witness address: LEVEL IS ERoADURTE ToweER

70 Pampere sppeet

Laspubornd

Address: The Whari, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
20N

Attention: Paul Gibbons

Executed as a deed by SIEBERT INDUSTRIES

LIMITED acting by:
e

Witness name: Thmie Dunv
Witness address: Ll B et uetE TouER.
TO PRUMN sl SEREEY

Witness signatura

Lons ey

Address: The Wharf, Abbey Mili Business Park,
Lower Eashing, Godalming, Surrey GU7
2QN

Attention: Paul Gibbons




THE SECURITY TRUSTEE

Executed as a deed by CHRISTOPHER
RUSSELL as Sacurity Trustes;

Witness signature

Witness name; JRmmie. DoNCARN
Witness address: LEVEL 13 2echlGite towese

20 Peamaesr orrEET

L srvisy)

Address: The Wharf, Abbey Mill Business Park,
Lower Eashing, Godalming, Surrey GU7
2QN

Attention: Christopher Russsil




