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Registration of a Charge

Company name: LAWBIT LIMITED
Company number: 08066586
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Received for Electronic Filing: 28/08/2019

Details of Charge

Date of creation:  09/08/2019
Charge code: 0806 6586 0003
Persons entitled: ADG CORPORATE LTD
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KNIGHTS PROFESSIONAL SERVICES LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8066586

Charge code: 0806 6586 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th August 2019 and created by LAWBIT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th August 2019 .

Given at Companies House, Cardiff on 29th August 2019

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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THIS REED Ja MAAE Lh8 srviimmremirsiianimn st day of uumu-.A’.?.’.?.Kirm.....-...2Q19
BETWEEN:
(1) ‘The companles lsted in Schedule L (each & "Chargor” and together the

(2}
(3)

“Chargors”); and
The company listad in Schedule 2 (the “Guarantor”); and

ADG Corporute ktd a private llmited company Incorporated In England and Wales
with registered number 10527587, whosa registered oftice Is at Floor 3, 10 Chiswell
Street, London ECLY 4UG trading as Prefcap, as security trustee for the Secured
Partles {as deflned below) (the "Sacurity Agent”).

RACKGROUND:

A

(®)

()

(D)
(F)

The Noteholtlers have agreed to subscribe for Lopn Notes (as defined below) In
accardance Witk the Loan Note Instrumant {each as defined below).

it is & condition precedent ta the subseription of the Loan Notes unrer the Loan Note
Instrument that the Ghargor provides security to the Security Agent to sacure the
payment and discharge of the Sacurad Liabilities.

The Chargors have agread Lo provida sacurity to the Securily Agent to secura the
payment and discharge of the Secured [abliities.

This Deed Is subject to the terms of the Intercraditor Deed (defined below),

It Is Intended that this document kakes effact as a deed notwithatanding the fact that
a Party may onhly execute this docusnent under hand,

NMOW IT IS HEREBY AGREED as follows)
PARY A: FRELIMINARY

1,

DEFINITIONS
1.1 Inthis Deed;

“Account” meana any account of a Chargor with any
bank, financial Institutlon or other peraon,

“Agt"” means the Law of Praperty Act 1925,

“Authorlsakion” means an authorisation, consent, approval,

resolution, lcence, exemption, Fling,
notarisation or veqistration,

"Book Diabis” means alt and ahy sums of money that are
at any time owing to any Chargor (both at
prasent and in the future) and arisingin the
ordinaty cotirse of trading,

SECURITY AGREREMENT - LAWBITE Page 1of 37




“CA 2006"

“Cash Proceatds”

“Equipment”

“gEyent of Default”

v“Existing Security”

\\Groupﬂ

means the Companles Act 2006.

meansi

{a) proceeds of the Security Properly
which are In the form of cash; or

(b) any cash which is generated by
holding, managing, explolting,
collecting, reallsing or dlsposing of
any proceeds of the Security
Property which are In the form of
consideration [n a form other than
cash,

means all present and future aqulpment,
plant, machinery, tools, vehicles,
furniture, fittings, Installations and
apparatus and other tangible moveable
property for the time being owped by a
Chargot and its interest In any equipment,
plant, machinery, tools, vehiclas,
furpiture,  fittngs, installations and
apparatus and other tanglble moveable
property In It possession, in each case
including any part of it and all spare parts,
replacements, modifications and additlons,

shall have the meaning given to that term
In the Loan Note Instrument.

means

{a) the Security created by Lawbit
Limlted pursuant to a debenture
granted by Lawbit Limlted In favour
of Clive Rlch and Morgan Lloyd
Trustees Limited as trustees for the
Lawbite Penslon Scheme dated 22
QOctober 2014 (*Pension
Debenturs’); and

{b) the Secutlty created by Lawbit
Limited pursuant to a debenture
granted by Lawbit Lirnited in favour
of The Department for Entetprise (a
Department of the Isle of Man
Government) dated 5 January 2018
("IOM Pebenture”’).

shall have the meaning given to that term
in the Loan Nota Instrument,

SECURITY AGREEMENT - LAWRBITE
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“{ntellactual Property Rights”

“Thtercraditor Deed”

*Investmeants”

“Loan Note Instrument”

means!

a) any patents, trade marks, service
matks, deslgns, business names,
copyrights, database rights, design
rights, topography rights, domain
names, moral vights, inventlons,
confidentlal infarmation, knowhow and
any other assoclated or similar
intellectual  property rights end
interests anywhere In the world (which
may now or In the future subsist), and,
in each case, whether registered or
unregistered; and

b) the benefit of all applications, rights to
apply for and rights to use such assets
{including, without limitation, any
licences and sub-licences of the same
granted by It or to It) of a Chargor
{which may now or In the future
subsist),

means the Intercreditor deed entered Into
o or about the date of this Daed between,
among othats (I} ADG Corporate Ltd (i) the
Department for Entetprise (a department
of the Isle of Man Government) and (lif)
LawBit Limited, LawBriefs Limited and
LawBit Isle of Man Limited,

means;

(a}  ail shares In any member of
the Group (other than Itself)
owned by a Chargor or held
by any nominee or trustee
on its behalf; and

(b  all other shares, stocks,
debentures, bonds or other
securlties or Investments
owned by a Chargor or held
by any nominee or brustee
ot its behalf,

the £500,000 secured fixed rate loan note
instrument dated an or around the date of
this Daed entared Inte by LawBit Limlted
and ADG Corporate Ltd as amended from
tima to time.

SECURITY AGREEMENT - LAWBITE
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*Loan Notes”

“Mortgaged Property”

*Noteholders”

n Pa rtvu

*Receiver”

“Relavant Contract’

wgacured Liabilities”

“Sacured Parties”

“Sacurity”

*Sacurity Asset”

vsacurity Pariod”

“Sacurity Property”

the, in aggregate, £500,000 secured fixed
yate loan notes lssued of to be lssued
pursuant to the Loan Note Instrument.

means all freehold or leasehold property”
inciuded In the definition of Securlty Asset,

shall have the meatilng glven La that term
in the Loan Note Instrument.

means a party to this Deed.

means a tecelver of recelver and manager
oF administrative recelver, In each case
appointed under this Deed.

means each contract or agreement which a
Chargor has the beneflt of and in relation
to which Book Debts are, or may become,
payable,

means all present and future obligations
and llabilldes (whether actual or contingent
and whether owed iolntly or severally or in
any other capacity whatsoever} of sach
Chargor to any Secured Party under each
Transaction Document, Inciuding without
fimitation under clause 17 of this Deed.

means the Securlty  Agent, the
Noteholders, or any delegate of, or recelver
appolnted by, the Secutlty Agant, under of
in connhection with this Deed.

means a mortgage, charge, pledge, lien or
other  security Interest securing any
obligation of any person of any okher
agreement or arrangement having a
similar effect.

means any asset of a Chargor which Is, or
Is expressed to be, subjack ko any Security
created by this Deed.

means the period beginning on the date of
this Deed and ending on the date on which
all the Secured LUabililes have been
unconditionally and irrevocably pald and
discharged In full.

means:

SEGURITY AGREEMENT - LAWBITE
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“subsidiary”

“Transaction Security”

1.2  Construction

(a) the Transactlon Security expressed
to be granted In favour of the
Securlty Agent as trustee for the
Secured Partles and all proceeds of
that Transaction Security;

(b)Y all obligations expressed t¢ ba
undertaken by a Chargor to pay
amounks In respect of the Secured
Liabilitles to the Security Agent as
trustee for the Secured Partles and
secured by the Transaction Security
together with all reprasentations
and warranties expressed to be
given by a Chargor In favour of the
Securfty Agent as trustee for the
Secured Parties;

{c}  the Securlty Agent's Interest In any
trust fund ereated pursuant to the
Intercreditor Deed; or

{(d) any other amounts o property,
whether rights,  entitlements,
choses In actlon or otherwlse,
actual or contingent, which the
Securlty Agent Is requlred by the
terms of  the Transaction
Documents to hold as trustee oh
trus\ for the Secured Partles.

meahs a subsidiary (as defined in Section
1159, CA  2006) or & subsidiary
undertaking (as defined In Sectlon 1163,
CA 2008) and “Subsidiaries” shall be
construed accordingly,

means the Secuiity created or evidenced or
expressed to be created or evidenced
under of pursuant to the Transaction
Documaents,

1,2.1  Capltallsed terms defined In the Loan Note Instrument have the
sama meaning in this Deed unless expressly defined In this Deed.

1,22  The provisions of clause 1.2 (Interpretation) of the Loan Note
Instrument apply to this Deed as though they were set ovt in full
in this Deed oxcept that references to the Loan Note Instrument
will be caonstrued as references to this Dead,

1.2.3  Unless a contrary Indication appears, a réference In this Deed to!

SECURITY AGREEMENT - LAWBITE
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1.2.4

1.2.5

1,2.6

1.2.7

{a) @ Transactlon Document or any other agreerment or
instrument is a referance to that Transaction Document or
other agreement or Instrument as amended, novated,
supplemented, extended or restated;

(b) any rights In respect of an asset includes!
{0 all amounts and proceeds pald or payable;
@  all rights to make any demand or clalm; and

(i all powers, remedles, causes of action, securlly,
guarantees and Indemnities,

In each case In respect of or derlved from that asset;

()  any share, stock, debenturs, bond or other security or
investment includes:

H any dividend, Interest or other distribution paid or
payable;

(i) any right, money or property accruing or offerad at
any time by way of redemption, substitution,
exchange, bonus or preference, under option rights
or otherwise,

In each case In respect of that share, stock, debenture,
bond or other securlty or Investrent; and

(d) the term this Securlty means sny Security created by this
Deed.

Any covenant of a Chargor under this Deed {other than a payment
obligation which has been discharged) remains In force duting the
Securlty Perled.

The terms of the other Transaction Documents and of any other
agreement or Instrument between any Partles In refatlon to any
Transaction Document are Incorporated In this Deed to the extent
tequired to ensure that any purported disposition, or any
agreement for the disposition, of any freehold or {easehaold
property contained In this Deed is a valld disposition in accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1889,

1f the Securlty Agent conslders that an amount pald to a Secured
Party under a Transaction Document Is capable of belng avolded
or otherwlse set aside on the lguldation or administration of the
payer or otherwlse, then that amount will rot be considered to
have bean Jrrevocably pald for the purposes of thig Deed,

Unless the context otherwise requlres, a reference to a Security
Asset includes the proceeds of any disposal of that Sacurlty Asset.

1.3  Third party rights

SECURITY AGREEMENT - LAWBITE Paga G of 37
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1.3.1

1.3.2

1.3.3

Unless expressly provided to the contrary In a Transaction
Pocument, a person who Is not a Party has no tight under the
Contracts (Rights of Third Partles) Act 1989 (*Third Parties Act")
to enforee or to enjoy the benefit of any terin of this Deed,

Notwithstanding any term of any Transaction Docurnent, the
consent of any person who Is not a Party Is not required to rescind
or vary this Deed at any time,

Any Receiver may enforce and enjoy the beneflt of any clause
which expressly confers rights on It, subject ko clause 1.3.2 above
and the provisions of the Third Parties Act,

1.4  JoInt and several Chargors

Where two or more persons pui‘port to creste Security over a Security Asset
under thig Deed then:

14.1

1.4.2

143

they (or such of them as have the joint Interest in the relevant
Securlty Asset) shall be deemed to have Jeintly mortgaged,
charged and/or assigned, as appropriate, their foint interest In the
relavant Security Asset;

each person shall be deemed to have martgaged, charged and/or
asslaned, as appropriake, its indlvidual intersst (If any) In the
relavant Securlty Asset; and

each persoh shall be deemed to have confirmed the Security
granted by the others.

1.5  YEntarcreditor Daed

This Security Is subject to the terms of the Intercreditor Deed,
2. CREATION OF SECURITY

2.1 General

211

214.2

213

Each Chargor must pay or discharge the Sacured Liablilties In the
manner provided for in the Transaction Documents. This Security
Is subject to tha Existing Security, and refarences to any first
charge’ in this docuiment shal! be construed accordingly and shafl
be subject to the Existing Security.

All the security cregted under this Deed:

(a) s created Ih favour of the Securlty Agent;

(b) Is created over present and future assets of the Chargot;
(c) s securlty for the payment of all the Secured Llabillties; and

(d) is made with full title guarantee in accordance with the Law
of Property (Miscallaneous Provislons) Act 1994,

The Security Agent deciares that it holds the Security Property on
trust for the Secured Parties on such terms as may be agreed
between thera from time o time,
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2,2

2.3

2.4

2.5

2.6

2.7

L1and
2,2.1  Each Chargor charges!

(a) by way of a first lagal tnortgage all estates or Interests In
any freehold or leasehold property now owned by It; this
includes the real property (If any) specified In Schedule 3;
and

(b)  (to the extent that they ara not either the subject of &
mortgage under clause (a) abave) by way of a first fiwed
charge all estates or interests In any freehold or leasehold
property now or subsequently owned by it,

22,2 Areference In this clause 2 to a mortgage or charge of any freehold
or leasehold property Includes:

(a)  allbulldings, fixtures, fittings and fixad plant and machinery
oh that property;

(b)  the procaads of sale of any part of that praperty; and

(6)  the benefit of any covenants for tltle given or entered Into
by any predecessor In title of a Chargor [n respect of that
propetty or any moneys paid or payable fn respect of those
covenarits.

Inveshwents

The Chargor charges by way of a first fixad chasge its Interest In all its
Investments,

Equipment

To the extent that they are not the subject of a mortgage or a flest flxed
charge under clause 2.2 (Land), each Chargor charges by way of a first fixed
¢harge all Equipment. )

Credit balances

Each Chargor charges by way of a first fixed charge all of its rights In respect
of any Account, any amount standing to the cradit of any Account and the
debt reprasented by It. ) .

linnk deabts etc.

Each Chargor charges by way of a first fixed charge:
2.6.1  all of Its book and other debts;

2.6.2  all other monays due and owing to it; and

2,63  the benefit of all rights in relatlon to any fem under clauses 2.6.1
ta 2.6.2 ahove.

Intelicctital Property
Each Chargor charges by way of a first fixed charge:
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7.1
2,7.2

273

all its Intellectual Proparty Rights;

all feas, royaltizs relating Lo or detlvihg frotn any of its Inteliectual
Property Rights; and

ather rights of every ldnd relating to or derlving from any of its
Intellectual Property Rights.

2.8 Insurances

48,1

28,2

Each Chargor assigns absolutely, subject to a proviso for re-
assighment on redemption, all of its rights under any contract or
palicy of Insurance taken out by it or on its behalf or in which It has
an Intarest {together, the *Insurance Rights"),

To the extent that they have not been effectively assigned under
clause 2.8.1, each Chargor charges by way of a first fixed chatge
all of Its Insurance Rlghts,

2.9 Other contracts

291

29,2

Each Chargor:

(a) assigns absolutely, subject to a proviso for re-assighment
on redemption, a¥! of its rights:

o under each Ralevant Contract; and

i under any document, agreement or instrument to
which it and any nominee or trustee Is patly in
respect of an Investment; and

(b)  charges by way of a first fixed charge all of ks rights under
any other document, agreament or instrument to which It
Is a party except te the extent that it Is subject to any fixed
security created under any other term of this clause 2,

To the extent that they have not been effectively assighed upder
clause 2.9.1(a) above, each Chargor charges by way of a first fixed
charge all of its rights listed under clause 2.9.1(a) above,

2.10 Miscellaneous

ach Chargor charges by way of first fixed charge:

2,10.1
2.10.2

2.10.3

2.10.4
2.30.5

ks goodwill; -

the benafit of any Authorlsation (statutory or otherwise) held In
connection with Its use of any Securlty Asset;

the right to recover and recelve compensation which may be
payable to It in respect of any Authiorlsation referred Lo in clause
2.10.2 above;

Its uncalied capital; and

the henefit of all rights In relation to any item under clauses 2,10.1
to 2,10.4 above.

SECURITY AGREEMENT
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4,

2.11  Flioating charge

2111 Each Chargor charges by way of a first floating charge all Its assels
nol otherwise effectively mortgaged, charged or assigned by way
of fixed mortgage, fixed charge or assignment under this clause 2,

2,112  Excepl as provided below, the Security Agent may by notice to the
relevant Chargor convert the floating charge creatad by this clause
2,11 {Floatlng charge) into a fixed charge as ragards any of the
relevant Chargors' assets specified in that notice if:

(a)  an Event of Default s continuing; or

(h)  the Securlty Agent considers those assets Lo be in danger
of belng selzed or soid under any form of dlstress,
attachment, execution or other legal process or to be
otherwlse In jeopardy.

2.11,3 The floating charge created by this clause 2,11 (Floating charge)
may nol be converted Into a fixed charge solely by reason of;

(a) the obtalning of a moratorium; ot
(b)  anything done with & view to obtalnlng a moratorlum,
under sectioh 1A of the Insolvency Act 1986,

2,11.4 'The floating charge created by this clause 2.11 (Floating charge)
will (In additlon to the crcumstances when this may occur under
the general law) automaticatly convert into a fixed charge over all
of a Chargor's assets If an administrator iz appontad for that
Chargor or the Security Agent recelves notice of an Intention to
appoint an administrator for that Chargot.

2,115 The floating charge created by this clause 2.11 (Floating charge)
ls a qualifying fioating charge for the purpoese of clause 14 of
Schedule Bi to the Insolvency Act 1986.

EXCLUDED ASSETS

Unless otherwlse expressly agreed In writing between the relevant Chargor and the
Securlty Agent after the dats on which it becomes a party to this Deed, there ghall
be excluded from the Securlty created by clauses 2.1 to 2.10 {Inclusive) (Creation
of Security) and from the operation of any further assurance provislons contained
in the Transacklon Documents: any asset or undertaking which a Ghargor is at any
time prohiblted (whether conditionally or uncondttionally) from creating Securlty on
or over by reason of a legal reguirement to the axtent of that prohlbition and for 50
long as stch prohibitlon is In existence or until consent has baen recelved from the
third party.

RESTRICTIONS ON DEALINGS
4,1  Security

Excapt as expressly allowed under the Loan Note Instrument, this Deed or
under the Intercreditor Deed, no Chargor chall create or permit to subsist
any Security on any Securlty Asset,
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4,2  Disposals

Except as expressly allowed under the Loan Note Instrurnent or this Deed,
no Chargot shall enter Into a single transaction or a serfes of transactions
(whether refated or not and whether voluntary or Involuntary) to dispose of
all or any part of any Security Asset,

& LAND .
Land Registry

Each Chargor consents to a restriction In the following terms being entered into on
the Register of Title relating to any Mortgaged Property registered at the Land
Ragistry:

“No disposition of the reglstered estate by the proprietor of the reglstered
estate s to be reglsterad without a written consent signed by the proprietor
for the thine being of the charge dated {e} In favour of {®} referred to in
the charges register or thelr conveyancer. (Standard Forin P}”,

6, INVESTMENTS

6.1 Deposit

6.1,1  Each Chargor must Immediately following the release of the
Existing Security!

(a)  deposit with the Security Agent, or &s the Security Agent
may direct, all certificates and other documents of title or
avidence of ownership In relation to Its Investments; and

(b}  execute and deliver to the Securlty Agent all share transfers
and other documents which may be raquested by the
Securlty Agent In order to enable tha Security Agent or Its
nominaes to be reglstered as the ownet of or otherwlse
obtaln a legal title to Its {nvestments,

6,2 Calis

6,21  Each Chargor must pay all calis or other payments due and payable
In raspect of any of Its Investments in accordance with the Loan
Note Instrument.

6.2.2  Ifa Chargor falls to do so, the Security Agent may pay the calls or
othar payments In respect of any of Its Investments on behalf of
that Chargor. Each Chargor must immediately on request
relmburse the Securlty Agent for any payment made by the
Securlty Agent under this clause 6.2 {Calls),

6.2  Other obligatlons in respect of Investments

6,3.1 Each Chargor must promptly send a copy to the Security Agant of,
and comply with all requests for, Information which s within its
knowladge and which are made under any law or regulation or any
simillar provision contained in any articles of assoclatlon or other
constitutional document, or by any listing or other authorlty,
relating to any of its Investments. If it falis to do so, the Security
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Agent may elect to provide such Information as it may have on
pehalf of that Chargor,

6.3.2  Each Chargor must comply with all other conditions and obligations
assumed by It In respect of any of |ts Investments,

63,3 The Security Agent is not obliged to!
(a)  petform any obligatioh of a Chargot;

(b)  make any payment;

(c) make any enqulry as to the nature or gufficiency of any
payment: recelved by It o a Chargor; or

(d} presentor flle any claim or take any other action to collect
or ehforca the payment of any amount to which 1t may be
entitied under this Deed,

in respect of any of its Investiments,
6.4  Voting rlghts
64,1  Before this Securlty becomes enforceable:

{(a)  the voting rights, powers and other rights in respect of lts
Investments wili be exercised:

{) by the relevant Chargor; of

(i If exercisable by the Security Agent, In any manner
which that Chargor may direct the Sacutity Agent In
writing; and

(b)  ali dividends, distrlbutlons or othet Income pald or payable
In relation to any of its Investments In accordance with the
Loan Nate Instrument must be paid Inte an Account,

6.4.2  Each Chargor must Indemnlfy the Security Agent against any logs
or Nabllity Incurred by the Security Agent as a conseglence of tha
Securlty Agent acting In respect of any of lts Investments as
permitted by this Dead on the direction of that Chargor,

6.4.3  After this Securlty has become enforceable, the Security Agent
may exercise (in the name of each Chargor and without any further
consent or authority on the part of any Chargor) any vating rights
and any powers ol rights which may be exercised by the legal or
beneficial owner of any Investment, any person who is the holder
of any Investment or otherwise,

7. ACCOUNTS

7.1 Genaral

7.4 in this clause 7 “Account Bank” means a person with whom an
Account Is maintained by a Chargor.

7.2  Book debts and receipts
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7!3

74

8. INSURANCES

8.1

8.2

8.3

7.2.1

7.2.2

Bach Chargor must get In and reallse its Book Debts and other
debts and other moneys due and owing to it, In the ordinary course
of Its business and hold the proceads of the getting in and
reaiisation (untll payment: into an Account If required In accordance
with clause 7,2.2 below} oh trust for the Securlty Agent.

Each Chargor must, except to the extent that the Securlty Agent
otherwise agrees, pay all the proceeds of the gelting in and
reallsation into an Account.

Notices of charge

7,31

Other
74.1

7l4l2

Each Chargor must et the reguest of the Securlty Agent {which
request may anly be made following the earllest to occur of (a} this
Security becoming enforceable and {b) any other person giving
notice of Security over any contract listed n clause 2,9,1(a) {Other
contracts)}:

(a) immediately serve a notice of charge, substantfally In the
form of Part 1 of Schedule 4 {Forms of Letter for Account
Banl¢), on each Account Bank; and

(b)  use reasonable endeavours to ensure that each Account
Bank acknowledges the notice, substantially In the form of
part 2 of Scheduie 4 (Forms of Letter for Account Bank},

No other creditor has giveh any notice of Securlty over any Accotnt
to any Account Bank,

Each Chargor shall notlfy the Securlty Agent immediately upon
hacoming aware that any other creditor has given any notlce of
Security over ahy Account to any Account Bank.

Each Chargor must, upon demand by the Security Agent (which demand
may only be made following the earliest to occur of (a) this Security
hecoming enforceable and (b} any other creditor giving notica of Security
ovet an Insurance)!

8.1

8.1.2

Immediately serve a notlce of assignment, substantially In the form

of Part 1 of Schedule 5 (Forms of Letter for Insurers), on each
countarparty ko an Insurance; and

use reasonable endeavours to ensure that such counterparty
acknowledges that notice, substantlally In the form of Part 2 of
Schedule 5 (Forms of Letter for Insurars).

No other craditor has glven any notice of Securlty over any Insurance to any
counterparty to any such Insurance.

Each Chargor shall notify the Security Agent kemedlately upon becomlng
aware that any othér creditor has glven any notlce of Securlty over any
Insurance to eny counterparty ta any such Insurance,
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. OTHER CONTRACTS

9.1  Each Chargor must, at the request of the Security Agent (which request may
only be made foliowing the earliest to ocaur of (a) this Securlty beconing
enfarceable and (b) any other person giving notice of Securlty over any
contract Hsted In clause 2.9,1(a) (Other contracts))!

91,4 immediately serve a notice of assignment or charge {as
applicable}, substantially In the form of Part 1 of Schedule 6 {Forms
of Letter for Olther Contracts), oh each counterpatty to a contrack
fIsted In clause 2.9.1(a) (Other contracts); and

9.1.2 use reasohable endeavours to ensure that each such party
acknowledges that notice, substantiatly In the form of Part 2 of
Schedule 6 (Forms of Letter for Other Contracts).

9.2 No other creditor hag glvan any notice of Security over any contract listed in
clause 2.9.1(a) (Other cantracts) to any counterparty to any such contract,

9.3  Each Chargor shall nholify the Security Agent Immediately upon becoming
aware that ahy other creditor has glven any notlce of Security over any any
contract Hsted in clause 2,8.1(a) {Other contracts) to any counterparty to
any such Insurance.

10, WHEN SECURITY BECOMES ENFORCEABLE
10.1 Event of Default

Notwithstanding anything to the contrary cohtainad In this Deed, this
Securlty wiil become immedlately anforceable If an Event of Dafault occurs
under the Loan Note Instrument but will not become ghforceable untll an
Event of Default occurs,

10.2 Discretion

After this Securlty has become enforceable, the Security Agent may anforca
alt or any part of this Security In any manner It sees fit or as instructed In
accordance with the Loan Note Instrument,

10,3 Statutory powers

The power of sale and othar powers confarred by section 101 of the Act, as
amended by this Deed, will be Immediately exercisable at any time after this
Security has become enforceable.

44. ENFORCEMENT OF SECURITY
11,1 Genaral

11..1  For the purposes of all powers fmplied by statute, the Secured
Liabilities are deamed to have become due and payable on tha date
of this Deed.

s
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11,2

11.3

11.4

1.5

11.1.2  Sectlon 103 of the Act (restricting the power of sale} and saction
93 of the Act (restricting the right of consolldatlon) do not apply to
thlg Security,

11.1.3 The statutery powers of leasing conferred on tha Security Agent
ara extendad so as to authorise the Securlty Agent to lease, make
agreements for leases, accept surrenders of leases and grant
options as the Security Agent may think fit and without the need
to comply with any provision of sectlen 99 or section 100 of the
Act,

No llability as mortgagea lo possession

Neither the Security Agent nor any Recelver will be [fable, by reason of
antating Into possession of a Securlty Asset, to account as mortgagee in
possesston or for any loss on reallsation or for any default or omission for
which a mortgagee In possession might ba liable,

Privileges

The Security Agent and sach Recelver la enidtied to all the rights, powers,
privilages and immunities conferrad by the Act on mortgagees and recelvers
duly appointed under the Act, except that section 103 of the Act does not

apply.
Protaction of thivd partles

No person {Including a purchaser) dealing with the Securlty Agent or a
Receiver or lis or his/her agents will be concerned to enguire;

1i.4.1  whether the Secured Liabilitles have become payable;

11.4.2 whether any power which the Security Agent or & Recelver ls
purporting to exerclse has became exercisable or |s belng properly
exercised;

11,4,3 whether any money remalns due under the Transaction
Pocuments; or

i1.4.4 how any money patd to the Securlty Agent or to that Recelver I3 to
he applied.

Redemption of ptlor mortgages

i1.5.1 AU any time after this Security has become enforceable, the
Securlty Agent may:

(a) redeem any prlor Securlty against any Security Asset;
and/or

(b)  procure the transfer of that Security to ltself; and/or

() settle and pass the accounts of the prior mortgagee,
chargee or encumbrancer; any accounts so settied and
passed will be, In the absence of manlfest etyor, conclusive
and binding on each Chargor.

SECURITY AGREEMENT - LAWBITE Paga 15 of 37




11.5.2 Each Chargor musk pay to the Security Agent, Immedlately on
demand, the costs and expenses incurred by the Security Agent In
connection with any such redemption and/or transfer, including the
payment of any principal or interest,

11,6 Contingencles '

If this Security is enforced at a time when no amount is due under the
Transaction Documants but at a time when ameounts may or will become
due, the Securlty Agent (or a Recelver) may pay tha proteeds of any
recoverles effected by It into a suspense account or other account selected
by It

11.7 Financial collateral

11.7.1 To the extent that the Securlty Assets constiitute “financial
collateral” and this Deed and the obligations of each Chargor under
this Deed constltute & “securlty financlal collateral arrangement”
(In each case, for the purpose of and as defined in the Financial
Collateral Arrangements (No. 2) Regulations 2003), the Securlty
Agent will have the right after thls Security has become
enforceable to appropriate all or any part of that financlal coliateral
i or towards the satisfaction of the Secured Liabilitles,

11,72 Where any financiat collateral Is appropriated:

fa)  If It Is Hsted oF traded on a recognised exchange, ks value
wlll be taken as belng the value at which It could have been
sold on the exchange on the date of appropriatlon; or

(b)  In any other case, its value will be such amount as the
Securlty Agent reasonably determines having taken Into
account advice obtalned by It from an Independent
commercial propetty adviser, Investment bank or
accountancy flrm of national standing selected by i,

and each Secured Party will give credit for the proportion of the
value of the financial colfateral appropriated to its use.

12, RECEIVER
12.1 Appointment of Receiver

12.1,1 Except as proviced below, the Security Agent may appelnt any one
or more parsons to be a Recelver of all or any part of the Security
Assets If:

{a)  this Security has become enforceable; or
{(b) a Chargor so requests to the Securlty Agent at any time,

12.1.2  Any appolntment under clause i2.1.1 sbove mey be by deed,
under geal or In writing under its hand,

12.1.3  Except as provided below, any restrictlon imposed by law on the
right of & mortgagee to appoint a Recelver (including under sectlon
109(1) of the Act) does not apply to this Deed.
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12.1.4 The Security Agent Is not entitled to appoint a Recelver solely as a
result of the obtalning of a moratorium (or anything done with a
view to obtalnlng a moratorlum) under section 1A of the Insolvency
Act 1986,

12.1.5 The Securlty Agent may not appoint an administrative recelver {as
defined fn section 29(2) of the Insolvency Act 1988) over the
Securlty Assets If the Securlty Agent is prohibited from so doing by
section 724 of the Insalvency Act 1986 and no exceptlon to the
prohibltion on appointing an admintstrative recelver applles,

12,2  Removal

The Securty Agent may by writing under [ts hand (subject to any
raquirement for an order of the court in the case of an administrative
recelver) remove any Recelver appolnted by It and may, whenever it thinis
fit, appoint a new Recelvet In the ptace of any Recelver whose appointment
may for any reason have terminated.

12.3 Remunaration

The Securlty Agent may fix the remuneration of any Recelver appolnted by
It and the maximum rate specified In section 109(6) of the Act will nat apply,

12.4 Agent of the Chargors

12.4,1 A Recelver wilf be deemed to be the agent of a Chargor for all
purpeses and accardingly will be deemed to be In the same position
as a Receiver duly appolnted by a mortgagee under the Act. Each
Chargor alone s responsible for any contracts, engagements, acts,
omisslons, defaults and losses of a Recelver and for any liabilitles
incurred by a Recelver,

12.4,2 No Secured Party will Incur any llabllity (either to any Chargor or
o any other person) by reason of the appointment of a Receiver
or for any olher reason. .

12,5 Relationship with Security Agent

To the fullest axtent allowed by law, any rlght, power or discretion conferred
by this Deed (either expressly or impliedly) or by law on a Recelver may
after this Security becomes enforceablo be exerclsed by the Security Agant
in relatlon to any Security Asset without flrst appointing a Receiver and
notwithstandlrig the appointment of a Recealver,

1a. POWERS OF RECEIVER
13.1 General

13.1.1 A Recelver has all of the rights, powers and discretions set out
balow in this clause 13 In additlon to those conferred on it by any
law, This Includas:

(a) In the case of an adminlstrative receiver, all the rights,
powers and discretions conferred on an administrative
receiver under the Insolvency Ack 1986; and
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13,2

13.3

13.4

13.5

13.6

13.7

13.8

(b} atherwize, all the rlghts, powers and discretions conferred
ot a recsiver {or a recelver and manager) under the Act
and the Insolvency Act 1986,

13.1,2 Ifthere Is more than ona Recelver holding office at the same time,
each Recelver may {unless the decument appolnting him/her
states otherwlse) exerclse alt of the powers conferred on a Recelver
undar lhls Deed individually and to the exduslon of ahy other
Recelver,

Possassion

A Recalver may tale Immediate possession of, get in and reallse any Security
Asset,

Carry on busihess

A feceiver may carry on any buslness of a Chargor In any manner hefshe
thinks fit.

Empicyees

13,4, A Recalver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of
this Deed upon such terms as to remuneration or otherwlse as
he/she thinks fit.

13.4,2 A Recelver may discharge any petson appeinted by a Chargor,
Borrow money

A Recelver may ralse and borrow money elther unsecured or on the security
of any Securlty Asset elther in priority to this Securlty or otherwise and
gererally on any terms and for whatever purpose which he/she thinks fit,

Sale of assets

13.6.1 A Recelver may sell, exchange, convert into money and reallse any
Securlty Asset by publlc auctlon or private contract and generally
In any manner and on any terms which he/she thinks fit.

13.6.2 The consideration for any such transaction may conslst of cash or
noh-cash consideration and any such consideration may be
payabla In a Jump sum or by Instaiments spread over any perlod
which hefshe thinks fit,

13,6.3 Fhtures, other than landlord's fixtures, may be severed and sold
separately from the proparty contalning them without the consent
of any Chargor.

Leasas

A Recelver may let any Security Asset for any term and ab any rent (with or
without a premium} which he/she thinks fit and may accept a surrender of
any lease or tenancy of any Security Asset oh any terms which he/she thinks
fit {Including the payment of money to a lessee or tenant on a surrender),

Compramise
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13.9

13.10

13.11

13.12

13.13

13.14

13.15

A Recalver may seltle, adjust, refer to arbltration, compromise and arrange
any clalm, account, dispuls, question or demand with or by any person who
is or claling to be a creditor of a Chargor or refating In any way to any
Security Assget.

Legal actions

A Racelver may bring, prosecuts, enforce, defend and abandan any action,
sulk or proceadings In relation to any Security Asset which hefshe thinks fit.,

Recelpts

A Recalver may give a valld recelpt for any moneys and execute any
assurance or thing which may ba proper or desirable for realising any
Security Asset,

Subsidlaries

A Recelver may form a Subsldiary of a Chargor and trensfer to that
Subsldiary any Securlty Asset,

Delegation

A Recelver may delegate hisfher powers In accordance with this Deed,
tending

A Recetver may lend money or advance credit to any parson.
Protectlon of assets

A Recelver may:

13.14.1 effect any repalr or Insurance and do any other act which a Chargor
might do In the ordinary conduct of |ts business to protect or
improve any Secutity Asset;

13,14.2 commence and/or complate any bullding operatlon; and

13.14.3 apply for and maintain any planning permission, buliding
regulation approval or any other Authorisation,

In each case as he/sha thinks fit,
Other powers
A Recelver may:

13.15.1 do all other acts and things which he/she may conslder necessary
or desirable for reallsing any Security Asset or Incldental or
conducive to any of the rights, pawers or discretions confefred on
2 Recelver under or by virtue of this Daed or law;

13,15.2 exerclse In relatlon to any Security Asset all the powers, authoritles
and things which hefshe would be capable of exerclsing if he/she
wato the absolute beneficlal owner of that Security Asset; and

13.15.3 use the name of any Chargor for any of the above purposes,
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14,  APPLICATION OF PROCEEDS

Al amounts from time to time recelved o recovared by the Securlty Agent or ahy
Recelver pursuant to the terms of this Peed or I connection with the realisation or
enforcament of all ot part of this Securlty will be held by the Sacurity Agent and
applied (n accordance with the Loan Mote Instrument. This clause 14!

14.1 Is subject to the payment of any clalima having priority over this Security;
and

14.2 does not prejudice the right of any Sacured Party to recover any shortfail
from any Chargor.

16, INVESTMENT OF CASH PROCEEDS

Prior to the application of the proceeds of the Securlty Property ir accordance with
clause 14 (Application of Proceeds), the Security Agent may, in its discretion, held
all or part of any Cash Proceeda In one or more Interest bearing suspense or
impersonal accounts In the name of the Security Agent with such finandlal institution
{including itself) and for so long as the Security Agent shall think fit {the interest
being credited to the relevant account) pending the appllcation from tme to time
of those monles in the Security Agent's discretion in accordance with the provislons
of the Transaction Documents. :

16. GUARANTEE AND INDEMNITY

i6.1 QGuarantee
The Guatantor Irrevocably and unconditionally:

16.1,1 guarantees to each secyred Party punctual performance by the .
Chargars of all the Chargots' obllgations under the Transaction ;
Bocurnents; and :

16.1.2 undertakes with each Secured Party that whenever a Chargor does
pot pay any amount when due under or In connection with any |
Transaction Pocument, the Guarantor shall immediately on :
demand pay that amount as If It was the principal obligor, |

16,2  Indamnity

The Guarantor lrrevocably and uncondltonally jointly and saverally agrees
with each Securad Party that if any obligation guaranteed by Itis or becarnes
unenforceable, invalld or Megal, It will, as an independent and primary
obligation, Indemnify that Secured Party immediately on demand against
any cost, loss or liability It Incurs as a result of a Chargor not paying any
amount which would, but for such unenforceabliity, Invalidity or lllegality,
have been payable by It under any Transaction Document on the date when
it would have been due. The amount payable by the Guarantor under this
Indemnity will not exceed the amount It would have had to pay under this
clause 16 If the amount claimed had beeh recoverable on the basis of a
guarantee.

16.3 Continuing obligations

The obligations of the Guarantor under this clause 16 are continuing and will
extend to the ultimate batance of sums payable by the Chatrgors under the
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16.4

is,5

16.6

i6.7

Transaction Documents, regardless of any intermadiale payment of
discharge In whole of In part.

Reinstatement

If any discharge, release or arrangement (whether In respect of the
obligations of any Chargor or any securlty for those obllgations or otherwise)
Is made by a Secured Party in whole or In part on the basls of any payment,
securlty or other dispasition which is avolded or must be restored In
insolvency, liguidation, adminlstration or otherwise, without Bmitation, then
the Habllity of the Guarantor under this clause 16 will continue or be
ralnstated as if the discharge, release or arrangement had not occurred.

Waiver of defences

The obligations of the Guarantor under this clause 16 will not be affected by
an act, omission, matter o thing which, but for this clause, would reduce,
refease of prejudice any of is obligations under this clause 16 (without
imitation and whether or not known to It or any Finance Party) Including:

16,5,1 any time, waiver or consent granted to, or composition with, any
Chargor or other person;

16.5.2 the release of any othar Chargor or any other person under the
terma of ahy composlition or arrangement with any credltor of any
mamber of the Group;

16.5.3 tha taking, varlation, compromise, exchange, renewal or telease
of, or refusal or neglect to perfect, take up or enforce, any rights
agalnst, or securily over assets of, any Chargor or other person or
any non-presentation or non-obsetvance of any formality or other
requirement In respect of any Instrument or any fallure to realise
the full value of any security;

16.5.4 any Incapacity or lack of power, authority ot Jegal personality of or
dissolution of change In the metmbers or status of an Chargor or
any other person;

16,55 any amendment, novation, supplement, extension, rastatement
(however fundamental and whether or not more onerous) or
replacement of any Transaction Document or any other document
or securlty;

16.5.6 any unenforceability, Hlegality or invalidity of any obligation of any

person undet any Transaction Document or any other document or

security; ot
16.5.7 any Insolvency or simlar proceedings.
Guarantor intenk

Without prejudica to the generality of clause 16,5 (Walver of defences), the
Guarantor exprassly confirms that It intends that thls guarantes shall extend
from time Lo time to any (however fundamental) varlation, Increase,
extenslon or additioh of or to any of the Transaction Docurments,

Immediate recourse
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16.8

16,9

The Guatantor walves any right it may have of flrst requiting any Securad
Party (or any trustee or agent oh its behalf) to proceed against or enforce
any other rights or security or ¢clatmy payment from any person before
claliming from the Guarantor under this clause 16, This waiver applles
lrrespactive of any faw or any proviston of a Transaction pocument to the
contrary.

Appropriations

Untll alt atnounts which may be or become payable by the Chargors under
or In connection with the Transaction Documents have been irrevocably pald
In full, each Secured Party (or any trustee or agent on ks behalf) may:

16.8.1 refrain from applying or enforcing any other moneys, sacurlty of
rights held or recelved by that Secured Party {or any trustee or
agent on its behalf} in respect of those amounts, of apply and
enforce the same in stich manner and ordar as It sees fit {whether
agalnst those amounts or otherwlse) and no Chargor shall he
entitled to the benefit of the same; and

16.8,2 hold In an Interest-bearing suspense account any moneys recalved
from the Guarantor or on account of the Guarantor's llabiiity under
this clause 16,

Deferral of Guarantor's ¢ights

16.9.1  Untll all amounts which may be or bacoma payable by the Chargors
under or [n cannection with the Transaction Documents hava besn
lrrevocably pald In full and unless the Securty Agent otherwise
directs, the Guarantor will not exerclse any rlghts which It may
have by reason of performance by It of lts obligations under the
Transaction Documents ar by reason of any amount beling payable,
or llability arising, under this clause 16:

(a) tobe indemnified by a Chargor;

(b} to dalm any conttibution from any other guarantor of any
Chargor's obligations under the Transaction Documents;

(¢) o take the heneflt {in whole or In patt and whether by way
of subrogation or otherwlse) of any rights of the Secured
Partles under the Transaction Documents or of any other
guarantee or sacurlty tuken pursuant to, or in connection
with, the Transactlon Documents by any Secured Party;

(d)  to bring legal or other proceedings for an order requiring
any Chargor Yo make any payment, or petform any
obilgation, In respect of which any Chargor has given a
guarantes, undertaking or indemnity under clause 16.1
{Guarantea);

(e) to exercise any right of set-off against any Chargor; and/or

(f) to cialm or prove as a creditor of any Chargor In competition
with any Secured Party.
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17,

18.

18,

16.9.2 If the Guarantor recaives ahy benefit, payment or distribution In
ralation to such rights It shall hold that banefit, payment ar
distribution to the extent necegsary {o enable all amounts which
may be or become payabhle to the Secured Partiss by the Chargors
under or in connection with the Transaction Documents Lo be
repaid [n full on tiust for the Secured Patties and shail promptly
pay or transfer tha same to the Securlty Agent or as the Securlty
Agent may direct,

16,10 Addltional Security

This guarantee Is in addition to and |s not in any way prejudicad by any other
guarantee or security now or subsequently held by any Sacured Party,

EXPENSES AND INDEMNITY
Bach Chargor must:

17.1  Immediately on demand pay te each Secured Party the amount of all costs
and aexpenses {including legal fees) Incurred by that Secured Party In
connection with this Deed includlng any arlsing from any actual or alleged
breach by any person of any faw or regulation; and

17.2  keep each Secured Party Indemnifled against any fallure or delay In paying
those ‘costs or expenses.

DELEGATION
18,1 Power of Attorney

The Securlty Agent or any Recelver may, at any time, delegate by power of
attorney or olharwise to any person for any perlod all or any rght, power,
authority or discretlon exerclsable by it under this Deed,

18.2 Terms

Any stich delegation may be made upon any terms and conditiens (Including
the power to sub-detegate} and subject o any restrictions that the Security
Agent or that Raceiver {as the case may be) may, in its dlscretion, think fit
in the Interasts of the Secured Parties,

18,3 Llabillty

Neither the Security Adgent nor any Recelver shall be bound to supervise, or
be In any way responsible for any damages, costs or losses incurred by
reason of any misconduct, omisslon or default on the part of, any such
delegate ot sub-delegate,

FURTHER ASSURANCES

19,1  Each Chargor must promptly, at [ts own expense, take whatever action the
Sacurity Agent or a Recelver may require for:

19,13  creating, petfecting or prolecting any security over any Security
Asset; or

19.1.2  facliitating the realisatlon of any Security Asset, or the exercise of
any right, power or discretion exercisable, by the Security Agent
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20

21,

29,

23,

24

of any Recelver or any of thelr respactive delegates oF sub-
delegates In respect of any Securlty Asset.

19.2 The acten that may be required under clause 19.1 above includes:

19.2,1 the executlon of any mortgage, charge, transfer, conveyance,
assignment or assurance of any agsel, whether to the Securlty
Agent of to its nomlhees; or

19,2.2 the giving of any notlce, order or direction and the making of any
filing or registration,

which, In any such case, the Securlty Agent may consider necessary or
des|rable.

POWER OFf ATTORNEY

£ach Chargor, by way of security, Irvevocably and severally appolnis the Security
Agent, sach Receiver and any of thely respective delegates or sub-delegates to be
lts attorney with the full power and authorlty of that Chargor to execute, deliver
and petfect all deeds, instruments and other documents in lts name and otherwise
o its behalf and to do or cause to ba done all acts and things, Ih each case which

‘may be required or which any attorney may In its absolute discretlon deem

necessary for carrying out any obligation of that Chargor under or pursuant to this
Deed or genavally for enabling the Security Agent or any Recelver to exerclse the
respective powers conferred on them under this Deed cr by law. Each Chargor
ratifies and confirms Whatever any attorney does or purports to do under its
appointment under this clause 20.

MISCELLANEOUS
21,1 Continulng Security

This Security Is a continuing security and will extend to the ultimata balance
of the Secured Liabllitles regardless of any intermediate payment or
discharge in whole or In part,

21,2 Tacking

The Moteholders must perform thelr obligations under the lLoah Note
Instrument (including any obligation to make avallable further advances},

NOTICE TO CHARGORS

This Deed constitutes notice In writing to the Chargors and Guarantor of any charge
or asslgnment of a debt owed by a Chargor to any other Chargor or ko the Guarantor

and con;ained in any other Security Document,

RELEASE

At the end of the Security Period, the Secured Parties must, at the request and cost
of the Chargors, as soon as reasonably practicable take whatever action Is
necassary to release lts Sacurity Asgets from this Securlty.

ASSIGNMENT AND TRANSFER
24.1 Assignment by the Chargors/Guarantor
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Nelther the Guarantor nor any Chargor may assign, transfer or otherwise
part with Its rights ar obligations under this Deed.

24.2  Assiynment by the Securerd Parties

24.2.1

24.2.2

The Secursd Parties may each st ahy {me Ltransfer, asslgn or
novate all or any part of thelr raspectlve rights, benefits or
obligations under this Deed In accordance with the provisions of
the Loan Note Instrument,

The Chargors shall at thelr own cost {I) take all such action
{Including executing and dellvering any documents and / or deeds)
as any Secured Party may require In order to glve effect to a
transfer, asslgnment or novation In accordance with clause 24.2.1,
and (i) execute and deliver all documents and/or Instruments
requested by the Security Agent for the purpose of supplementing
and/or amending the terms on which tha Securlty Agent holds tha
Securlty Property on trust for the Noteholders,

25, GOVERNING LAW

This Deed and any non-cohtractual obligations arlsing out of or In connection with
it are governed by English law,

26, ENFORCEMENT
26,1 Jurisdictlon

26.1.1

26.1.2

26.,1.3

The courts of Enaland have exclusive jurisdiction to settle any
dispute arising out of or [n connection with this Agresment
(Including a dispute relating to the existence, validity or
termination of this Agreement or any non-contractual obigation
arislng out of or In connection with this Agreement) (a “Disputa”).

The Parties agree that the courts of England are the most
approptiate and convenlent courts to settle Disputes and
accordingly no Party will argue to the contrary.

Notwithstanding clause 26.1.1 above, no Secured Parly shall be
pravented from taking proceedings relating to a Dispute in any
other courts with jurlsdictlon, To the extent allowed by law, the
Secured Partles may take concurrent proceedings In any number
of jurisdictions.

THIS DEED has been exacuted and delivered as a deed on the date stated at the beglnning

of this Deed,
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SCHEDULE 1
CHARGORS

Company Registered office Company Jurisdiction of
rane nusthay fncorporation
Lawbit Limited | Cohneck House 08066586 England and Wales

133-137 Alexandra Road

Wimbledon

LondoR

SW1i9 70Y
Lawbrlefs Connect House 08636316 England and Walas
Limited

133-137 Alexandra Road
Wimbledon

London

SW19 73¥
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SCHEDULE 2
GUARANTOR

133-137 Alexandra Road
Wimbleadon

Lonhdon

SwWio 7X¥

Company Registerad office Company Jurladiction of
name humbser ncorporation
Lawbr|afs Connect House 089636316 England and Wales
Limited '
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SCHEPULE 3
REAL PROPERTY

Address

Title Numbher

Nonte
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK

To: [Account Bank]
Copy: [Security Agent] (as Securlty Agent as defined balow)
[Date]

Dear Slrs,

Sacurity Agreement dated [ 1 hetween [Chargor]
and [Security Agent] (the Security Agresment)

This letter canstitutes notice to you thal under the Security Agreemant we have charged
{by way of a first fixed charge) in favour of [Security Agent] (as trustee for the Secured
Partles as referred to in the Security Agreament, the "Security Agent”} all our rights in
respect of any account, and any amount standing to the credit of any account, malntained
by us with you {the “"Accounts™).

We Irrevocably Instruct and authorlse you Lo:

{a) disclose to the Securlty Agent any Information relating to apy Account requested
From you by the Securlty Agent;

by  comply with the terms of any written notice or instruction relating to any Account
recalved by you from the Security Agent; and

{(¢)  hold all sums standing te the credit of any Account to the order of the Securlty
Agent,

We are permitted to withdraw aty amount from the Accounts for any purpose unless and
untll you receive a notice from tha Security Agent to the contrary stating that we are no
longer permitted to withdraw any amount from the Accounts without its consent. If and
from the date on which you receive any such notice, we will not be permittad to withdraw
any amount frem the Accounts without the prior writtenh consent of the Securlty Agent.

We acknowledge that you may comply with the Instructions In this letter without any
further permission from us,

The Instructlons in this fetter may not be revoked or amended without the prior written
consent of the Sacurity Agent.

This letter and any non-contractual obilgations arising out of or In connaction with it are
governed by English law,

Please confirm your agreament to the above by sending the attached acknowledgement to
the Securlty Agent at [address] with a copy to us.
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Yours falthfully,

Y I I L R T SR L L R R L A AL ]

(Authorised Slgnatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
To:  [Security Agent] {as Security Agent)

Copy: [Chargor]

[Datel
Dear Sirs,
Security Agreement dated [ 1 betwaen [Chargor]
and [Security Agent] (the “"Security Agraement”)
We confitm racelpt from [Chargor] (the “Chargor®) of a notlce dated [ 1 (the

“Notice") of a charge upon the terms of the Securlty Agreemant over ali the rights of the
Chargor to any amount standing to tha credit of any of the Chargor's accounts with us (the
“Accounts"}),

Wa confirm that we!
{a)  accept the instructons contalhed In the Notice and agree to comply with the Notice;

{b)  have nolrecelved notice of any prior security over, or the interest of any third party
In, any Account;

{c) have nelther claimed nor exarclsed, nor will clalm or exerclse, any security Interest,
set-off, countar-clalm or other Hght in respect of any Account; and

()  will comply with any notice we may racelve from the Securlty Agant in respact of
the Accounts,

The Accotints malntalned with us are:
[Specify accounts and account numbers]

This latter and any non-contractual obligations arlsing out of of In connection with it are
governed by English law,

Yours falthfully,

{Authorised signatory)
[Account Bank]
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SCHEDULE 5
FORMS OF LETTER FOR XNSURERS
PART 1
NOTICE TO INSURER
To:  [lnsurer]
Copy: [Security Agent] {as Securlty Agent as deflnec; below)
[Date]

Dear Slrs,

Security Agreement dated | ] between [Chargor)
and [Security Agent] (the “Security Agreement”)

This letter constitutes hotice ko you that under the Security Agreement we have agslgned
absolutely, subject to a proviso for re-assignment on redemption, to [Securlty Agent] (as
trustee for the Secured Partles as referred to In the Security Agreement, the “Sacurity
Agent”) all our rights in respect of [insert detalls of contract of Insurance] (the
“Insurance”,

Wae confirm that:

(a)  we will remain ilable under the Lnsurance to perform all the ohligations assumed by
us under the Insurance; and

(b}  none of the Securily Agent, Its agents, any recelver or any other person will at any
tima be under any obligation or {lability to you under or In respsct of the Insurance
(unless, und to the extant, otherwlse expressly provided for fn the Insurance}.

We will also remain entitled to exerclse all our rights, powers and discretions under the
Insurance, and you should continue to give notices and make payments under the
Insurance to us (unless, and to the extent, otherwise expressly provided for In the
Insurance or In any Insurer letter you may have lesued to tha Securlty Agent [n respect of
the Insurance), unless and untif you recelve notice from the Securlty Agent to the contraty
stating that the security under the Sacurlty Agreement has bacome enforceable. In this
event, all the rights, powers and discretions will be exerclsable by, and notices must be
glven and payments must he made to, the Secuiity Agent or as it directs {unless, and to
the axtent, otherwlse expressly provided for In the Insurance).

Wa lirevocably instruct and autharlse you to disclose to the Security Agent any information
relating to the Insurance requested from you by the Security Agent,

The Instructions in this letter may not be ravoked or amended without the prior written
consent of the Securlty Agent,

This letter and any non-contractual obligations arising out of or In connectlon with it are
governed by English law,
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Plaase acknowledge recelpt of this letter by sending the attached acknowiedgement Lo the
Security Agent at [address] with a copy to us,

Yours faithfully,

FErRaanasaan [T TP FL TP LR IOY] '

{Authorisad signatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF INSURER
Tot  [Security Agent] {(as Security Agent)

Copy: [Chargor]

{Date]
pear Sirs,
Security Agreement dated [ ] betweaen [Chargor]
and [Securlty Agent] {the Security Agreament)
We conflirm recelpt from [Chargor] (the sghargor”) of a notice dated { 1 (the

“Notice™) of an assignment on the terms of the Securlty Agreement of all the Chargor's
tights In respect of [insert details of the contract of insurance] (the “Ensurance”).

We conflirm that we:

(a)  accept the instructions contalned in the Notice and agree to comply with the Notice;
and

(b)  will glve notices and make payments under the Insurance as diracted in the Notlce.

This letter and any non-contractual obligations arising aut of or in connaction with It are
governed by English law.

Yours faithfully,

T L L LL L LECAR T R R R LA

Authorised slgnatory)
{Insurer]
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SCHEDULE 6
PART 1
FORMS OF LETTER FOR OTHER CONTRACTS
NOTYCE TO COUNTERPARTY
To: [Contract Counterpattyl
Copy: [Security Agent] (as Security Agent as deftned below)

[Date)

Daar Sirs,

Security Agreement dated [ 1 betweean [Chargor]
and [Security Agent] (the Security Agresment)

This letter constitutes hotice to you that under the Security Agreement we have [assigned
absolutely, subject to a provise for reassignment on rademption,]/[charged by way of a
first fixed charge]* to [Securlty Agent] {as trustee for the Secured Parties as referred to in
the Securlty Agreement, the Securlty Agent) all our rights In respect of [insert detalls of
contract] (the Contract).

We confirm that;

()  we will remaln [lable under the Contract to parform all the obligations assumed by
us under tha Contract; and

(b)  none of the Security Agent, its agents, any recelver or any other person will at any
time be under ahy obligation or liabllity to you undar or In respect of tha Contract,

We will also remaln entltled to exerclse all our rights, pawers and discretions under the
Contract, and you should continue to giva notices and malce payments under the Contract
to us, unless and untl you recelve notice from the Securlty Agent to the contrary stating
that the security under the Security Agreement has become enforceable. In this event, all
the rights, powers and discretions will be exarcisabie by, and notlces must be glven and
payiments must be made to, the Security Agent or as It directs,

We Irrevocably instruct and authorlse you to disclose to the Security Agent any Information
relating to the Contract requested from you by the Security Agent. .

The Instructions In this Jetter may not be revoked or amended without the prior written
consent of the Security Agent.,

This letter and any non-contractual obligations arlsing out of or in connection with It are
governed by English law.

Please acknowledge raceipt of this letter by sending the attached acknowledgement to the
Security Agent at [address] with a copy to us,

; Delete ns applicable,
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Yours falthfully,

{Authorised slgnatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To:  [Security Agent] (as Security Agent)

Copy: [Chargor]

fDate)
bear Slrs,
Security Agreement dated [ 1 between [Chargor]
and [Security Agent] (the Security Agraement)
We conflrm recelpt from [Chargor] (the “Chargor”) of a notice dated [ 1 (the

"Notize”) of [an assignment]/[fixed chargel® on the terms of the Security Agreement: of
all the Chargor's rights In respect of [Insert detalls of the contract] {the “Contract”).

We conflem that we:

{a}  accepttha Instructions contained In the Notlce and agree to comply with the Notice;
and

(b}  will glve notlces and malke payments under the Contract as diracted In the Notice,

This letter and eny non-contractual obligations arigsing out of or In cannactioh with it are
govarned by English law,

Yours falthfully,

LI TR L T TR RYTTY FINVEFPYY

{Authotised signatory)
{Contract counterparty}

* Droleta as appilenble.
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SIGNATURE PAGE

EXECUTED as a DEED by
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for and on behalf of

s
ADG CORPORATE LYD (Signature)

D Puagole, BN

{Date}
WITNESS:
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(PLEASE COMPLETE IN CAPITALS}
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As Chargor

EXECUTED as a RDEED by LAWBIT LIMITED )
actinghy _ i R 1eq )
a direclor Iin the presence of; )

WITNESS:
——. .

Name: TOMD, TR TGN e
Address: Bl Blurve AR ST .
e TS BT s

R L T R T T TP e N T L P R e E R R DR EY R T T SRR L)

Oacupelion: .. CVELLTANS

PR IRAARI I s band s
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As Chargor

EXECUTED as a DEI:iD by LAWBRIEFS LIWITED )
aclingby _ CLAVE Akl )
a director In the presence of: }

WITNESS:

Signature;
Name: M."DWM
Addrass: Bt Bk L. ottt

T AT

....... Pastriden o FEIE TP

T ETOTIE e BT ARNE S AR RSO b P Bl LAk

Occupation: CAABCTRATT s

[FREFCAP ~ SIGNATURE FAGE ~ SECURITY AGREEMENT)]
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As Guarantor

EXEGUTED as & DEED by LAWBRIEFS LIMITED )
acting by _CLLME [ eM . )

a director In the pressnce of: }

WITNESS:

Slghature: —
Name: ;S;-’t"f*") 7"/"'0"7
Address: w4 EW@'@ .5"!"'.?')(
7&)8@0%’

LR PR T AT TR TP T I ATTLIT YRR L LY

Quooupation: COA)SV"WUT

I ETITTILIT I

Dlractor
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