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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9117397

Charge code: 0911 7397 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th March 2019 and created by UKLS ACQUISITIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th March 2019 .

Given at Companies House, Cardiff on 21st March 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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Date 15 March 2019
THE COMPANIES identified in Schedule1 ..~ o
as Original Chargors : L :
AGENSYND LIMITED
as Security Agent

. SECURITY AGREEMENT

' McDERMO’I‘T WILL & EMERY UK LLP
110 Bishopsgate
London EC2N 4AY
DX 131004 CDE Houndsditch

I CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO 5859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE 2.013/1% _

MCDERMOTT Wit & EnBRY SR T
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DATE 15 March 2019

"PARTIES

i THE COMPANIES whose names, regi.siere'd numbers and registered offices are set out in
schedule 1 {the “Original Chargors™); and

AGENSYND LIMITED as agent and trustee for the Securcd Parties (the “Security -

3

“Ageni”).
BACKGROUND | _

LA The Original Chargors and the Security Agent, amongst others, have entered into the
Senior Facilities Agreement, under which UKLS Acquisitions Limited is the original
borrower,

B .- The Original Chargors are entering into this deed in connection with the Finance
Documents. :
i C | " The Security Agent and the Original Chargors intend this document 1o take effect as a deed

o notwithstanding the fact that a party may only execute this document under hand,
" IT IS AGREED as follows:
! Definitions and intéfpretétiﬂn o
} l.i B Befinitions -

Terms defined in the Intercreditor Agreement or, to the extent not defined in the =
Intercreditor Agreement, in the Senior Facilities Agreement shail, unless otherwise defined

in this deed, have the same meaning where used in this deed. In addition, in this deed, -
unless the context otherwise requires, the following words shall have the following
meanings: o

- Accounts: all material accounts (including any Designated Accounts) excluding any .

- accounts used for the purpose of holding funds on behalf of any client of any member of

" the Group, and all moneys from time to time standing to the credit {including any interest -
thereon) of such accounts and all rights in relation thereto, with any bank, financial
institution or other person in any jurisdiction now or at any time hereafier (and from time
to time) owned, operated or held by any Chargor or in which any Chargor has an interest;

Additional Chargor: any person which becomes a Chargor by executing a Deed of
- Accession;

~ Administrater: a person appointed in accordance with Schedule B1 Insolvency Act 1986
" to manage a Chargor’s affairs, business and property;

- Assigned Agreements: the SPA and any other agreement designated in writing as an-
Assigned Agreement by the Original Borrower and the Security Agent;

" Charged Property: the assets of the Chargor which from time to time are the subject of
- the Security Interests;

. Chargor: an Original Chargor or an Additienal Chargor;

Debs: all book and other debts, of any kind whatscever now or at any time hereafter (and
from time to time) due, owing or payable to any Chargor or in which any Chargor has an -
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“interest and the proceeds of the same, including the benefit of any judgment or order to pay
a sum of money, and the benefit of ail righis, securities and guarantees of any nature
~ enjoyed or held by it in relation to the same;

Declared Default: an Event of Default in respect of which notice has been given by the -
- Agent pursuant to clause 25.17 (dcceleration) of the Senior Facilities Agreement or a

Material Event of Default in respect of which notice has been given by the Agent pursuant
" to clause 25.18 (Super Senior Acceleration) of the Senior Facilities Agreement;

Deed of Accession: a deed substantially in the form of schedule 4 (Form of Deed of
Accession);

" Designated Accounts: each Mandatory Prepayment Account and each Holding Account, -
including the accounts so detailed in schedule 3 (Designated Accounis) to this deed or
schedule 2 { Designated Accounts) to any Deed of Accession;

- Permant Subsidiary: means each of:
(A) Evident Legal Limited;
(B) . Secure Legal Selutions Limited;
' (<  Partners in Property Limited; .
(D) Move with Us Mortgages Limited;.'_ .
' {(E) Secure Maintenance Services Limited;
{F) | Priam Asset Management Limited,; |
B (G). Plant Newco Limited;
' _ {H) . _- Law Firm Network Limited;
() Secure Executor Lending Limited; '
' )} ' - MWU Financial Services Limited; and .- _ o N
.:'(K) any Subsidiary acquired by a Chargor after the date of this. deed which is _ |
- dormant and which has not traded in the 12 months prior to the date on
which that Subsidiary is acquired by that Chargor;
; Eqﬁipm’ent: all material equipment, plant, machinery, tools, vehicles, furniture and other
tangible moveable property now or at any time hereafter (and from time to {ime) owned by -

any Chargor, and any part thereof, together with the benefit of all contracts and warranties
relating to the same;

Excluded Securities:
(A)  any shares or other securities issued by any Dormant Subsidiary; and

- {(B) ~ any shares or other securities issued by Evident Legal Limited or Quélity .
. Solicitors Organisation Limited;

Floating Charge Assets: all the assets for the time being subject to the fleating charge . |
created by this deed (and references to the Floating Charge Assets include references to -
any part thereof); '

DM_EL 14754452.3.T15785.0010



Goodwill: all goodwill now or at any time hereafier (and from time to time) of orin a
Chargor;

" Insolvency Event: in relation to a Chargor:
{A) the Chargor: _ _ _ _
| (i} is unable. or admits inabf!ity to'.ﬁay'.ils debts as'fhey fall d'ue;' -
. (ii) .. suspends making payments on any of its debts; or _

(i) . by reason of actual or anticipated financial difficulties, commences
. negotiations with one or more of its creditors {excluding any
Sponsor (as defined in the Senior Facilities Agreement), any
Finance Party and/or any other party 1o the Intercreditor Agreement -
in its capacity as such} with a view fo rescheduling any of its
indebtedness; or '

(B) " a moratorium is declared iri respect of any indebtedness of the Chargor. Ifa
' . moratorium occwrs, the ending of the moratorium will not remedy any
- Insolvency Event caused by that moratorium;

Insurance Policies: all material contracts and pelicies of insurance or assurance (including B
but not limited to those policies set out in part 4 {Inswrance policies) of schedule 2
{Charged Assets)) and all moneys payable under or pursuant 1o such policies, now or atany - -
time hereafter (and from time to time) taken out by or on behalf of any Chargor or (to the
extent of its interest) in which any Chargor has an interest excluding, in each case,

- contracts and policies of insurance or assurance which relate to third parties;

Intellectual Property: all interests in respect of amy material patent (including
supplemeniary protection certificates), trade mark, service mark, trade name, registered
- design, design right, copyright, know-how, utility model, topographical or similar right,
moral right, invention, confideniial information, trade secret, database right, right in
- passing off and any other right in intellectual property {including but not limited to those
set out in part 3 (fmtellectual Property and domain names currvently owned)y of schedule 2 -
- {Charged Asseis)) subsisting anywhere in the world in any of the foregoing whether
_ registered or unregistered and in each case, any registrations, exiensions, renewals or .
- . applications of or for the same, now or at any time hereafter (and from time to time) owned
“or held by any Chargor or {to the extent of its interest) in which any Chargor has an
interest;

* Liabilities: all present and future liabilities and obligations at any time of any member of
the Group to any Creditor under the Debt Documents, both actual and contingent and
whether incurred solely or jeintly or as principal or surety or in any other capacity together

- with any of the following matters relating to or arising in respect of those liabilities and

. abligations: '

a) any refinancing, novation, deferral or extension;

b) any claim for breach of representation, warranty or undertaking or on an event of .
default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other liability or obligation falling within

- this definition;

¢} any claim for damages or restitution; and
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Td)y ﬁny claim as a result of any recovery by any Debtor of a Payment on the grounds
of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts in any insolvency or other
- proceedings;

" LPA: the Law of Property Act 1925;

Material Adverse Effect: a material adverse effect on the validity or enforceability of, or
the effectiveness or ranking of, the Security granted or purporting to be granted pursuant to
this deed or the rights or remedies of the Security Agent under this deed;

Pension Fund Interests: all interests and rights now or at any time hereafter (and from
" time to time) owned or held by any Chargor in relation to any pension fund;

Properties: all estates or interests in any material frechold and leasehold properties
{whether registered or unregistered) located in the United Kingdom and all material
- commonhold or other immoveable properties located in the United Kingdom now or af any
* time hereafier (and from time to time) owned by any Chargor (including the properties =
" which are briefly described in part | (Propertics currently owned) of schedule 2 (Charged
" Assess) to this deed or schedule 1 (Properties currently owned) to any Deed of Accession)
but exciuding in each case Short Leasshold Properties; '

Property Interests: all interests in or over the Properties and all rights, licences,

- guarantees, rents, deposits, coniracts, covenants and warranties relating to the Properties, in
each case, now or at any time hereafier (and from time to time) owned or held by any
Chargor;

_Receiver: a receiver or receiver and manager or administrative receiver of the whole or
any part of the Charged Property;

- Secured Obligatiens: all the Liabilities and all other present and future liabilities and
obligations at any time due, owing or incurred by any member of the Group and by each '

" Debtor to any Secured Party under the Debt Documents, both actual and contingent and .
whether incurred solely or jointly and as principal or surety or in any other capacity;

 Securities: all stocks, shares (including but not fimited to those set out in part 2 (Shares

currenily owned) of schedule 2 (Charged Assets)), loan capital, securities, bonds and
investments of any kind whatsoever (whether or not marketable}, excluding any Excluded -
Securities, now or at any time hereafter (and from time to time) owned by any Chargor, or

" -“in which any Chargor has an interest, together with all allotments offered or arising in
respect thereof or incidental thereto and all stocks, shares, loan capital, securities, bonds, -

" investments, rights, income, money or property accruing, deriving, offered or paid from

. time to time by way of dividend, distribution, interest, exchange, capital reorganisation, '
conversion, redemption, bonus, rights, preference, opticn or otherwise in respect thereof;

" Securities Issuer: the issuer of any Securities;

Security Interests: all or any of the Security created or expressed to be created in favour -
of the Security Agent by or pursuant to this deed;

~ Security Period: the period starting on the date of this deed and ending on the date on
which the Secured Obligations have been unconditionally and irrevocably paid and -
" discharged in full; '
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_Senior Facilities Agreement: the senior facilities agreement dated on or about the date of
- this deed and made between, amongst others, UKLS Acquisitions Limited as Original
Barrower and the Security Agent;

~ Short Leasehold Properties: all material leasehold properties for a term of less than 15
years unexpired at the date of acquisition of the lease (whether registered or unregistered)
located in the United Kingdom owned by any Charger; and

Uncalled Capital: all the uncalled capital now or at any time hereafter (and from time to
" time) of a Chargor.

1.2 Construction

1.2.1 Unless otherwise provided in this deed, the provisions of clause 1.2
{Consiruction} of the Intercreditor Agreement apply to this deed as though
they were set out in full in this deed, sunatis mudandis. o

1.2.2 . Inthis deed (unless the context requires otherwise) any reference to: -

- {AY each Chargor, each Debtor, each Cbligor, each Secured Party,
' any Securities Issuer, any Administrator or Receiver or any
other person shall be construed so as to include their
successors in title, permitied assigness, permitted transferees
cand (in the case of any Administrator or Receiver) lawiul
. substitutes and/or replacements;

“(B) - - aFinance Document or any other agreement or instrument is - -
S - a reference to that Finance Document or other agreement or -
instrument as amended (however fundamentally, including
any amendment providing for any increase in the amount of
“any facility or other liability) from time 10 time with the
- agreement of the relevant parties and (where such consent is,
by the terms of this deed or the relevant document, required
 to be obtained as a condition to such amendment being
~ permitted) the prior consent of the Security Agent;

'(C') .. “assets” includes present and future properties, revenues and
- rights of every description;

Dy . the Security constituted by this deed becoming “enforceable”
' '  shall mean that the Security created under this deed bas
become enforceable under clause 12.1 (Enforcement events);

8 (E): . “owned” includes having legal or equitable title to or a right
' ' - to have legal or eguitable title transferred,

(P ~“law” includes the common law, any statute, bye-law,
- regulation or instrument and any kind of subordinate
 legislation, and any order, requirement, code of practice,
circular, guidance note, licence, consent or permission made
or given pursuant to any of the foregeing (in each case
- whether or not having the force of law, but if not having the
force of law, being of a type with which any persen to whom
it applies is accustomed to apply);

£
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{G) a provision of law is a reference to that provision as amended
' or re-enacted from time fo time;

) '(H). o ~ atime of day is a reference to London time;
SRRR '_ (D . any gender includes a reference to the other geﬁde'rs;'
() o _ ~ the singular includes a reference to the plural and vice versa; .
SRR and
' (K). - g "a clause or schedule is o a clause or schedule (as the case

may be) of or to this deed.
123 s Clal'léé and scﬁedu!e headings are for ease of reference only.
i3 . Naturé of security over real property
. A reference in this deed to any frechold, !.fea.s'ehdld or cb:ﬁmonho!d propérty includés: B - '

1.3.1 all buildings and fixtures (including trade and tepant’s fixtures) which are at = o
any time situated on that property;

132 - the proceeds of sale of any part of that property; and

1.33 . the benefit of any covenants for title given or entered into by ény predecessor
in title of any Chargor in respect of that property or any monies paid or |
payable in respect of those covenants.

{4 . Secured Obligations

References in this deed to the Secured Obligations shall be construed in relation to the
Finance Documents so as to include (i) any increase or reduction in any amount made -
“available thereunder and/or any alteration and/or addition to the purposes for which any

- such amount, or increased or reduced amount, may be used, (ii) any ancillary facilities
provided in substitution for or in addition to the facilities originally made available
thereunder, (iii) any rescheduling of the indebtedness incurred thereunder whether in

" isolation or in connection with any of the foregoing and (iv) any combination of any of the

forepoing.
2 © Covenant to pay; further advances
' EE ' Covenant to pay

Each Chargor hereby covenants with the Security Agent (as trustee for the Secured Parties)

" that it will on demand pay and discharge all Secured Obligations owing or incurred from or
by it to the Secured Parties when the same become due and payable in accordance with the
terms of the Finance Documents. whether by acceleration or otherwise.

2.2 .. Potential invalidity
Neither the covenant to pay in clause 2.1 (Covenant to pay) nor the Security constituted by
" this deed 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,

Further advances

N
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This deed secures further advances made under or pursuant to the terms of the Finance
- Documents and the Lenders are, subject to and upon the terms and conditions of the
Finance Documents, under an obligation to make further advances.

= - Grant of Security
3.1 Fixed Security
‘Subject 1o clause 3.5 (Leasehold and Intellectual P:bper!y security resirictions),-'és a .
continuing Security for the payment or discharge of the Secured Obligations, each Chargor
_with full title guarantee hereby:
311 grants to the Security Agent (as trustee for the Secured Parties) a charge by
' . way of legal morigage over all its Properties (if any) which are listed in part |
{Properties currently owned) of schedule 2 (Charged Assets) opposite its
_name;
312 charges to the Security Agent (as trustee for the Secured Parties), by way of
"~ first fixed charge, all its:
L (A) Properties acquired by it after the date of this deed;
(B) ' Property Interests;
- <y - Equipment;
Dy . ~Securities;
"(E) - Intellectual Property; .
AFy - Insurance Policies;
(G Debis;
S(Hy Acccunt.é;.: h
R0 _ Pensien Fund Interests; - _
(h - Goodwill and Uncalled Capital; and -
() . rights, title and interest to any agreement, licence, consent or
- authorisation relating 1o its business at any time not otherwise
. morigaged, charged or assigned pursuant to clauses 3.1.1 o
- 3.1.3 inclusive; and
313 _  assigns to the Security Agent {as trustee for the Secured Parties) absolutely,
“subject to a proviso for reassignment on redemption, the benefit of the
- Assigned Agreements to which it is a party 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.
37 Floating Security

321 F!eating éhai‘ge '

" As a continuing Security for- the pay'mem' or-discharge'"bf the-Secure.d. .
Obligations, each Chargor with full title guaraniee hereby charges to the .
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charge, al! of its undertaking and assets at any time not effectively mortgaged,
* charged or assigned pursuant to clauses 3.1.1 to 3.1.3 inclusive above.

322 Qualifying flonting charge

. Schedule BI paragraph 14 to the [nﬁblvéncy Act 1986 (as inserted by 5.248
- of, and Schedule 16 to, the Enterprise Act 2002) applies to the floating charge
created by this deed.

- .3.23 - Autematic conversion of floating charge

Notwithstanding anything express or implied ‘in this deed (save for clause
" 3.2.7 (Smail company moratorium)). and without prejudice to any law which
may have similar effect, it '

N {A) a Declared Default has wsccurred; or

(B) _ any Chargor creates or attempts to create any Security (other
than as permitted under the Senior Facilities Agreement) or
_any trust in favour of another person over any Floating
Charge Asset; or

() - any Chargor disposes or attempts to dispose of any Fioating
s ~ Charge Asset other than as permitted under the Senior
Facilities Agreement or in the ordinary course of its business;
Loor

(D) . anlnsolvency Event has occurred,

. the floating charge created by this deed will automatically and immediately
" (without notice) be converted into a fixed charge over all the Floating Charge
Assets or, in the case of clauses 3.2.3(B) and 3.2.3(C) above, over the relevant |
Fioating Charge Asset.

324 Conversion of floating charge by notice

Notwithstanding anything express or imfalied in th%s ﬂeed (save for clause .
3.2.7 (Small company moratorium)), if:

' {A) - an Event of Default has occurred and is.conﬁnuing; or -

(B) R the Security Agent considers (acting reasonably) that“any
o Floating Charge Assets are in jeopardy, .

“the Security Agent may at any time thereafter, by notice to a Chargor, convert - .
.- the floating charge created by this deed with immediate effect into a fixed
- charge over (a) in the case of clause 3.2.4(A), all or any of the Floating
- Charge Assets of the relevant Chargor or (b} in the case of clause 3.2.4(B),

ail or any of the affected Floating Charge Assets, in each case, as specified in
" such notice (but without prejudice to the Security Agent’s right to serve a
. notice in respect of any other Floating Charge Assels and any other rights of =
. the Security Agent whatsoever).

325 " "Assets acguired after any floating charge conversion
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Any assel acquired by any Chargor afier any conversion of the floating charge
created under this deed, in accordance with clauses 3.2.3 (duwtomaric
“ Conversion of floating charge) or 3.2.4 (Conversion of floating charge by
______ norice) above which but for such conversion would be subject to a floating
------ . charge shall (unless the Security Agent confirms in writing to the contrary) be

----- charged to the Security Agent (as trustee for the Secured Parties) by way of
 first fixed charge.

3.2.6 " Reconversion of fixed charge assets into floating charge assets

The Security Agent may at any time afler any conversion of the floating
" charge created under this deed over any Charged Property into a fixed charge
~ in accordance with clauses 3.2.3 (dwomatic Conversion of floating charge) or

3.2.4 (Conversion of floating charge by notice) reconvert such fixed charge
 into a fleating charge by netice to the relevant Chargor.

0327 Small company moratorium

The floating charge created under this deed may not be converted into a fixed .
- ¢harge solely by reason of:

(A) the obtaining of a2 moratorium; or

~(B) - anything done with a view to obtaining a ‘moratorium
- (including any prefiminary decision or investigation),

- unders.1A Iﬁsoivency Act 1986.
33 - Title documents

“Each Chargor shall, as soon as reasonably practicable and in any event within five

~ Business Days of the execution of this deed (or, in the case of an Additional Chargor,
within five Business Days of the date of the relevant Deed of Accession) (or, if later, the .
date of receipt of the relevant Charged Property), deposit with the Security Agent (and the
Security Agent shall during the continuance of this Security be entitled 1o hold):

3.3 all deeds and documents of title relating to the Charged Property which are in .
' its possession or control {and, if not within its possession or control, such
- Chargor undertakes, upon the request of the Security Agent, to use all
.. reasonable endeavours to obtain possession of such deeds and documents of
title) as the Security Agent may from time to time require; and

33.2 - all certificates relating 1o the Securities and such instruments of transfer in .
biank and other documents as the Security Agent may from time to time
~ require for perfecting its title to those Securities or for vesting or enabling it 1o
vest the Securities in itself or its nominee or in any purchaser,

provided that, in the case of the shares of the Target (as defined in the Senior Facilities =~
Agreement) and the shares of any other company which are acquired by a Chargor in
_circumstances where the relevant transfer must be stamped, the obligations above must be
satisfied as soon as reasonably practicable and in any event within five Business Days of
- the stamping of such transfer.

" DM_EU14764482.3 T15785.0010 .



34 Security notices

34.1 Each Chargor shall, as 500n as reascnably practicable and in any event within'
5 Business Days of (i} the date of execution of this deed, (ii) {in the case of an
Additional Chargor) the date of the relevant Deed of Accession, (iii) (in the
case of any Assigned Agreement {to the extent that an acknowledgment of the
Security created by this desd is not included in such Assigned Agreement)
. entered into {or designated as such in accordance with this deed) or any
* Account opened or any Insurance Policy taken out, in each case by any
" Chargor afier its execution of or accession to this deed), the date {(as
. applicable) on which such Assigned Agreement is entered into {or designated -
* as such) or such Account is opened or such Insurance Policy is taken out:

(A give notice substantially in the form set out in part | of
schedule 5 (Form of notice to counterparties of dssigned
Agreements) (o the other parties to the Assigned Agreements
to which it is a party of the assipnment pursuant to clause =

3.1.3 of its rights and interest in and under the Assigned

- Agreemenis and, for a peried of 20 Business Days following
the date of service of the notice, use its reasonable
endeavours to procure that each addressee of such notice will

- promptly provide an acknowledgement to the Security Agent
substantially in the form set out in part 2 of schedule 5 (Form
of acknowledgement from counterpartics of Assigned
Agrecmentsy,

(B3 - give notice substantially in the form set out in part 1 of
o schedule 6 (Form of notice of charge to third party bank) o
any bank, financial institution or other person of the charging
to the Security Agent pursuant to clause 3.1.2(H) of its rights
and interesis under such accounts and, for a period of 20
. Business Days following the date of service of the notice, use
its reasonable endeavours to procure that each addressee of
such notice will promptly provide an acknowledgemeni tothe - =
Security Agent substantially in the form set out in part 2 of -
schedule & {(Formn of acknowledgement from third party bank)
(save that the entry into this deed by the Original Chargors
and the Security Agent shall constitule notice to and
~acknowledgement by the Security Agent of the Security
constituted by this deed over any Account opened or
maintained with the Security Agent); and

{Cy  give notice substantially in the form set out in part 1 of

' o schedule 7 (Form of notice to insurers) to the insurers in
respect of the Insurance Policies of the charging to the =
Security Agent pursuant to clause 3.1.2(F) of its rights and
interest in and under the Insurance Policies and, for a period
. of 20 Business Days following the date of service of the
notice, use its reasonable endeavouss to procure that each .
addressee of such notice will promptly provide an
acknowledgement to the Security Agent substantially in the
form set out in part 2 of schedule 7 (Form of =
acknowledgement from insurers),

' - : . _ A0
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provided that, in each case, (other than any notice delivered to
~a member of the Group) if the Chargor has used its
reasonable endeavours but has net been able to obtain
__________ acknowledgement, its obligation to obtain acknowledgement
-------------- . shall cease on the expiry of that 20 Business Day period.

35 Leaschold and Intellectual Property security restrictions

3.5.1 There shall be excluded from the fixed charges and assignments created by
clause 3.1 (Fived Security) of this deed any leasehold property held by a
Chargor under a lease, and any Intellectual Property held by a Chargor under

& licensing apreement, which in each case precludes either absclutely or
conditionally (including requiring the consent of any third party) that Chargor
from creating any charge over, or assigning, its leasehold interest in that
property or its interest in that Intellectual Property, as applicable (each an
“Excluded Property”) until the relevant condition or waiver has been _
satisfied or obtained, and, until such condition or waiver has been satisfied or -~
obtained such Excluded Property shall be subject only to the floating charge

" created by clause 3.2 (Floating Securitv).

352 - Foreach Excluded Property, each relevant Chargor undertakes to:

{A) apply for the relevant consent or waiver of prohibition or.
conditions as soon as is reasonably practicable following the
- daie of this deed, in relation to Exciuded Property owned at . -
" the date of this deed by the Original Chargors, or as soon as is
~ reasonably practicable following the relevant Chargor
~acceding to this deed or (as the case may be) the date of
acquiring the Excluded Property, and, for a period of 20
- Business Days, to use its reasonable endeavours to obtain that
consent o waiver as soon as possible;

I(:) R upon request, keep the Security Agent informed of its
' - progress in obtaining such consent or waiver; and

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

353 Immediately upon receipt of the relevant waiver or consent, the relevant
- formerly Excluded Property shall stand charged or assigned to the Security
Agent (as trusiee for the Secured Parties) under clause 3.1.1, clause 3.1.2{(A).
clause 3.1.2(B) or clause 3.1.2(E) as the case may be. If required by the
Security Agent at any time following receipt of that waiver or consent, the
relevant Chargor will execute a further valid fixed charge in such form as the
Security Agent shall reasonably require,

4 .. Restrictions on dealing
4.1 . Negative pledge and restriction on disposal
Each Chargor hereby covenants with the Security Agent that it will not at any time except
in accordance with the terms of the Finance Documents or with the prior consent of the
Security Agent:
4.1.1 create or purport to create or permit to subsist any Security on or in relation to

~ the Charged Property; or
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- not) and whether voluntary or involuntary to sell, lease, transfer, surrender or
otherwise dispose of or cease to exercise controf of all, or part of any interest

in any Charged Property.
42 Land Régistry restriction _
4201 In respect of any Propefty registered at the Land Registi‘y, ‘each C}iarguif‘- :

~ hereby consents to the entry of the following restriction on the register of its
title to such Property:

“No disposition of the registered estate by the proprietor of the regisiered

_estate is to be registered without a written consent signed by the proprieior for

the time being of the charge dated [ 1 in favour of AgenSynd Limited referred

" to in the charges register or, if appropriate, signed on such proprietor’s behalfl
by its conveyancer™.

422 Each Chargor authorises the Security Agent to make any application which it
" deems appropriate for the designation of this deed or any other Finance
Document as an exempt information document under rule 136 Land
Registration Rules 2003 and will use its best endeavours to assist with any
~ such application made by or on behalf of the Security Ageni. Each Chargor '

" will notify the Security Agent in writing as soon as it receives notice of any
person’s application under rule 137 Land Registration Rules 2063 for the
disclosure of this deed or any other Finance Document, following its

. designation as an exempt information document, and will not make any
application under rule 138 Land Registration Rules 2003 for the removal of
the designation of any such document as an exempt information document.

| 5 - Débts and Accounts
%1 . Preservation of debts

Each Chargor shail not, except in accordance with the terms of the Finance Dociuments or -

with the prior consent of the Security Agent, sell, factor, discount, release, exchange,
compound, set-off, grant time or indulgence in respect of, or in any other manner deal with,

all or any of the Debts save as hereinafter expressly provided.

53 Realising debts
| Each Chargor shall:

U5 as agent for the Security Agent; collect in and pay into the relevant
Designated Accounts all sums required by the terms of the Finance
Documents to be paid into the Designated Accounts in accordance with the -
terms of the Senior Facilities Agreement and, pending such payment, hold =
- those proceeds on trust for the Security Agent;

522 ~save as permitted by the Finance Documents, not without the prior consent of
- the Security Agent charge or assign or otherwise dispose of amounts from
" time to time standing to the credit of the Designated Accounts and shali -
comply with all instructions of the Security Agent issued in accordance with
the Senior Facilities Agreement in respect of withdrawing all or any monies
from time te time standing to the credit of the Designated Accounts;

o _ Az
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523 as agent for the Security Agent, collect in and realise all Debts in the ordinary
. course of its business, pay the proceeds into an Account (other than a-
Designated Account) forthwith upon receipt and, pending that payment, hold
. those proceeds on trust for the Security Agent (in each case unless otherwise
agreed with the Security Agent or provided for in the Finance Documents); -
and

524 “after the Security constituted by this deed has become enforceable and if
called upon so 1o do by the Security Agent, execute a legal assignment of the
- Debts to the Security Agent (as trustee for the Secured Pariies) in such terms -
". - as the Security Agent may require and give notice thereof to the debtors from
whom the Debis are due, owing or incurred.

' 5? o 'Withdraﬁva!s

5.3.1 Except with the prior consent of the Security Agent (which the Security Agent
shall provide in accordance with the Senior Facilities Agreement), no Chargor
may withdraw any amounts from time fo time standing to the credit of the
Diesignated Accounts.

532 Until the Security constituted by this deed has become enforceable, each
Chargor may receive, withdraw or otherwise transfer any amounts from time
to time standing to the credit of any of its Accounts (other than its Designated

- Accounis).

533 Afier the Security constituted by this deed has become enforceable, the
. Security Agent may serve notice on a Chargor and/or any third party bank
* with which a Chargor holds an Account (with a copy to the relevant Chargor)
withdrawing permission for that Chargor to withdraw all or any monies from
time {0 time standing to the credit of any or all of those Accounts (except with
the prior written consent of the Security Agent) and each Chargor shall
comply with any such notice.

534 - Ifthe right of a Chargor to withdraw amounts standing to the credit of any of
© - its Accounis results in the charge over that Account being characterised asa
* floating charge, that will not affect the nature of any other fixed Security
- created by any Chargor under this deed over any other Account (including
any Designated Account). '

6. Insursnee - |
fl,.i' "~ Each Chargoir. hei'eby covenants with the Securﬁy Agent l.hat i.t'wiili:. |
| 6.1.1 insure its assets and business in accordance with the require.m.e.nts' of the
Senior Facilities Agreement; and
612 - for a period of 20 Business Days following the date of this desd or, if Iz.'.ter,' .

the date of obtaining such insurance, use reasonable endeavours to procure
that the Security Agent is endorsed as first chargee in respect of all material
~ Insurance Policies, provided that if, having used such reasonable endeavours,
. the relevant insurance provider does not agree to such endorsement, that
- Chargor’s obligation under this clause 6.1.2 in respect of the relevant
Insurance Policy shall cease on the expiry of that 20 Business Day period.

=y
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¥ Properties

Each Chargor hereby covenants with the Secufi’ty Agent thatit will:

AR - Maintepanee

- good and substantial repair and condition;
72 Preservation of property and fixtures

ot without the prior consent of the Security Agent pull down or rémove the whole or any
- material part of any buildings forming part of any Property;

.?;3'_' . Information

7301 within five Business Days after becoming aware thereof, give full particulars
to the Security Agent of any material notice, order, direction, designation,
resolution or proposal having specific application to any Property or to the .
locality in which it is situated, which discloses any fact or matter likely to
have a material adverse effect on that Property and which is given or made by
- any planning authority or other public body or authority whatsoever; and

- 7.3.2 . if required by the Security Agent, forthwith and at the cost of such Chargor
- take all reasonable and necessary steps to comply with any such notice, order, -
. directicn, designation or resolution and make or join with the Security Agent
- in making such objections or representations in respect of any such propesal -
~ as the Securily Agent may reasanably require;

?ﬁ% * Cempliance with obligations
C 741 observe and perform:
{A) all covenants, stipulaliohs"and'c’oﬁditibns 1o which each

 Property or the user thereof is now or may hereafter be
- subjected; and

(BY - all covenants and conditions on its part contained in any
' lease, agreement for lease, licence or other agreement under
which any Properiy or part of any Property is held,

in each case, where failure to do so would have a Material Adverse Effect;
and

74.2 - pay all taxes, fees, duties, rates, charges and other outgoings in respect of the .
" Properties within the time period allowed, where failure to do so would have a
Material Adverse Effect;

75 Maintenance of interests in Properties

‘wot without the prior consent of the Security-Agent of as permitted by the Senior Facilities
" Agreement:

7.5.1 grant or agree to grant any licence or tenancy affecting any Property or part of '
a Property;
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752 exercise the powers of leasing or agreeing to lease or of accepting or agreeing
. to accept surrenders conferred by $5.99 or 100 LPA; or

753 - in any other way dispose or agree to dispose of or surrender or create any
' legal or equitabie estate or interest in any Property or any pari thereof;

76 Registration restrictions

" procure that no person (other than a Chargor) shall be registered under the Land
Registration Act 2002 as proprietor of any Property or any part thereof without the prior .
consent of the Security Agent;

1.7 Development restrictions

~ not without the prior consent of the Security Agent carry out or permit or suffer to be
carried out on any Property any material development as defined in the Town and Country
- Planning Act 1990 or change or permit or suffer to be changed the user of any Property;

78 - No restrictive obligations

-not without the prior consent of the Sec'urity Agent enter into any maléri'ally ONErcus or
_ restrictive obligations affecting any Property or any part thereof or create or permit to arise
. any overriding interest or easement or right whatever in or over any Property or any part
" thereof;

7.9 - Proprietary rights

pracure that no person shall become entitled 1o assert any material proprietary or other like
*right or inierest over any Property or any part thereof without the prior consent of the
Security Agent;

7.0 - Property acquisitions

~ subject to clause 3.5 (Leasehold and Intellectual Property security restrictions), if it
acquires any frechold or leasehold Properties, whether registered or unregistered;

SN inform the Security Agent promptly of such acquisition;

7.10.2 . within five Business Days of request by the Security Agent and at the cost of
- that Chargor, execute and deliver to the Security Agent a legal mortgage in
- favour of the Security Agent of that property in such form (which, insofar as
. is possible, shall be consistent with the relevant provisions of this deed) as the
Security Agent may reasonably require (or such cther equivalent Security in
- the jurisdiction where such property is located as the Security Agent may
reasonably require); and

7103 ~ comply with all registration requirements resulting from the acquisition of
. such property and the creation of Security over such property pursuant to this
- deed and the legal mortgage (or other Security) referred 10 above.

g Intelectual Property

Each Chargor hereby cavenants with the Security Agent as follows:

e L
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Facilities Agreement and, if requested to do so by the Security Agent, sign or make -
‘reasonable efforts to procure the signature of, and comply with ail reasonable instructions
of the Security Agent in respect of, any document required to make entries in any public
register of Inteliectual Property which either record the existence of this deed or the .
restrictions on disposal imposed by this deed; and

82 ~ Consents

to comply with its o'bligiati'(')né' under clause 3;5'.(Lec.rs§§hd!a' and Mntellectual Property
security resirictions) in respect of any of its Intellectual Property which is Excluded

Property.
7  Securities
S ~ Registration of Securities

* The Security Agent may at any time after the Security constituted by this deed has become
. enforceable cause any or ail of the Securities to be registered in the name of the Security
Agent or its nominee. Each Chargor agrees promptly to execute and deliver o the Security
Agent all such transfers and other documents and do all such things as may be necessary or
" desirable to achieve such registration.

9.2 . Additional registration oblipations
 In relation to each Securities Issuer which is a Subsidiary of a Chargor, each Charger
. hereby: B
9.2. _ grants, and agrees to procure as necessary, all consents, waivers, approvals
and permissions which are necessary, under the articles of association of such
Securities Issuer or otherwise, for the transfer of the Securities to the Security
Agent or iis nominee or to a purchaser upon enforcement of this deed; and
9.2.2° . agrees to procure the amendment of the share transfer provisions of such
' Securities Issuer’s articles of association in such manner as the Security Agent
may reasonably require in order to permit such a transfer.
9,3 - Dividends and voting rights prier to enforcement

Until the Security constituted by this deed becomes enforceable: -

9.3.1 all dividends and other distributions, interest and other monies paid in respect
of the Securities may be paid direct to the relevant Chargor which shall be
permitted to apply such dividends or distributions as it deems it to the extent
_ permitted by the Senior Facilities Agreement and the Intercreditor Agreement;

832 . all dividends or other distributions, interest and other monies paid in respect
' - of any of the Securities and received by the Security Agent or its nominee
_shall, on request by the relevant Chargor, be released and paid to such

- Chargor;

- 933 - the relevant Chargor may exercise all voting and other rights and powers . -
attaching to the Securities and exercisable by the relevant Chargor provided
that the exercise of such voting and other rights and powers would not

o . . . 48
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prejudice the Security Agent’s Security under this deed or contravene any
Finance Document; and

934 the Security Agent will (io the extent that it has or will acquire any such rights
. or powers) exercise all voting and other rights and powers attaching to the
Securities and exercisable by the Security Agent or its nominee as the relevant .
Chargor may from time to time direct provided that acting in accordance with
such directions would not prejudice the Security Agent’s Security under this
"~ deed or contravene any Finance Document,

94 - Dividends and voting rights post enfoercement
. After the Security constituted by this deed has became enforceable:

941 all dividends and other distributions, interest and other menies paid in respect -
of the Securities and received by any Chargor shall be held on trust for the
. Security Agent (as trustee for the Secured Parties) and forthwith paid into any .
- relevant Designated Account or, if received by the Security Agent or its
- nominee, shali be retained by the Security Agent; and

94.2 . the Security Agent may exercise or direct the exercise (or refrain from
' ' exercising or directing the exercise) of all voting and other rights and powers
attaching to the Securities as the Security Agent may in its absolute discretion -
think fit and each Chargor shall, and shall procure that its nominees shall,
- comply with any directions from the Security Agent concerning the exercise
- of such rights and powers.

95 Additional undertakings
| Each Chargor further undertakes to the Seétﬁri'ty'Agéht that it shall: -

9.5.1 duly and promptly pay all calls, instalments and other moneys which may be -
payable from time to time in respect of the Securities, it being acknowledged
by the Chargors that the Security Agent shall be under no lability whatsoever
in respect of any such calls, instalments or other moneys; :

952 - not, without the Security Agent’s prior consent or unless permitted under the
. Senior Facilities Agreement, amend, or agree to the amendment of, the
- memorandum or articles of association of any Securities Issuer or the rights or
liabilities attaching 10 any of the Securities, in each case, in a4 manner which
would be prejudicial to the Security created pursuant to this deed;

953 . ensure (insofar as it is able by the exercise of all voting rights, powers of
" control and other means available to it to do so) that no Securities Issuer will:

- {A) consolidate or sub-divide any of its Securities or reduce or re-
. organise its share capital in any way (other than as permitted
 under the Senior Facilities Agreement);

(B L issue any new shares or stock (other than as permitted under .
' " the Senior Facilities Agreement); or

.I(C). : - refuse to register any transfer of any of its Securities which-
© may be lodged for registration by or on behalf of the Secwrity
. Agent or a Chargor in accordance with this deed; and '
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9.54 promptly give notice of this deed to any custodian of any Securities in any
' - form which the Security Agent may reasonably require and, for a period of 20
Business Days following the date of such notice, use its reasonable
endeavours to ensure that the custodian acknowledges that notice in any form
" which the Security Agent may reasonably require, provided that, if the -
" Chargor has used its reasonable endeavours but has not been able to obtain |
acknowledgment, its obligation to obtain acknowledgment shall cease on the
expiry of that 20 Business Day period.

o Representations and warranties
'10.1 © Representations and warrantics

Each Chargor represents and warrants to the Sccurity'Agem,- in respééx of the Charged- '
Property over which Security is granted by that Chargor pursuant to this deed, as follows:

1001 nothing has arisen or has been created or is subsisting which would be an
 overriding interest in any Property;

10.1.2 - there is no pmhibiﬁon on assignment in any Assigned Agreements and the

© . Chargors entering into this deed will not constitute a breach of any such
agreementts,;

1013 ~ (subject to the Legal Reservations) this deed creates the Security it purports to -

" create and is not fiable to be amended or otherwise set aside on its liquidaiion
- or otherwise;

014 © it has not received or acknowledged niotice of any adverse claim by any"
" person in respect of the Charged Property or any interest in them; and

10.1.5° no facility necessary for the enjoyment and use of the Charged Property is
subject to terms entitling any person to ferminate or curtail its use at such
person’s option in a manner which would have a Material Adverse Effect.

102 Repetition

The representations and warranties set out in clauses 10.1.1 to '3 (Representations and - -
warranties) {inclusive) will be deemed to be repeated by each Chargor o each dale on
- which the Repeating Representations are deemed to be repeated by reference to the facts
- and circumstances then existing.

1037 Netice of breach

Each Chargor will promptly upon becoming aware af the samié give the Security Agent
notice ity writing of any breach of any representation or warranty set out in clause 10.1
- (Representations and warranties).

11 Power to remedy

111 If a Chargor is at any time in breach of any of its obligations contained in this deed, the
: " Security Agent shall be entitled (but shall not be bound) to remedy such breach and each
Chargor hereby irrevocably authorises the Security Agent and its agents to do all things
~ necessary or desirable in connection therewiih.

B

I The rights of the Security Agent contained in this clause 11 are without prejudice to any

other rights of the Security Agent hereunder and the exercise by the Security Agent of its .

R 8.
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_rights under this clause shall not make the Security Agent liable fo account as a mortgagee
in possession.

12 . Enforcement
12.1' Enforcement events

~The Security constituted by this deed shall become immediately enforceable if Declared
- Default occurs,

122 Statutory power of sale

The statutory power of sale shall arise on and be exercisable at any time after the execution
of this deed (and the Secured Cbligations shall be deemed to have become due and payable -

- for that purpose), provided that the Security Agent shall not exercise such power of sale
" umtil the Secwrity constituted by this deed has become enforceable, '

12.3 - Extension of statutery powers

12.3.1 Any resiriction imposed by law on the power of sale (including under 5.103
- LPA) or on the right of a mortgagee to consolidate mortgages (including ..
under 5.93 LPA) dees not apply to the Security constituted by this deed and
the Security Agent or any Receiver shall have the right to consolidate all or -
any of the Security constituted by this deed with any other Security in
existence at any time and to make any applications to the Land Registry in
support of the same. '

1232 Any powers of leasing conferred on the Security Agent or any Receiver by
“law are extended so as to authorise the Security Agent or any Receiver to .
lease, make agreements for leases, accept surrenders of leases and grant
~options in relation to the Property in such manner as the Security Agent or
Receiver may think it and without the need to comply with any restrictions
conferred by law (including under 55.99 or 100 LPA),

124 Ne obligaﬁon o enquire

No person dealing with the Security Agent','any Administrator or a'ny Receiver appointed
~ hereunder, or its agents or brokers, shall be concerned 10 enquire:

i2.4.1 whether the Security constituted by this deed has become enforceable;

1242 whether any power exercised or purported to be exercised has become .
" exercisable;

1243 - whether any money remains due under the Finance Documents;

1244 . as to the necessity or expediency of the stipulations and conditions sUbjéét o,
' which any sale of any Charged Property shall be made, or otherwise as to the
- propriety or regularity of any sale of any of the Charged Property; or

1245 - - how any money paid to the Security Agent, any Administrator or any .
- Receiver, or their agents or brokers is to be applied.
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12.5° Mo liability as morigagee in possession

‘Neone of the Security Agent, any Administrator or any Receiver shall be liable:

12.5.1  to account as mortgagee in possession in respect of all or any of the Charged
- Property; or

1252 . for any loss upon realisation of, or for any neglect or default of any nature -
' " whatsoever in connection with, all or any of the Charged Property for which a
mortgagee in possession might as such be liable.

7 12.6 Power to dispose of chattels

~ After the Security constituted by this deed has become enforceable, the Security Agent,

any Administrator or any Receiver may dispose of any chattels or produce found on any -
Property as agent for the relevant Chargor and, without prejudice to any obligation to
account for the proceeds of any sale of such chattels or produce, the Security Agent, the

- Administrator or the Receiver shall be indemnified by such Chargor against any liability
arising from such disposai. '

: 127 - Redemption of prior Security Interests

- At any time after the Security constituted by'this deed shall have become enforceable the
 Security Agent may:

12.7.1 redeem any prior Security;
12.72 - procure the transfer thercof to itself; and/or
12.7.3 . . - settle and pass the accounts of the prior encumbrancer an‘d'ény account so

- settled and passed shall (in the absence of manifest or proven error) be -
conclusive and binding on the relevant Chargor and all monies paid by the
Security Agent to the prior encumbrancer in accordance with such accounts

. shall as from such payment be due from such Chargor to the Security Agent

" on current account and shall bear interest and be secured as part of the

Secured Obligations.
' i IR Administrator and Receiver
13.1 - Appeintment of Administrator or Receiver

- At any time after:
{a} the Security constituted by this deed becomes e.nfofce'ablé; of
(b) . at the request of the relevant Chargor,

. the Security-Agent may without further notice, under seal of by writing under hand of 2~ '
- duly authorised officer of the Security Agent:

IRERR! appoint any person or persons to be an Administrator of any Chargor;

-13.1.2 ' appoint any person or persons (o be a Receiver of all or any part of thé -
. Charged Property of any Chargor; and

] 1343 {subject to 5.45 Insclvency Act 1986) from time to time remove any pefson

appointed to be a Receiver and appoint another in his place.
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{32 More than one appointment

" Where more than one person is appb'imed as an Administrator or Receiver, they will have
power to act separately (unless the appointment by the Security Agent specifies to the .
contrary).

13.3 - Additional powers

13.3.1 The powers of appeinting an Administrator or a Receiver conferred by this
deed shall be in addition to all statutory and other powers of the Security
- Agent under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercisable without the restrictions contained in 5.109 LPA or otherwise, '

- 13.3.2 - The power to appoint an Administrator or a Receiver {whether conferred by
: - - this deed or by statute) shall be and remain exercisable by the Security Agent
notwithstanding any prior appointment in respect of all or any part of the
Charged Property.

134 Agent of the relevant Chargor

i3.4.1 Any Administrator or Receiver shall be the égent of the relevant Chargof and
the relevant Chargor shall be solely responsible for his acts and remuneration .
 as well as for any defaults committed by him.

1342 . Ne Secured Party will incur any lability (either to a Charger or to any other - |
person) by reason of the appointment of an Administrator or Receiver, '

“13.5 - Powers of Administrator and Recciver

A Receiver shall have (and shali be entitled 1o exercise), in relation to the Charged
. Property over which he is appointed, and an Administrator shall have in addition to the
- powers he enjoys under Schedule B to the Insolvency Act 1986, the following powers (as
~ the same may be varied or extended by the provisions of this deed):

13.5.1 (in respect of a Receiver) all of the powers of an administrative receiver set
. out in Schedule | 1o the Insolvency Act 1986 {(whether or not the Receiver is
- an administrative receiver); '

1352 all of the powers conferred from time to time on receivers, mortgagors and '
motrtgagees in possession by the LPA;

13530 - all of the powers and rights of a legal and beneficial owner and the power to
' do or omit o do anything which any relevant Chargor itself could do or omit
to do; and
BN LT - the power to do all things which are incidental to any of the powers,

" functions, authorities or discretions conferred or vested in the Administrator
or Receiver pursuant to this deed or upon receivers by statute or law generally
- {including the bringing or defending of proceedings in the name of, or on
behalf of, any relevant Chargor; the collection and/or realisation of Charged
Property in such manner and on such terms as the Administrator or Receiver
- sees fit; and the execution of documents in the name of the relevant Chargor
- {whether under hand, or by way of deed or by utilisation of the company seal -
.. of such Chargor)).
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14 Amounts received

M'E Application of proceeds

"~ All monies received or recovered by the Security Agent, its nominee(s) or any Receiver
pursuant to this deed or the powers conferred by it shall (subject to the claims of any
. person having prior rights thereto and by way of variation of the provisions of the LPA and
“to the extent permiited by applicable law) be applied by the Security Agent
(notwithstanding any purported appropriation by the Chargor) in accordance with clause 17
(Application of Proceeds) of the Intercreditor Agreement. '

142 - Section 109(8) Law of Property Act 1925

Neither the Security Agent nor any Receiver or Administrator shall be bound (whether by
virtue of s.109(8) LPA, which is hereby varled accordingly, or otherwise) to pay or -
~appropriate any receipt or payment first towards interest rather than principal or otherwise

in any particular order as between any of the Secured Obligations.

: 14.3. " Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Obligations the Security
' Agenl may convert any monies received, recovered or realised by the Security Agent under
- this deed from their existing deneminations and/or currencies of denomination into such
- ather denominations andfor currencies of denomination as the Security Agent may think fit -
and any such conversion shall be effected at the Security Agent’s then prevailing spot
selling rate of exchange. '

T - Suspense account

~ All monies received recovered or realised by the Security Agent under this deed may atthe
discretion of the Security Agent be credited to any interest bearing suspense or impersonal -
account and shall bear interest at normal commercial rates or such other rates as may be

- agreed in writing between the Security Agent and the relevant Charger and may be held in

“such account for so long as the Security Agent thinks fit pending the application from time

“to time (as the Security Agent shall be entitled to do as it may think fit) of such menies and -
accrued interest thereon (if any) in or towards the discharge of any of the Secured
Obligations.

1435 New accounts

" If the Security Agent receives notice of any subsequent charge or other interest affecting all
- or part of the Charged Property, the Security Agent may open a new account o accounts -
- for the relevant Chargor with an Accepiable Bank and (without prejudice to the Security .
~ Agent’s right to combine accounts) no money paid to the credit of such Chargor in any -
such new account will be appropriated towards or have the effect of discharging any part of
the Secured Obligations. [f the Security Agent dees not open a new account or accounts -
“immediately on receipt of such notice then unless the Security Agent gives express notice -
to the contrary to the relevant Chargor as from the time of receipt of such notice by the
Security Agent all payments made by the relevant Chargor to the Security Agent in the
- absence of any express appropriation by such Chargor to the contrary shall be treated as
having been credited 1o a new account of such Chargor and not as having been applied in
“reduction of the Secured Obligations.
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i4.6 = Secured Party set-off rights

- Without prejudice to clause 33 (Set-Off) of the Senior Facilities Agreement, if any Secured
~ Party shall have more than one account for any Chargor in its books, the relevant Secured
" Party may at any time after the Security constituted by this deed has become enforceable or
the relevant Secured Party has received notice of any subsequent charge or other interest
affecting all or any part of the Charged Property and without prior notice forthwith transfer -
. all or any part of the balance standing to the credit of any such account to any other such
account which may be in debit but the relevant Secured Party shall notify the relevant
Chargor of the transfer having been made.

_ 15 . Power of attorney, ratification and delegation
15.1° .~ Power of attorney

Each Chargor hereby by way of Security irrevocably appoints the Security Agent and |
(jointly and severally) each and every Administrator or Receiver of this deed to be the
attorney of such Chargor and in its name and on its behalf and as its act and deed or
otherwise and at any time afier (i) the occurrence of a Declared Default, or (ii) failure by a
Chargor to comply with a further assurance or perfection obligation (in respect of which

'~ the applicable grace period has expired) to sign, execute, seal, deliver, complete any blanks
in and otherwise perfect any deed, transfer, assurance, agreement, instrument or act which -~

- such Administrator or Receiver or the Security Agent may consider expedient in the
exercise of any of his or its powers or in respect of such Chargor’s obligations under this
deed. The power of attorney hereby gramted is to secure the performance of obligations

 owed to the donees within the meaning of the Powers of Attorney Act 1971, '

152 Ratifieation
Each Chargor ratifies and confirms and agrees 1o raiify and confirm:

“15.2.1 all transactions entered into by the Security Agent and/or any ‘Administrator
or Receiver in the proper exercise of its or their powers in accordance with
this deed; and

1522 all wansactions entered into by the Security Agent andfor any Administrator
- or Receiver in signing, scaling, delivering and otherwise perfecting any
assignment, mortgage, charge, Security, document or other act. '

153 - The Security Agent and any Administrator or Receiver shall have full power to delegate .
' * the powers, authorities and discretions conferred on it or him by this deed (including the
" power of attorney), on such terms and conditions as it or he shall see Fit which shall not
- preclude exercise of these powers, autherities or discretions by it or him or any revocation
. of the delegation or subseguent delegation.

16 | " Protection of Security and further assurance
16.1 Independent Security

This deed shall be in addition to and independent of every other Security or guarantee that
the Security Agent or any other Secured Party may at any time hold for any of the Secured

- Obligations. No prior Security held by the Security Agent or any other Secured Party over
the whole or any part of the Charged Property shall merge in the Security created by this
deed.

| . S ey
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Obligations, notwithstanding any settlement of account or intermediate payment or
* discharge in whole or in part.

163 No waivers; rights cumulative

- No failure to exercise, nor delay in exercising, on the part of the Security Agent or any

© Secured Party, any right or remedy under this deed shall operate as a waiver of that right or

remedy, nor shall any single or partial exercise of any right or remedy preclude any further

or other exercise, or the exercise of any other right or remedy. The rights and remedies of

" the Security Agent and each Secured Party provided in this deed are cumulative and not
. exclusive of any rights or remedies provided by law,

164  No Chargor set-offl

" Each Chargor waives any right of set-off it may have now or at a.ny time in the futtre in .
“respect of the Secured Obligations (including in respect of sums payable by such Chargor -
‘under this deed}.

16,5 Further assurance

16.5.1 Each Chargor must, as soon as is reasonably practicable after receiving a
request by the Security Agent or any Receiver or Administrator, at its own
 expense, take whatever action the Security Agent or a Receiver or
Administrator may reasonably require for:

(A creating, perfecting or prolecﬁng'any Security expressed to be )
' ~created by or pursuant (o this deed; h

(8 RO _  facilitating the realisation of any Charged Property;

{0} I ‘exercising any right. power or discretion conferred on the -
e Security Agent, or any Receiver or any Administrator or any
of their respective delegates or sub-delegates in respect of any
 Charged Property; or

(D) ... -creating and perfecting Security in favour of the Security .
Agent (equivalent to the Security intended to be created by
this deed) over gny assets of any Chargor located in any
jurisdiction outside England and Wales. -

16.5.2 - This includes;
(A " the re-execution of this deed;
{8y | " the execution of any legal 'mortgage,' charge, - transfer,”
s conveyance, assignment or assurance of any property, -

whether to the Security Agent or to its nominee; and

: (C) : _ the giving of any notice, order or direction and the making of
S any filing or registration,

 which, in any stich case, the Security Agent (or the Receiver or Administrator, as
appropriate) may require.
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i7 Costs and indemnity

17.1 . The provisions of clause 19 (Costs and Expenses) of the Senior Facilities Agreement are
- incorporated into this deed as if set out in full mwaris mutandis.

17.2  Each Chargor hereby agrees to indemnify and hold harmiess the Security Agent, any
. Administrator and any Receiver from and against all actions, claims, expenses, demands
. and liabilities, whether arising out of contract or in tort or in any other way, which may at
any time be incurred by it or him or by any manager, agent, officer, servant or workman for
whose debt, default or miscarriage it or he may be answerable for anything done or omitted
to be done in the exercise or purported exercise of his powers pursuant to this deed
provided that such indemnity shall not apply in the case of the Security Agent or any
Administrator’s or Receiver’s gross negligence or wilful default.

: 1'8._ : " Miscellaneous
18.1  Benefit of decd

. The benefit of this deed will be held by the Security Agent on and subject to the terms of ~
the Finance Documents on trust for the benefii of itseif and the other Secured Parties

. without preference or priority amongst themselves as Security for the Secured Obligations,
except as provided under the Finance Documents. -

18.2 - Certificates conclusive

" A certificate or determination delivered by the Security Agent to any Chargor as to any -
amount or rate under this deed shall be conclusive evidence of that amount or rate in the
" absence of any manifest or proven error,

18.3  Limitations

The obligations of any Additional Chargor are subject to the limitations (if any) set out in -
- the Deed of Accession executed by that Additional Chargor.

184 Notice of assignment

This deed constitutes notice in ivfiting' 1o each Chargor of any c.ha.rge or assignﬁent ofa
. debt owed by that Chargor to any other member of the Group.

18.5 - Financial collateral

18501 To the extent that the Charged Property constitute “financial collateral” and

this deed and the obligations of the Chargors under this deed constitute a

. “security financial collateral arrangement” (in each case for the purpose of
and as defined in the Financial Collateral Arrangements (No. 2) Regulations
2003 (51 2003 no. 3226)), the Security Agent shall have the right afier the

~ Security constituted by this deed has become enforceable to appropriate alf or

. any part of that financial collateral in or towards the satisfaction of the
Secured Obligations.

1852 For the purpose of clause 18.5.]1, the value of the financial collateral |

- appropriated shall be:
{A) in the case of cash, tﬁe amount standingtn the credit of each-. a

of the Accounts, together with any accrued but unposted
interest, at the time the right of appropriation is exercised;
and
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 of such financial collateral determined (after appropriation)
by the Security Agent, acting reasonably, by reference to a .
_ : - public index or by such other process as the Security Agent
..... : R " may reasonably select, which may be independent valuation.

186 Severability -

" If any provision of this deed is or becomes invalid or unénforceable, the validity and
- enforceability of the remaining provisions shall not be affected or impaired thereby.

187 Section 2(1) Law of Preperty (Miscellancous Provisions) Act 1989

" The terms of the Finance Documents and of any side letiers between any parties in relation ™
to the Finance Documents are incorporated in this deed to the extent required to ensure that =
any purported disposition of Charged Property contained in this deed is a valid disposition

- in accordance with 5.2(1) Law of Property (Miscellaneous Provisions) Act 1989, '

_ 188 Third party rights

Save as expressly provided to the contrary in a Finance Document, a third party: (being any
.. person other than the Chargors and the Secured Parties and their successors and permitied
. assignees) has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or -
' to enjoy the benefit of any term of this deed. Notwithstanding any term of any Finance
Document, the consent of any such third party is not required to rescind or vary this deed at
any time,

180 Joint and several liability

- The covenants, agreementsﬁ._obﬁgaﬁiéﬁs and liabilities of the Chargors contained in this
deed or impiied on their part are joint and several and shall be construed accordingly.

{810 Trustee Act 2000

- The Chargors and the Security Agent agree that the Security Agent shall not be subject to )
the duty of care imposed on trusiees by the Trustee Act 2000.

19 . Demands and notices

- Any demand, notice, consent or communication to be made or given by or to a Chargor or -
the Security Agent under or in connection with this deed shall be made and delivered as =~
provided in clause 34 (Notices) of the Senior Facilities Agreement. Any demand on a

-+ Chargor shall be validly made whether or not it contains an accurate statement of the
amount of the Secured Cbligations.

20 - Assignment and transfer
L 0.0 Assignment by Security Agent
~The Security Agent may, at any time without the consent of any Chargor, as?.;‘ign or transfer

the whole or any part of its rights under this deed to any person to which it can transfer its
rights in accordance with the terms of the other Finance Documents,
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20.2 Assignment by Chargor

No Chargor may assign any of its rights or transfer any of its obligations under this deed or
- enter into any transaction which would result in any of these rights or obligations passing
. to another person.

"2t Release of Security
211 Release

Subject to clause 21.3 (Discharge conditional), upon the expiry of the Security Period or at
any other time when required in accordance with the Intercreditor Agreement {or when
otherwise agreed), the Security Agent shall, at the request and cost of the Chargors, take .
whatever action is necessary to release the Charged Property from the Security constituted
by this deed or any other document or instrument entered into in connection with it.

21.2 - Avoidance of payments and reinstatement

If any payment by an Obligor or any discharge given by a Secured Party (whether in
respect of the obligations of any Cbligor or any Security for those obligations or otherwise)
~ is (a) capable of being avoided or reduced (in the opinion of the Security Agent, having _
regard to appropriate legal advice) or (b) aveided or reduced in each case as a result of -
- insolvency or any similar event, then:

212t the liability of each Obligor will continue as if the payment, discharge,
avoidance or reduction had not occurred;

2122 each Secured Party will be entitled to recover the value or amount of that
' Security or payment from each Obligor, as if the payment, discharge,
avoidance or reduction had not occurred; and

2123 - the Security Agent shall be entitled to enforce this deed subsequently as if
- such payment, discharge, avoidance or reduction had not occurred.

21.3 - Dischargécenditiona!

Any release, discharge or settlement between any Chargor and the Security Agent or any -
- other Secured Party shall be deemed conditional upon no payment or Security received by
- the Security Agent or such other Secured Party in respect of the Secured Obligations being
- avoided or reduced or ordered fo be refunded pursuant to any provision of any enactment .
relating to insolvency, bankruptcy, winding-up, administration or receivership and, -
notwithstanding any such release, discharge or settlement: '

21.3.1 the Security Agent or its nominee shali be at liberty to retain this deed and the
. Security created by or pursuant to this deed, including all certificates and
documents relating to the Charged Property or any part thereof, for such
- period as the Security Agent shall deem necessary (acting reasonably) to
provide the Security Agent with Security against any such avoidance or
reduction or arder for refund; and

213.2 the Security Agent shall be entitled to recover the value or amount of such’

- Security or payment from the Chargor concerned subsequently as if such -
setilement, discharge or release had not occurred and each Chargor agrees
with the Security Agent accordingly and charges the Charged Property and -
the proceeds of sale thereof with any liability under this clause, whether actual
or contingent.

o L a7
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_ governed by, and shall be construed in accordance with, English law.
23 '_ _ :_' Enforcement

231 - The courts of England have exclusive jurisdiction to settle any dispute arising out of or in _
connection with this deed (including a dispuie regarding the existence, validity or
termination of this deed or any non-contractual obligation arising out of or in connection

- with it) (a “Dispute™). :

23.2 - The parties agree that the courts of England are the most appropriate and convenient Couirts
10 settle Disputes and accordingly ne party will argue to the contrary.

233 This clause 23 is for the benefit of the Security Agent only. As a result, the Security Agent
' - shail not be prevented from taking proceedings relating to a Dispute in any other courls .
. with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent -

- proceedings in any number of jurisdictions.

24 Counterparts

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

" In Witness whereof this deed has been executed by the Origina! Chargors and is intended to be and is
hereby delivered as a deed the day and year first above written and has been signed on behalf of the -
Security Agent.
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SCHEDULE1 -

........................ Original Chargors S S
Name .- Registered - Registered Office
........................ . MNumber
UKLS Acquisitions Limited 09117397 Grant Hall, Parsons Green, 5t Ives,
Cambridgeshire, PE27 4AA
Washbrook Capital Limited 08630970 Orant Hall, Parsons Green, St ves,
Cambridgeshire, PE27 4AA
Move With Us (2012) Limiied 08251699 Grant Hall, Parsons Green, 5t lves,
Cambridgeshire, PE27 4AA
Move With Us Limited 03883536 Crant Hall, Parsons Green, 5t [ves,
Cambridgeshire, PE27 4AA
MoveWithUs Conveyancing Limited | 0424%487 Grant Hall, Parsons Green, 5t Ives,
Cambridgeshire, PE27 4AA
Pariners in Property (U.K.) Limited (13332891 Grant Hall, Parsons Green, St Jves,
Cambridgeshire, PE27 4AA
Borling Coutrell Limited 07947316 | Cirant Hall, Parsons Green, 8t fves,
Cambridgeshire, PE27 4AA
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SCHEDULE 2

) _. Charged Assets

"""""" R Part A: Registered Land SRR

Chargor Registered Land

o ~ Part B: Unregistered Land

| Chargor Unregistered Land
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Chargor

Name of company in which
Shares are held

Mumber of Shares held

UKLS Acquisitions Limited

Washbrook Capital Limited

100,000 Ordinary  Shares of
£0.001 each

25,783 A Ordinary Shares of
£0.001 each

2,045 B Ordinary  Shares  of
£0.005 =ach

Washbrook Capital Limited

Move With Us (2012) Limited

?,132,958 A Ordinary Shares of
£0.01 each

111,300 B Ordinary Shares. of
£0.01 each

Move With Us (2012) Limited

Move With Us Limited

685,591 Ordinary Shares of
£0.10 each

1,200,049 B Freezer Shares of
£0.01 each

Move With Us Limited

MoveWithUs .Canveyancing
Limited

94,183 Ordinary Shares of £0.01
each

Pattners in Property (LK)
Limited

40 Ordinary Shares of £0.10
each

Dorting Cottrell Limited

& Ordinary Shares of £1.00 each

Dorling Cottrell Limited

I8 Law Limited

200 Ordinary Shares of £1.00
each

JSL Legal Services Limited

106,000 Ordinary Shares of
£1.00 each
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_ _ Current . : : _ . : .
. |Chargor/ Filing / " IRegistered Owner Clnsges o - {Placeof Expiry / renewal date |-
. Registered Owner|Registration Date Sl [Registration : L
IMove With Us 19 July 2018/ 50002553 35,3641, United .
Limited © |28 January 2011 373 42, 45  Kingdom 19 July 2020
IMove With Us |14 990" Ik 60002561 35,36,37, United 14 October
Limited 2010/18 318 - 139,41,42, 44,45 [Kingdom 2020
February 2011 : L
 [Move With Us j08 October  [UK00002560 135,36, 37, United 08 October
Limited 2010/11 March 928 o 110.41,42, 44, 45 [Kingdom _ 2020
2011 o
3%
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k

lves, Cambridgeshire PE27 4A4

Domain Name Registrant and Address [iate Created | Explry Date

de-law.co.uk Dorling Cottrell, Christopher Martin Road, First 15/08/2003 15/08/2019
Floor, Phoenix Place, Basildon, 5514 3GQ

delaw.co.uk Borling Cottrell, First Floor, Phoenix Place, 08/089/2003 09/09/2012
Christopher Martin Road, Basildon, 5514 3G6Q

delaw.law DC-Law, Grant Hall, 8t ives, Cambridgeshire, PE27 444 | 22110/2015 284102019

delaw london Anthony Hall, Grant Hall, St lves, Cambridgeshire, PE27 | 22/07/2015 2210712019
4AA

delaw.support Anthony Hall, Grant Hall, St ives, Cambridgeshire, PE27 | 26/03/2014 26/03/2019
444

delaw. uk Dorling Cotteell, First Floor, Phoenix Place, 67/08/2014 O7108/2020
Christopher Mariin Road, Basildon, 8514 3GQ

islaw.co.uk Move With Us, Grant Hall, Parsons Green, 5t lves, 07032017 07/03/20190
Cambridgeshire PE27 4AA

movewithus.co Anthony Hall, Grant Hall, 8t lves, Cambridgeshire, PE27 | 22/07/2015 21/0772019
455

movewithus.co.ulk Move With Us, Grent Hall, Parsons Green, 5t lves, 17/03/2000 1740342020
Cambridgeshire PE27 4A4

movawithus.london Anthony Hall, Grant Hall, 51 lves, Cambridgeshire, PE27 | 22/07/2015 22010712018
440

movewithus.photos Anthony Hall, Grant Hall, St ives, Cambridgeshire, PE27 | 06/03/2014 06/03/2019
444

movewithus support Anthony Hall, Grant Hall, St lvas, Cambridgeshire, PE27 | 26/03/2014 26/03/2019
4A8

movewithus.tv Fobin King, Partners in Property PLC, Sterling House 10/12/2007 10/12/2019
10b, Harding Way, St lves, Cambridgeshire, PE27
INR

movewithus.uk Move With Us, Grant Hall, Parsons Green, 5t lves, O7108/2014 077082020
Cambridgeshire PE27 4A8

movewithus365.co.uk Partners in Propesty ple, Grant Hall, Parscns Green, St | 02/09/2011 (2/09/2019
ves, Cambridgeshire PE27 4AA

movewithusbusiness.co.ul Partners in Property pic, Grant Hall, Parsons Green, St 18/11/2009 187112018
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Robin King, Pariners In Property plc, Grant Hali, St

18/11/2009

18/11/2019

movewithusbusiness.com
ivas Businaess Park, St lves, Cambridgeshire, PE27
4AA

movawithusconveyancin | Richard Jefirey, Sterling House, Haring Way, 5t lves, 03/03/2001 03/03/2019

g.c o.uk Cambs, PE27 3WR

movewithuslegals.co.uk | Robin King, Grant Hall, Parsons Green, 5t ives, 2710412011 27/04/2018
Cambridgeshire PE27 4AA

movewithuslegals.com Robin King, Grant Hall, St lves, Cambridgashire, PE27 2710442011 27104/2018
4AA

movewithusonline.co.uk | Partners In Property ple, Grant Hall, Parsons Green, 5t | 02/01/2009 021012019
lves, Cambridgeshire PE27 4AA

movewithusoniine.com Robin King, Partners In Property pic, Grant Hali, St 02/01/2008 02/01/2019
lves Business Park, St fves, Cambridgeshire, PE27
AR L

movewithuspic.co.uk Move With Us, Grant Hali, Parsons Green, St lves, 20/06/20142 20/08/2020
Cambridgeshire PE27 4AA

movewithusple.com Robin King, Pariners In Property plc, Grant Hali, 5t 11/06/2012 14/06/2019
ives Business Park, 51 lves, Cambridgeshire, PE27
484

movewithusple.uk Move With Us, Grant Hall, Parsons Green, 5t lves, (07/08/2014 07/08/2020
Cambridgeshire PE27 4AA '

movewithusproperty.co.u | Partners In Property ple, Grant Hall, 5t lves 09/03/2012 08/03/2020

K Business Park, Stives, Cambridgeshire PE27
4AA

movewithusproperly.com | Robin King, Pariners In Property ple, Grant Hall, St 08/0372012 09/03/201%
lves Business Park, Si lves, Cambridgeshire, PE27
4AA '

movewithustv.co.uk Partners in Property pic, Sterling House 10b, 051212007 061272019
Harding Way, Stives, Cambridgeshire, PE27
IWR

mwu-navigator.co.uk Pariners in Property plc, Grant Hall, St lves 13/08/2012 13/08/2020
Business Park, Stlves, Cambridgeshire PE27
4AA

mwubusiness.co.uk Pariners In Property plc, Grant Hall, St lves 18/11/2009 18/11/2018
Business Park,. Stives, Cambyidgeshire PE27 .
4A4A

mwubusiness.com Robin King, Pariners In Property pic, Grant Hali, St 18/11/2009 18/11/2019

fves Business Park, 5t ives, Cambridgeshire, PE27
4AA
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mwuforums.co.uk

Pariners in Property ple, Grant Hall, 5t lves
Business Park, Stives, Cambridgeshire PE27
4AA

02/08/2012

0240872020

mwulid.co.uk

Partners In Property ple, Grant Hall, St ives
Business Park, Stives, Cambridgeshire PE27
4AA

26/07/2013

28/07/2019

mwultd . com

Hobin King, Parners In Propery pic, Grant Hall, St
lves Business Park, 5t lves, Cambridgeshire, PE27

S84

260712013

26/07/2019

mwuitd.uk

Partners In Property ple, Grant Hall, St ives
Business Park, Stlves, Cambridgeshire PE27
478 :

O7/08/2014

070812020

mwuoniine.co.uk

Pariners In Property ple, Grant Hal, St lves
Business Park, Silves, Cambridgeshire PE27
448

07109/2010

G7/0972020

mwupic.co.uk

Move With Us, Grant Hall, Parsons Green, 51 jves,
Camnbridgeshire, PE27 4AA

2000672012

2070612020

mwuple.com

Robin King, Parlners in Property ple, Grant Hall, St

ives Business Park, St lves, Cambridgeshire, PE27

4A8

20/05/2012

2010512019

mwuplc.uk

Move With Us, Grant Hall, Parsons Green, 5t lves,
Cambridgeshire, PE2Z7 4AA

07/08/2014

Q77082020

simplify.group

Anthony Hall, Grant Hall. St ives, Cambridgeshire, PE27

458

06/12/2016

06/12/2019

simplifv.co.uk

Move With Us, Grant Hali, Parsons, St ives,
Cambridgeshire, PE27 48A

Mot provided

15/09/2022
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Part 4 = Insurance policies

insured Parly Policy Number Broker Notification Details

Dorling Cottrell Limiled | P18A261332P SRR Howden UK Group Limited
EERRRNTEE - | Lioyd's Broker Ref: HSG 1161

JLT Speciality Limited
UKLS Acquisitions UKABOR6180PH — Public/Products Liability P y
Limited : o Fiona Hammond

UKABCOR8180PH —~ Empioyers Liability First Floor. Garden Suite

Washbrook Capital Ltd S
GV758827 — Professional Indemnity - - | Castle Heights

Move With Us (2012) | 72 Maid Marian Way
Limited R -

Nottingham NG1 684
Move With Us Limited

Pariners in Properly
(..} Limited

MoveWithUs
Conveyancing Limited
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-SCHEDULE 3

Designated Accounts

Chargor Account type | Account Account Sort code
- name number
UKLS Acquisitions Limited | Mandatory
Prepayment
Account

UKLS Acquisitions Limited | Holding
Account
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SCHEDULE 4

Form of Deed of Accession

DATE
CPARTIES
1 [ | (registered number | ]) with its'regiéiered office at [ ] (the “Additional Chargor™); and -
2  AGENSYND LIMITED as agent and trustee for the Secured Parties (the “Security B
: . Agent”).
" BACKGROUND o | |
A The Additional Chdrgor is a Subsidiary of the Original Borrower. |
B The Original Borrower has entered into a security agreement dated [ ] 2019 (the “Security
. Agreement”) between the Chargors under and as defined in the Security Agreement and -
... the Secyrity Agent, :
T | The Additional Chargor has agreed to enter into this deed and to become an Additional

.- Chargor under the Security Agreement.

D . The Security Agent and the Additional Chargor intend this document to take effect as a
- deed notwithstanding the fact that a party may only execute this document under hand.

E- ' The Security Agent holds the benefit of this deed on trust for the Secuted Parties on the .
-+ terms of the Finance Documents,

“IT IS AGREED as follows:
n 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. '

2  Accession and covenant to pay
| 2.1 With effect from the date of this deed the Additional Clmrgofz
N o will become a party to the Security Agreement as a Chargor; and '
2.1.2 | will be bound by all the terms of the Security Agreement which afé éxpreSsec.l. i

to be binding on a Chargor.

2.2 . The Additional Chargor hereby covenants with the Security Agent (as trustee for
the Secured Parties) that it will on demand pay and discharge all Secured
. Obligations owing or incurred from or by it to the Secured Parties when the same -
. become due whether by acceleration or otherwise.

2.3 Neither the covenant to pay in clause 2.2 above nor the Security constituted by
this deed 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 jaw.
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3 Grant of Security

31 Fixed security

- . continuing Security for the payment or discharge of the Secured Obligations, the
Additional Chargor with full title guaraniee hereby;

3.1 grants to the Security Agent (as trustee for the Secured Parties), a charge by
way of legal mortgage over all its Properties which are listed in schedule 1
{Properties currenily owned) to this deed;

312 charges to the Security Agent (as trustee for the Secured Parties), by way of
" firsi fixed charge, all its:

3121 Properties acquired by it after the date of this deed;
3.12.2 . Property Interests;
3123 . Equipment;
L3124 . Securities; _
3.1.2.5 o Intellectual E.’fopeny;.-_ -
3126 " Insurance Policies;
3127 Debts;
| 3128 ' Accounls;.. '
3129 " Pension Fund inléres!s; _ _
| :_. 3.1.2.10 _ Goedwill and Uncalled Capital; ahd -
31201 right, title and interest to any agreement, licenc‘:e.,. consent or

~authorisation relating to its business at any time not
otherwise mortgaged, charged or assigned pursuant to
clauses 3.1.1 to0 3.1.3 inclusive; and

3.0.3 assigns to the Security Agent (as trustee for the Secured Parties), absolutely,
- subject to a proviso for reassignment on redemption, the benefit of the
- Assigned Agreements to which it is a party 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.

32 Floating Security

_As a continuing Security for the payment or discharge of the Secured Obligations, the.
. Additional Chargor with full title guarantee hereby charges to the Security Agent (as
~ trustee for the Secured Parties), by way of first floating charge, all of its undertaking,
property, assets and rights at any time not effectively morigaged, charged or assigned
. pursuant 1o clauses 3.1.1 to 3.1.3 inclusive above,

S o _ %
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clause 3.1 (Fived Securitv) of this deed, any Excluded Property until the .
- relevant condition or waiver has been satisfied or obtained, and until such -
condition or waiver has been satisfied or obtained such Excluded Property
" shall be subject only to the floating charge created by clause 3.2 (Floating

o Security).
332 For each Excluded Property, the Additional Chargor undertakes to:
3.3.2.1 apply for the relevant consent or waiver of prohibition or
: conditions as soon as is reasonably practicable following the
date of this deed and, to use its reasonable endeavours to
obtain that consent or waiver of prohibition as soon as .
possible;
' _ _3;33;2. . -upon request, keep the Security Agent informed of its .
- . progress in obtaining such consent or waiver; and L
3323 . forthwith upen receipt of such consent or waiver, provide
" the Security Agent with a copy,
333 . Immediately upon receipt of the relevant waiver or consent, the relevant

. formerly Excluded Property shail stand charged or assigned to the Security
Agent (as trustee for the Secured Parties) under clause 3.1.1, clause 3.1.2.1,
- clause 3.1.2.2 or clause 3.1.2.5 of this deed as the case may be. If required by
the Security Agent at any time following receipt of that waiver or consent, the -
- Additional Chargor will execute a valid fixed charge in such form as the
" Security Agent shall reasonably require.

4. - 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 to such Property:

" “No disposition of the registered estate by the proprietor of the registered estate is to be
* registered without a written consent signed by the proprietor for the time being of the

. charge dated [ } in favour of AgenSynd Limited referred to in the charges register or, if
- appropriate, signed on such proprietor’s behalf by its conveyancer™. E

5 o  Miscellaneous
* With effect from the date of this deed:

5.1 the Security Agreement will be read and construed for all purposes as if the
' ~ Additional Chargor had been an original party in the capacity of Chargor (but so
' that the Security created on this accession will be created on the date of this

deed); and

52 | any reference in the Securily Agreement to this deed and similar phrases will -
-include this deed and all references in the Security Agreement to part |
- {Properties currently owned) of schedule 2 (Charged Assers) (or any part of it) -
~ will include a reference to schedule | (Properties currently owned) to this deed
- {or any relevant pari of it).
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6. Governing law

" This deed and any non-contractual obligations arising out of or in connecticn with it are
- governed by English law,

7 - Enforcement
7 Jurisdiction of Eng!ish'courts :
7..1 . The courts of England have exclusive jurisdiction to settle any disp'ﬂ..ne' arising

out of or in connection with this deed (including a dispute regarding the
" existence, validity or termination of this deed) (a “Dispute™).

"7.1.2 . The parties agree that the courts of England are the most appropriate and -
- convenient courts to settle Disputes and accordingly no party will argue to the -
" contrary.

713 This clause 7 is for the benefit of the Security Agent only.  As a result, the '

- Becurity Agent shall not be prevented from taking proceedings relating to a
 Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Security Agent may take concurrent proceedings in any number of
jurisdictions,

7.2 Service of process

“Without prejudice to any other mode of service allowed under any relevant law, the
Additional Chargor:

7.2.1 irrevocably appoints [ ] as its agent for service of process in relation to any
proceedings before the English courts in connection with any Finance .
Document; and

7.2.2° . agrees that failure by a process agent to notify the Additional Chargor of the
' " process will not invalidate the proceedings concerned. '

-8 Counﬁcrparts

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

o In Witness whereof this deed has been duly executed on the date first above written.

S T
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SCHEDULE 1

. Properties currently owned

Part A: Registered Land

"Additional Chargor Registered Land

‘Part B: Unregistered Land

- TAdditional Chargor | Unregistered Land

R &7
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- SCHEDULE 2

Designated Accounts

Chargorr Account type Account name | Account number Sort code

o ' . C43
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SIGNATOQRIES (TO DEED OF ACCESSION)

The Additional Chargor L Lo

EXECUTED as a DEED and
-DELIVERED by [ ]
[LIMITED] acting by:

Director -

~in the presence of: . S
- Signature: L ' . s e

Namei . . 5 - N C . ) . . . . e

-~ Address:

Occupation: -

. The Security Agent

- SIGNED by Ly
-~ for and on behalfof SR |
AGENSYND LIMITED )
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CSCHEDULES

PART 1

To: [comnterparty]
Date:
Dear Sirs

We refer to the [describe relevant Assig}?ed Ag’reemem] (the “Agreement”™)

We hereby notify you that, pursuant to a security agreement dated [ ] 2019 (the “Security .
Agreement”), we have assigned to AgenSynd Limited as agent and trustee for the Secured Parties (as
defined therein) (the “Security Agent”) absolutely (subject to a proviso for reassignment on
redemption) all our right, title, interest and benefit in and to the Agreement.

_ We further notify you that:

(a) we may not agree to amend, modify or terminate the Agreement without the prior written .
consent of the Security Agent;

(b} subject to paragraph (a) above, you may continue to deal with us in relation to the Agreement
- until you receive written notice to the contrary from the Security Agent notifying you that a
Declared Default (as defined in the Security Agreement} has occurred. Thereafier:

H we will cease 10 have any right to deal with you in relation to the Agreement
and therefore from that time you should deal only with the Security Agent;
and '

(2) you must pay all monies to which we are entitled under the Agreement direct
to the Security Agent (and not to us) unless the Security Agent otherwise
agrees in writing;

() . you are authorised to disclose information in relation to the Agreement to the Security Agent
on request; and

(d) - the provisions of this notice may only be revoked with the writien consent of the Security
Agent,

Please sign and return the enclosed copy of this notice to the Security Agent (with 2 copy to us) by way
" of confirmation thaf:

(i) you agree to the terms set out in this notice and to act in accordance with its provisions; and - '
(i) you have not received notice that we have assigned our rights under the Agreement to a third
. party or created any other interest (whether by way of security or otherwise) in the Agreement

in favour of a third party.

" This fiotice and any non-contractual obligations arising out of or in connection with it are governed
by English law.

T _ ' C L
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Form of acknowledgement from ceunterparties of Assigned Agreements

From: = . '[bazénrerpar{v} _ o _
L Tor AgenSynd Limited, 21 Pa!nﬁer' Street, Wlest'm.insler, London SW1H 0AD - - '
Copyto: - [relevamt Chargor] '

" Date: _

We hiereby acknowledge receipt of the notice dated [ ], a copy of which is. attached to this
. acknowledgment (the “Notice”) and confirm the matters set out in paragraphs (i) and (ii) of the Notice. _

rarsraianandiaastasiiaebbeed

~ forand on behalfof ~
. [cowerparny] h

A A 4T
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SCHEDULE 6

PARTI e

To: [name and address of thivd party bank}
Attention: [ ]

- Date: |
Dear Sirs

“ We hereby give you notice that, by a security agreement dated [ ] 2019 (the “Security Agreement”) {a
copy of which is attached), we have charged to AgenSynd Limited as agent and trustee for the Secured
Parties (as defined therein) (the “Security Agent™) all our right, title and interest in and to all sums of -

- money which are now or may from time to time in the future be held in the following accounts in our

- name with you together with all interest credited thereto and the debts represenied by those sums:

11 (together the “Accounts™)
~ We hereby irrevocably instruct and authorise you: R

I to credit to each Account all interest from time to time eamed on the sums of money held
in that Account; and

i~

" to disclose to the Security Agent, without any reference to or further authority from us and
. without any liability or inquiry by you as to the justification for such disclosure, such
“information relating to the Accounts and the sums in each Account as the Security Agent -
 may, at any time and from time to time, request you to disclose to it,

- and, on and from the date on which you receive notification from us or the Secuirity Agent that a
- Declared Default (as defined in the Security Agreement) has occurred:

3 to hold all sums from time to time standing to the credit of each Account to the order of the-
' Security Agent;

4 to pay or release all or any part of the sums from time to time standing to the credit of each
Account in accordance with the wrilten instructions of the Security Agent at any time and
from time to time; and

5. to comply with the terms of any writlen notice or instructions in-any way relating to the .
' Accounts or the sums standing to the credit of any Account from time to time which you
- may receive at any time from the Security Agent without any reference to or further .
authority from us and without any liability or inquiry by you as to the justification for or
- validity of such notice or instructions. '

{P]eaée'note we are not permitied to withdraw any amount from the Account without the prior =
~ written consent of the Security Agent.]

- OR
[ The Security Agent has permitied us to make withdrawals from the Accounts until such time as the

Security Agent shall notify you in writing that its permission is withdrawn, whereupon we will not

e L . 48
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be permitted to withdraw any amounts from any Account without the prior written consent of the
. Security Agent.]

“These instructions cannot be revoked or varied without the prior written consent of the Sec'uriiy Agent.

~ This notice and any non-contractual obligations arising out of or in connection with it are governed -
by English law,

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy o us.

Yours faithfully

B - TN
- for and on behalf of
- [relevane Chargor)

B - R 49
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To: Age:r.l.S'yﬁ:d Limited

21 Palmer Street, Westminster, London SW1H 0AD o -

Date:

Dear Sirs

We confirm receipt of a notice dated [ ] (the “Netice”) from [relevant Chargor] (the “Company”) of a
. charge, upon the terms of a Security Agreement dated [ ] 2019, over all the Company’s right, title and
" interest in and to all sums of money which are now or may from time to time in the future be held in
- the following accounts with us in the name of the Company together with interest relating thereto:

[ ] (together the “Accounts”™)
We confirm that:

i we accept the instructions and authorisations contained in the Notice and undertake to
comply with its terms;

"2 we have not received notice of the interest of any third party in any Account or in the sums
of money held in any Account or the debis represented by those sums and we will notify
- you promptly should we receive notice of any third party interest;

3 - we have not claimed or exercised, nor will we claim or exercise, any security interest or
right of set-off or combination or counterclaim or other right in respect of any Account, the
 sums of money held in any Account or the debis represented by those sums (other than as
.may arise automatically by operation of law);

N S E’We will not permit any amount to be withdrawn from any Account except against the -
. signature of one of your authorised signatories; and]

COR
4 [until 'vou notify us in writing that withdrawals aré prohibited, the Company may make
- withdrawals from the Accounts; upon receipt of such notice from you prohibiting
withdrawals, we will not permit any amount to be withdrawn from any Account except
against the signature of one of vour authorised signatories; and]
"5 we will not seek to modify, vary or amend the terms upon which sums are deposited in the

Accounts without your prior written consent.
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This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law,

Yours faithfully

....................... R R T I R T T L LT LR PP TP P

- for and on behalf of
- Lthird party baik)

S _ 51
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SCHEDULE 7

PARTI . .. S N o

____________ ‘Formof notice to insurers

To: . [name and address of insurer] Oy
. Attention: 11 L
Date: I | S T B
Dear Sirs
i We hereby give you notice thatl, by a security agreement dated [ 12019 (the “Sccurity |

Agreement”) (a copy of which is attached), we have charged to AgenSynd Limited as-
- ageni and trustee for the Secured Parties (as defined therein) (the “Security Agent”} all our
right, title and interest in and to the policies listed in the schedule to this notice (together
with any other agreement supplementing or amending the same, the “Policies”) including -
all rights and remedies in connection with the Policies and all proceeds and claims arising . '
from the Policies. :

We hereby irrevocably instruct and authorise you from time to time:

[ A

2.1 to disclose to the Security Agent at our expense (without any reference to or further
autherity from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to time request;

2.2 following written niatice to you from the Security Agent confirming that a Declared

' Default (as defined in the Security Agreement) has occurred to hold all sums from
time to time due and payable by you to us under the Policies to the order of the
Security Agent;

2.3 following written notice to you from the Security Agent confirming that a Declared
Default has occurred to pay or release all or any part of the sums from time to time
due and payable by you to us under the Policies only in accordance with the written

. instructions given to you by the Security Agent from time to time;

2.4 . to comply with any written notice or instructions in any way relating to (or -
purporting to relate to) the Security Agreement, the sums payable to us from time to
. time under the Policies or the debts represented by them which you may receive
following the occurrence of a Declared Default from the Security Agent (without
- any reference to or further authority from us and without any enquiry by you as 10
~ the justification or validity of such notice or instruction); and

2.5 to send copies of all notices and other information given or received under the
~ Policies in connection with their expiry or renewal, or any claim thereunder, to the
. Security Agent.

3 We hereby irrevocably instruct you, with effect from the date of this notice, to iote on the
" relevant Policies the Security Agent’s interest as first chargee of the Policies and the rights,
remedies, proceeds and claims referred to above.
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4. You may continue to deal with the Chargor in relation to the Policies until you receive
written notice from the Security Agent that a Declared Default has occurred. Thereafier we
(the Chargor) will cease to have any right to deal with vou in relation 10 the Policies and
therefore from that time you should deal only with the Security Agent. '

5 - Following the occurrence of a Declared Default we (the Chargor) are not permitted to -
" receive from you, otherwise than through the Security Agent, any amount in respect of or
on account of the sums payable to us {the Chargor) from time 1o time under the Policies.

6 ~ These instructions cannot be reveked or varied without the prior written consent of the
- Security Agent.
7. This notice and any non-contractual obligations arising out of or in connection with it are

governed by English law.

* Please confirm your acceptance of the above instructions by returning the attached acknowledgement -
to the Security Agent with a copy to us,

-~ Yours faithiully

UBY! o iineoese st
for and on behaif o
- [relevant Chargor]

- Schédule - Policies

[relevant policies to be listed]
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To:  AgenSynd Limited -

21 Palmer Street, Westminster, London SWIH0AD . R B

Date: -

" Dear Sirs
- We confirm rét:eipl of a notice dated '[ ]{the “Noticc"*) from [#e!évﬁhl 'Ch'argoifj {the “Company”) of a
- charge, upon the terms of a Security Agreement dated [ ] 2019, over all the Company’s right, title and
interest in and to the insurance policies listed in the schedule thereto (together with any other

agreement supplementing or amending the same, the “Policies”) including all rights and remedies in
connection with the Policies and all proceeds and claims arising from the Policies.

We confirm that:

% we accept the instructions and authorisations contained in the Notice and undertake to-
. comply with its terms;
. we have not received notice of the interest of any third party in any Policy or ah’y proceeds -

" of them and we will notify you promptly should we receive notice of any third party
- interest;

.N}. .

3 following written notice to us from-the Security Agent confirming that a Declared Default
has occurred, we will not permit any sums to be paid to the Chargor or any other person
- under or pursuant to the Policies without the prior written consent of the Security Agent;
- and
' 4 " we will not exercise any right to terminate or cancel the Policies without giving the .

© Security Agent not less than 14 days prior written notice.

" This letter and any non-contractual obligations arising out of or in conriection with it are governed by
- English law.

“Yours faithfully

LI TR, MeNsssatareie e riR R Y R EHREETEAAE - . )

for and on behalf of
[inswrer]
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SIGNATORIES (TC SECURITY AGREEMENT)
THE ORIGINAL CHARGORS

EXECUTED as a DEED and
DELIVERED by

UKLS ACQUISITIONS LIMITED
acting by;

)
)
)
)

Signature of director/attorney:

Signature of wilness:
Name of witness: _ f&“@%*&m ﬁH{W rihe \&M‘
Address of witness: 2{} m} o % %;ﬁ
ok %fe‘ QUL e A e ‘;,\;w_;g
{E&%E’-: @?&ﬁg} WA DAT
Oceupation of witness:

For the purposes of notices:
Address: 33 King Street, St James’s, London SW1Y 6RJ
Email: pritchard@palamon.com
arbour@palamon.com
Attentiofi Philippe Arbour

Gary Pritchard

49
DM_EL14764452-3.T15785.0010




EXECUTED as a DEED and )
DELIVERED by )
WASHBROOK CAPITAL LIMITED )

J

- by-

Signature of director/attorney:

Name of witness: Lﬁ Q»MNQ: ColFol.
Addmsofwinesst 32 AN BTREET Lenoom,
Suavt fméj

Occupation of witness:

For the purposes of notices:

Addressy Grant Hall, Parsonis Greeti; St Tves,
Cambridgeshite PE27 4AA

Erail robert, matson@movewithus.co.uk

Attention:. Robert Matson

50
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EXECUTED as a DEED:and
DELIVERED by

MOVE WITH US LIMITED
acting by:

Signature of directot/attorney:

Sigrature of witniess:
Narme of witness: L-»Q? @ fetipd Q:M s::mii}iw(:“‘é'&-
Address of witness: &3 | %zi_ [ (;t» WM{%”{M

Occupation of witriess: TD 0 W %&m-&&%%

For the parposes of notices::

Address: Grant Hall, Parsons Green, St Ives,
Cambridgeshive PE27 4AA
Email: robert.matson@movewithus.co.uk
Attention: Robert Matson
52
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EXECUTED as.a DEED and )
DELIVERED by J
MOVE WITH US (2012) LIMITED )
acting by: )

Signature of director/attorney:

Nanmie of wittiess: b D 20 y.:sé: Lo &S
Address of witness: %% A MQ?W é}’g’\ﬁw
o0, Sty 6L

Occupation of witness: % ST A_{%w &\f—%)ﬁ*

" For the purposes of notices:

Address:. Grant Hall, Parsons Green, St Ives,
Cambiidgeshire PE2T7 4AA

Email: robert.matson@movewithus.couk

Attention: Robert Matson
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EXECUTED as a DEED and

DELIVERED by

PARTNERS IN PROPERTY (U.K.) LIMITED
acting,

Signature of director/attorney:

Signature of witness: _

Naiiie of witness: LD M Mé‘f‘: Q@LQ@&
Address of witness: &% KO creett I8 B DO
A aﬁwj

y{&»w G

Occupation of withess: .4

For the purposes of notices:

Address: ‘Grant Hall, Parsons Green, St Ives,.
Caribiidgeshire PE27 4AA
Email: robert.matson@movewithus.co.uk
Attention: Robert Matson
53
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EXECUTED as a DEED and
DELIVERED by

MOVEWITHUS CONVEYANCING
LIMITED

acting by:

Signature of director/attorney:

Signature of witness:'

T R g0

Address of witness: 579 K(J'\/LC}]

Occupation of witness: EK

For the purposes of notices:

Address: Grant Hall, Parsons Green, St Ives,
Cambridgeshire PE27 4AA
Email: robert.matson@movewithus.co.uk
Attention: Robert Matson
54
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EXECUTED as a DEED and
DELIVERED by

DORLING COTTRELL LIMITED
acting by:

N’ e e

4
Signature of director/attorney:

Signature of witness:

Name of witness:

A’d&fﬁSSfOfWitneSSi g % '{é* MT
mw&mm LS&A vf &g@.ﬂ

Occupation of witniess: J{yg SV -

For the purposes of notices:

Address: Grant Hall, Parsons Green, St Tves,
Cambridgeshire PE27T 4AA
'Emai Iz robertmatson@niovewithus.co.0k
Attention: Robert Matson
55
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THE SECURITY AGENT

EXECUTED #5 a DEED and
DELIVERED by
AGENSYND LIMITED
acting by:

Hanwsl Rodriguez de-Andres
Pitector

Signature of director:

inthe presence off

Signature:

Nama:

B AT R e oA T

A T ow o AT e 3 o § L A T
4T o L T ﬂf’w“‘é AP

For the purposes ol nioticss:
Addressy 21 Patmier Street, Westminster, London SW1H 0AD
Email: agency(iagensynd.com

Attention: Head of Europeant Operations
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