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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC327009
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{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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DATED 70 Dreew BER 2017

PRICE BAILEY GROUP LIMITED AND
THE OTHER PERSONS LISTED IN SCHEDULE 1

AS CHARGORS

IN FAVOUR OF

HSBC BANK PLC

AS THE LENDER

SECURITY AGREEMENT

Birketts

Birketts LLP: Offices in Cambridge | Chelmsford | Ipswich | Norwich
www.birketts.co.uk
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THIS SECURITY AGREEMENT is made by way of deedon () &‘CE‘M’S{%& by:

1.

2.

THE PERSONS listed in Schedule 1 {Chargors) (each a "Chargor ") in favour of-

HSBC BANK PLC as lender (the “Lender”).

IT IS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Security Agreement:

“Acceleration Event” means the giving of notice pursuant to Clause 2514
{Acceleration) of the Facility Agreement.

“Accounts” means:

{a) the accounts specified in Schedule 5 (Charged Accounts);
{)] any other account designated as such by the Lender and a Chargor; and
(c) at any time when an Eveni of Defaul is continuing, any other account of a

Chargor which the Lender designates as an Account,
but shall not include a Client Monies Account.

"Assigned L.oans” means each and every sum paid or payabie from time fo time by
the relevant debtor{s) under the Inter-company Loan Agreement(s} to any Chargor and
any cther sum from time to time paid or payable by any member of the Group or
Obligor for the iime being to any Chargor.

“Client Monies Account” means an account of 2 Chargor in which such Chargor
holds monies on behalf of, and belonging to, its clients.

“Facility Agreement” means the facility agreement dated on or around the date of
this Security Agreement between, amongst others, Price Bailey Group Lid as the
borrower and the Lender as varied, amended, novated, supplemented and/or restated
from time to time.

“Intellectual Property” means the intellectual properly specified in Schedule 4
(intellectual Property) and any patents, frademarks, service marks, designs, business
and trade names, copyrights, database rights, design rights, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and interests,
whether registered or unregistered, and the benefit of all applications and rights to use
such assets in which any Chargor may from time to time have an interest.

“Inter-company Loan Agreement” means any shareholder or inter-company loan
agreement entered into from time to time between a Chargor, as lender, and any other
member of the Group or Obligor, as borrower.

18508323.VG Price Bailley Securily Agreement EXECUTION COPY
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“Investment” means all Shares, securities, cerlificates of depesit and other
investments, all interests in coliective investment schemes and partherships and all
warrants, options and rights to subscribe for any investment whether held directly by or
to the order of any Chargor or by any frustee, nominee, custodian, fiduciary or
clearance system on its behaif (including all rights against any such trustes, nominee,
custodian, fiduciary or clearance system).

“Lease Documents” means:

{a) a lease under which an Obiigor holds title to any part of any Real Property;

(b} any lease or other right of occupation or right to receive rent to which a Real
Property may at any time be subject and any guarantee of a tenant's
obligations under the same and any agreement to grant the same; and

(c) any cther document designated, in writing, as such by the Lender and a
Chargor.

“Material Contracts”™ means:

{a) any guarantee under a LLease Document;
{b) any other document designated as such by the Lender and a Chargor; and

{c) at any time when an Event of Default is continuing, any other agresment to
which a Chargor is a party and which the Lender designates as a Material
Contract.

“Mortgaged Property” means the freshold and leasehold properly specified in
Schedule 2 (Morigaged Properiy).

“Real Property” means (including as provided in Clause 1.5 (Real Properiy}), the
Mortgaged Property and any present or future freehold or leasehold or immoveable
property and any other interest in land or buildings and all rights relating thereto in
which any Chargor has an interest.

“Receiver” means a receiver, receiver and manager or, where permitied by law, an
adminisirative receiver of the whole or any part of the Security Assets and that term will
include any appointee made under a joint or several appointment.

“Related Rights” means, in relation to any asset:

(a) the proceeds of sale or rental of any part of that asset;

s} all rights under any licence, agreemant for sale or agreement for lease in
respect of that asset;

18608323.V6 Price Balley Security Agreement EXECUTION COPY
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() all rights, powers, benefils, claims, causes of action, contracts, warranties,
remedies, sacurity, guaraniees, indemnities or covenants for title in respect
of ar derived from that asset, and

(d) any moneys and proceeds paid or payable in respect of that asset.

“Relevant Share” means any Share listed in Schedule 3 (Relevanf Shares) and all of
any Chargor's other present and fufure Shares in any subsidiary of any Chargor for the
time being.

“Secured Liabilitles” means all present and future obligations and liabilities (whether
actual or contingent, whether owed joinily or severally or in any other capaciiy
whatsoever and whether originally incurred by an Obligor) of each Obligor to the
Lender under each Finance Document.

“Secured Parties” means the Lender and from time to time party o the Facility
Agresment and any Receiver or Delegate.

“Security Assets” means each of the assets and undertaking of each Chargor which
from time to time are, or are expressed o be, the subject of any Security created or
expressed {o be created by it in favour of the Lender by or pursuant to this Security
Agreement.

“Security Period” means the period beginning on the date of this Security Agreement
and ending on the date on which the Lender is satisfied that the Secured Liabilities
have been irrevocably and unconditionally paid or discharged In full and the Lender is
not under any further actual or contingent obligation to make advances or provide other
financial accommodation to any Chargor or any other person under any of the Finance
Documents.

“Share” means any stock, share, debenture or other security.

“Supplemental Mortgage” means a charge by way of legal morigage granted by a
Chargor in favour of, and in a form approved of by, the Lender,

1.2 Terms defined in other Finance Documenis

Unless defined in this Security Agreement, or the context otherwise requires, a term
defined in the Facility Agreement has the same meaning in this Security Agreemeni or
any notice given under or in connecticn with this Securify Agreement, as if all
references in these defined terms to the Facility Agreement were a reference to this
Security Agreement or that notice.

1.3 Construction

Clauses 1.2 (Consiructiony and 1.3 {Currancy symbcols and definifions) of the Facility
Agreement will apply as if incorporated in this Security Agreement or in any notice
given under or in connection with this Security Agreement, as if all references in that

16808323 VE Price Bailey Securily Agrsement EXECUTION CORY
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Clause to the Facility Agreement were a reference to this Security Agreement or that
notice.

1.4 Application of provisions in Facility Agreement

Clauses 1.4 (Third party rights), 10.3 (Default interest), 14 (Tax gross up and
indemnities), 16 (Other indemnities), 18 (Costs and expenses), 27.1 (Assignments
and fransfers by Obligors), 28 (Payment mechanics), 31 (Notfces), 32.1 {Accounts),
32.2 (Certificates and determinalions), 35 (Amendments and waivers) and 40
(Enforcement} of the Facility Agreement are deemed to form part of this Security
Agreement as if expressly incorporated into it and as if all references in those clauses
to the Faciiity Agreement were references io this Security Agreement.

1.5 Real Property

A reference in this Security Agreement to a mortgage, assignment or charge of any
freehold, leasehold or commonhold properly includes all buildings, fixtures and
fittings from time fo time on or forming part of that property and all Related Rights.

1.6 Present and future assets

1.8.1 A reference in this Security Agreement to any Morigaged Propery,
Security Asset or other asset includes, unless the contrary intention
appears, present and fulure Morgaged Property, Security Assets and
other assets.

1.6.2 The absence of or incomplete detalls of any Securily Assets in any
Schedule shall not affect the validity or enforceability of any Security
under this Security Agreement.

1.7 Disposition of Property

The terms of the Facility Agreement and each other Finance Document and of any
side letters between the Parties in relation o the Finance Documenis are
incorporated inte this Security Agreement and each other Finance Document to the
extent required for any purported disposition of any Real Property contained in any
Finance Document to be a valid disposition in accordance with Section 2{1) of the
lLaw of Property (Miscellaneous Provisions) Act 1939,

1.8 Fixed Security

Ciauses 4.1 {Morfgage} to 4.3 (Fixed charges) shall be construed as creating a
separate and distinct mortgage, fixed charge or assignment by way of security over
each relevant asset within any particular class of assets defined under this Security
Agreement and the failure to create an effective morigage, fixed charge or

18608323 VE Price Bailey Security Agreament EXECUTION COPY
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assignment by way of security (whether arising out of this Security Agreement ar any
act or omission by any party) on any one asset shall not affect the nature of any
maortgage, fixed charge or assignment imposed on any other asset whether within that
same class of assets or not.

Mo obligation

The Lender shall not be under any obligation in relation to the Securily Assets as a
consequence of this Security Agreemeant and each Chargor shall at all times remain
liable to perform all obligations expressed to be assumed by It in respect of the
Security Assets.

Trusts
The perpetuity period for any trusts created by this Security Agreement is 125 years.
COVENANT TO PAY

Each Chargor covenants with the Lender that it shail, on demand of the Lender pay,
discharge and satisfy the Secured Liabiiities in accordance with their respective
terms.

COMMON PROVISIONS
Common provisions as to all Security

All the Security constituted by or pursuant to this Security Agreement is:

3.1.1 created with ful title guarantee;
3.1.2 created in favour of the Lender; and
3.1.3 continuing security for the payment and discharge of all the Secured
Liabilities.
FIXED SECURITY
Mortgage

Each Chargor charges, by way of first legal morigage, its Mortgaged Property.
Assignment by way of Security

Each Chargor assigns and agrees to assign absolutely (to the extent not validly and
effectively charged by way of first legal morigage pursuant to Ciasuse 4.1 (Morigage)
and to the fullest extent assignable or capable of assignment without infringing any

186083236 Price Bailey Security Agreement EXECUTIGN COPY
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contractual provision restricting the same, all of its rights, title and interest from time to
time in and to each of the following assets:

4.2.1

4.2.2

423

4.2.4

425

4.2.6

any agreements, coniracts, deeds, leases, licences, undertakings,
guarantees, covenants, warranties, representations and other
documents entered into by, given o or atherwise benefiling that Chargor
in respect of the Real Property and all other Related Righis;

any sums paid or payable to or for the benefit of that Chargor arising
from the letting, use or occupation of all or any part of any Real Property
and all sums paid or payable and any other consideration given orto be
given for the disposal of an interest in all or part of any Real Property or
of any shares in any person which owns or whose subsidiary owns all or
any part of any Real Property and the right o make demand for and
receive the samse;

any policy of insurance in which that Chargor may at any time have an
interest and all proceeds paid or payable thereunder and all other
Related Rights;

each Material Contract and any contract or agreement ¢ which that
Chargor is a party and ail Related Rights;

each Account and any account mainiained by that Chargor and
designated as a finance costs agcount, operating account, deposit
account, cash trap account or general account (other than a Ciient
fMonies Account} (and in each case, its interest in any replacement
account or sub-account or sub-division of that account) and the debt or
debis represented thereby and all other Related Rights; and

the Assigned Loans, together with all Related Righis.

4.3 Fixed charges

Each Chargor charges (io the extent not validly and effectively charged by way of first
legal mortgage pursuant to Clause 4.1 (Morfgage) or assigned pursuant to Clause 4.2
(Assignment by way of Secunty) by way of first fixed charge, ali of its rights, title and
interest from time to time in and to each of the following assets:

4.3.1

4.3.2

the Real Properly and all Related Rights,

each Account and each of its accounts (other than any Client Monies
Account) with any bank, building society, financial institution or other
person (including any replacement account or sub-division or

1BBO8323.VE Price Ballay Secuiily Agreement EXECUTION COPY
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sub-account of that account) and the debt or debts representad thereby
and all other Relatad Rights;

book and other debts and monetary claims owing to it and any proceeds
of those debts and claims (including any claims or sums of money
deriving from of in redation to any court order or judgment), the proceeds
of any insurance policy, any contract or agreement to which any Chargor
is a party and any other assets, property, rights or undertaking of that
Chargor and all Related Righis;

patenis, trademarks, service marks, designs, business and frade
names, copyrights, design righis, moral rights, inventions, confidential
information, know-how and other intellectual property rights and
interests to which it is entitled, whether registered or unregistered, the
benefit of all applications and its rights 1o use such assets and all
Related Rights;

the Intellectual Property and ali Related Rights;

plant, machinery, office equipment, computers, vehicles, furniture,
fittings and other chatieis (excluding any for the time being forming part
of any Chargor's stock in trade or work in progress) and all Related
Rights;

the benefit of any authorisation, consent, approval, resolution, licence
axemption, filing, notarisation or registration heid in connection with its
use of any Security Asset;

goodwill and rights and ciaims in relation to its uncalled share capital;

rights {o recover any VAT on any supplies made to it relating o the
Security Assets and any sums so recoverad;

the Relevant Shares and all dividends, interest and other moneys
payable in respect of the Relevan{ Shares and all other Related Rights
{whether derived by way of redemplion, bonus, preference, oplions,
subslitution, conversion, compensation or otherwise);

investments and all Related Righis dncluding ali rights against any
frustee, nominee, fiduciary or clearance system in respect of those
investments) to the extent not charged pursuant to Clause 4.3.10 above;
and

each of the assets which are specified in Clause 4.2 (Assignment by
way of Security).

18606323.V6 Prica Badey Securly Agreement EXECUTION COPY
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) FLOATING CHARGE

5.1 Filoating charge

511

5.1.3

Subject fo Clause 5.1.2 below, each Chargor charges, by way of first
fleating charge, all present and future assets and undertaking of that
Chargor.

The floating charge created by Clause 5.1.1 above shall be deferred in
point of priority to all fixed Security validly and effectively created by that
Chargor under the Finance Documents in favour of the Lender as
security for the Secured Liabilities.

FParagraph 14 of Schedule B1 to the insolvency Act 1986 applies to the
floating charge created by Clause 5.1.1 above.

5.2 Conversion of floating charge to fixed Security

5.2.1

52.2

The lLender may at any time, while this Security Agreement is
enforceable in accordance with Clause 10 (Enforcement of security), by
written notice to any Chargor convert the fioating charge constituted
under Clause 5.1 (Floafing charge} with immediate effect into a fixed
charge as regards any asset which is the subject of the floating charge
or which is specified in the notice.

in addition, without prejudice to any law which may have a similar effect,
the floating charge constituted under Clause 5.1 (Floating charge) will
automatically be converted {(withcut notice) with immediate effect into a
fixed charge as regards all assets the subject of the floating charge if:

5.2.2.1 any Chargor creates or attempis to create any Security (other
than any Security permitted under the terms of the Facility
Agreement), over any of the Security Assels;

5.2.2.2 any person levies or attempts 1o fevy any distress, execution
or other process against any of the Security Assets;

5.2.2.3 a Receiver is appointed over all or any of the Security Assets;

5224 a meeting is convened for the passing of a resolution for the
voiuntary winding-up of any Chargor;

5225 a petition is presented for the compulsory winding-up of any
Chargor;

5226 a provisional liquidator is appointed to any Chargor; or

18608323.V6 Frics Bailey Becurily Agreament EXECUTION COPY
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5227 a resclution is passed or an order is made for the dissolution

or reorganisation of any Chargor,

or any analogous procedurs or step is taken in any

jurisdiction.
6. PROVISIONS AB TO SECURITY AND PERFECTION
6.1 Negative pledge and restriction on dealings

Except where agreed in wriling by the Lender or as permitted under the Finance
Documents, no Chargor will at any time during the Security Period create or permit io
subsist any Security over all or any part of the Security Assets or dispose of or
otherwise deal with any part of the Securily Assets.

68.2 implied covenants for title

6.2.1

The covenanis sef out in Seclions 3(1), 3(2) and 8(2) of the Law of
Property (Miscellaneous Provisions) Act 1984 will not extend to Clauses
4 (Fixed Security) or 5 (Floaling chargs).

8.2.2 It shall be implied in respect of Clauses 4 (Fixed Security) and 5
{Floating charge) that each Chargor is disposing of the Security Assets
free from all charges and incumbrances (whether monetary or not) and
from all other rights exercisable by third parties (including liabilities
imposed and rights conferred by or under any enactment).

6.3 Notices of SBecurity: Leases and Insurances
Immediately:

6.3.1 upon the date of this Security Agreement, in relation to ali Leass
Documents relating to the Real Property or Insurancas in existence on
the date of this Security Agreement; or

6.3.2 if later, upon any Chargor entering into a Lease Document or any

Insurances,

each Chargor shall;

6.3.2.1 deliver ioc the Lender a duly executed notice addressed fo

each relevant person which is party to any Lease Document
or Insurances, of the Security constituted by this Security
Agreemeant, such notice being substantially in the form set out
in Scheduie 6 (Leases and Insurances),

18608323 VE Price Saillay Sscurity Agreement EXECUTION COPY
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6.3.2.2 in respect of Clause 6.3.1 above, procure from each relevani
person in relation fo insurances an acknowledgement in the
form set out in such notice of security; and

5.3.2.3 in respect of Clause 6.3.2 above, use reasonable endeavours
to procure from each relevant person an acknowiedgement in
the form set out in such notice of security.

6.4 Motice of Security: Accounts
immediately:

B.4.1 upon the date of this Security Agreement in relation to each Account
maintained by it which is the subject of the Security created by this
Securlty Agreement; or

6.4.2 if later, upon the opening by it of any other such account,
each Chargor shall:

6.4.2.1 deliver to the Lender a duly executed notice addressed to
each relevant bank, building society or other person of the
Security constituted by this Security Agreement, such notice
being substantially in the form set outin Schedule 5 (Charged
Accounts),

65.4.2.2 in respect of Clause 6.4.1 above, procure from each relevant
person an acknowiedgement in the form set outin such notice
of security; and

6423 in respect of Clause 6.4.2 above, use reasonable endeavours
to procure from each relevant person an acknowledgement in
the form set out in such notice of security.

6.5 Notice of Security: Assigned Loans

8.5.1 Each Chargor acknowiedges the security granted under this Security
Agreement over each Assigned Loan in respect of which it is a debtor.

8.5.2 At the request of the Lender, in relation to all Assigned Loans {(other than
any Assigned Loan in respect of which a Chargor is the relevant debtorn),

each Chargor shall:

6521 deliver to the Lender a duly executed notice addressed to
each debtor in respect of such Assigned Loans of the Security

18608323.VE Prica Bailey Securly Agreemeni EXECUTION COPY
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constituted by this Security Agreement, such notice being
substantially in the form set out in Scheduie 8 (Assigned
f.oans), and

6.52.2 use its best endeavours to procure from the relevant debior
an acknowledgament in the form set oul such notice of

security.
MNotice of Security: contracts

6.6.1 immediately upon the date of this Security Agreement, in relation fo
each Material Contract, or if later, upon the entry into of any such
Material Contract, 2ach Chargor shail:

6.6.1.1 deliver to the Lender a duly executed notice addressed to the
relevant contract counterparty of the Security constituted by
this Security Agreement, such notice being substantially in the
form set out in Schedule 9 (Contracts), and

6.6.1.2 use reasonable endeavours to procure from the relevant
contract counterparty an acknowledgement in the form set out
in such notice of security.

6.6.2 immediately upon, and in any event within five (5) Business Days of,
receipt of a request made by the Lender foliowing the occurrence of an
Event of Default that is continuing, each Chargor must:

6.6.2.1 serve & notice of charge substantially in the form set cut in
Part 1 of Scheduie 9 (Conitracts), on each counterparty io a
Material Contract to which itis a party; and

6622 use reasonable endeavours to ensure that such counterparty
acknowledges that noftice, substantially in the form set out in
Part 2 of Schedule 8 (Coniracts).

Notices of Security: other assets

Except to the extent already provided for in this Clause 8, each Chargor shail join the
Lender in giving notices of security (in such form as may be specified by the Lender
{acting reasonably)) in respect of any asset which is the subject of an assignment or
charge pursuant to Clause 4 (Fixed Security) promptly upon the request of the Lender
from time fo time and wiil use reasonable endeavours to procure from each recipient
of those notices, an acknowledgement in a form satisfaciory to the Lender {acting
reasonably).

18608323,V Prics Bailey Securily Agreamsent EXECUTION COPY
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Celivery of share certificates

Each Chargor shall:

6.8.1

6.8.2

on the date of this Security Agreement, deposit with the Lender (or
procure the deposit of) all certificates or other documents of title to the
Relevant Shares and stock transfer forms (execuied in blank by it or on
its behalf); and

promptly upon the accrual, offer or issue of any stocks, shares, warrants
or other securities in respect of or derived from the Relevant Shares (or
upon acquiring any interest therein}, notify the Lender of that occurrence
and procure the delivery to the Lender of (a) all certificates or other
documents of title representing such items and (b} such stock transfer
forms or other instruments of transfer (executed in blank by it or on its
behaif) in respect thereof as the Lender may request (acting
reasonably).

Deposit of title deeds

Each Chargor shall:

6.9.1

6.9.2

on the date of this Security Agreement {and upon the acquisition by it of
any interest in any Security Asset at any time) deposit (or procure the
deposit) with the Lender all deeds, ceriificates and other documents
constituting or evidencing title to the Security Assets or procure that an
undertaking in form and substance satisfactory to the Lender {(acting
reascnably) s given by the relevant Chargor's solicitor to hold such
deeds, certificates and other documents to the order of the Lender; and

deposit with the Lender at any time thereafter any further such deeds,
certificates, instruments of transfer and other documents, promptly upon
coming inlo possession of any of those items or procure that an
undertaking in form and substance satisfactory to the Lender is given by
the relevant Chargor's solicitor to hold such deeds, cerlificates,
instrumenis of transfer and other documents to the order of the Lender,

Application to the Land Registry

“No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is {0 be registered without a written consent signed by the proprietor
for the time being of the charge dated [»] 2017 in favour of HSBC BANK PLC referred
to in the charges register or their conveyancer.”
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6.11 Regisiration of Intellectual Property

Each Chargor shall, if requested by the Lender, execute all such documents and do
all such acts as the Lender may reascnably require to record the interest of the
Lender in any registers relating 1o any registerad intellectual FProperty.

6.12 Further advances

6.12.1

8.12.2

Subject to the terms of the Facility Agreement, each Lender is under an
obligation to make further advances to each Chargor and that obligation
will be deemed to be incorporated in this Security Agreement as if set
out in this Security Agreement.

Each Chargor consents to an application being made fo the Land
Registry to entzr the obligation to make further advances on fhs
Charges Register of any registered land forming part of the Security
Assels.

613 Assigned Loans

6.13.1

6.13.2

No Chargor shall take, or omit to take, any action which might resuit in
(a) the alteration or impairment of any righls in the Assigned Loans, (b)
any default of any of its cbiigations under any Inier-company Loan
Agreament or in respect of any Assigned Loan, (¢} any right to terminate
any Inter-company Loan Agreement or any Assigned Loan becoming
exercisable by any other party {o that agreement, or (d) any
counterclaims or rights of set-off arising under any inter-company Loan
Agreament or any Assigned Loan.

The Lender shall not be under any ¢bligation in relation to any Assigned
Loan or any inter-company Loan Agreement as a consequence of this
Agreement and each Chargor shall at all times remain liable {0 perform
all nbligations expressed to be assumed by it in respect of the Assigned
Loans and each Inter-company Loan Agreement.

7. FURTHER ABSURANCE

71 Further Assurance

711

The covenant set out in Section 2(1Xb} of the Law of Property
{(Miscellaneous Provisions) Act 1994 shall extend to include the
obligations set out in paragraph (b) below.

Each Chargor shall promptly, at its own cost, take all such action
(including filings, registrations and notarisations and applying for relief
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against forfeiture) and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions)
as the Lender may specify (and in such form as the Lender may require
(acting reasonably)) in favour of the Lender or its nominee(s) to:

7.1.2.1 create, perfect, protect and/or maintain the Security created
or intended to be created in respect of the Security Assets in
accordance with the rights vested in it under this Agreement
{which may include the execution by that Chargor of a
mortgage, charge or assignment over all or any of the assets
constituting, or intended to constitute, Security Assets) or for
the exercise of any of the rights, powers and remedies of the
Lender provided by or pursuant to this Security Agreement or
by law,

7.12.2 enter into a Supplemental Morlgage in favour of the Lender
over any Real Property in England and Wales not already the
subject of a registrable legal morigage created pursuant io
Clause 4.1 (Mortgage};

7123 confer on the Lender Security over any asset or undertaking
of that Chargor located in any jurisdiction ouiside England and
Wales equivalent or similar to the security intended to be
conferred by or pursuant to this Security Agreement; and/or

7.1.24 while an Event of Default is continuing or this Security
Agreement is otherwise enforceable in accordance with
Clause 10 (Enforcoment of Security}, facilitate the realisation
of the Security Assets.

SHARES AND INVESTMENTS
Dividends prior to an Event of Default

Prier 1o the occurrence of an Event of Defauit which is continuing, each Chargor shall
be entitled o receive all dividends, interest and cother meneys arising from the
Relevant Shares.

Dividends after an Event of Default

Upon the occumrence of an Event of Default which is continuing, the Lender may, at its
discretion, (in the name of the relevant Chargor or otherwise and without any further
consent or authority from any Chargor) apply all dividends, interest and other moneys
arising from the Relevant Shares as though they were the proceeds of sale in
accordance with Clause 14 {Application of Moneys).
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Voting rights prior to notice

Prior to the giving of notice pursuant to Clause 8.4 (Voling rights affer notice}, each
Chargor shall be entitied to exercise all voting rights in relation to the Relavant
Shares.

Woting rights after notice

Subject io Clause 8.5 (Waiver of voling righls), upon the occurrence of an
Acceleration Event, the Lender may {but without having any obligation to do so) give
notice to the relevant Chargor that this Clause 8.4 will apply. With effact from the
giving of that notice the Lender may, at its discretion, in the name of the relevant
Chargor or otherwise and without any further consent or authority from the relevant
Chargor:

8.4.1 exsrcise {or refrain from exercising) any voting rights in respect of the
Relevant Shares; and

8.4.2 exercise (or refrain from exercising) the powers and rights conferred on
or exercisable by the legal or beneficial owner of the Relevant Shares
inciuding the right, In relation to any company whose shares or other
securities are included in the Relevant Shares, to concur or participate
in:

8421 the reconstruction, amalgamation, sale or other disposal of
such company or any of its assets or undertaking (including
the exchange, conversion or relssue of any shares or
securlties as a consequence thereof);

B.4.22 the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

5423 the exercise, renunciation or assignment of any right {o
subscribe for any shares or securities,

in each case in the manner and on the terms the Lender thinks fit, and the
proceeds of any such action shall form part of the Relevant Shares.

Waiver of voting rights

8.5.1 The Lender may, at any time in its absolute discretion and without any
consent or autherity from the any Chargor, by written nolice to any
relevant Chargor {(which notice shall be rrevocable), elect o give up the
right to exercise {or refrain from exercising} all voling rights and powers
in respect of the Relevant Shares specified in that notice conferred or fo
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be conferred on the [ender pursuant to Clause 8.4 {Voting rights after
nefice) or any other provision of this Security Agreement.

Once a notice has been issued by the Lender under Clause 8.5.1 above,
on and from the date of such notice the Lender shall cease {0 have the
rights to exercise or refrain from exercising voting rights in respect of the
Relevant Shares conferred or fe be conferred on it pursuant to Clause
8.4 (Voling rights after notice) or any other provision of this Security
Agreement and all such rights will be exercisable by the relevant
Chargor. Each relevant Chargor shall be entitied, on and from the date
of such noftice, to exercise all voting rights and powers in relation to the
Shares.

8.6 Shares: Voting rights

85.1 No Chargor shall exercise (and shall procure that any nominee acting on
its behalf does not exercise) its voting rights in reiation to the Relevant
Shares or other Investments in any manner, or otherwise permit or
agree to or concur or parlicipate in any;

8.8.1.1 variation of the rights attaching to or conferred by all or any
pari of the Relevant Shares;

8.6.1.2 increase in the issued share capital of any company whose
shares are charged pursuant o this Security Agreement;

3.6.1.3 exercise, renunciation or assighment of any right to subscribe
for any shares or securities; or

8.6.1.4 reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the
exchange, conversion or reissue of any shares or securities
as a consequence thereof), in relation to any company whose
shares or other securiies are included in the Relevant
Shares,

which in the opinion of the L.ender (acting reasonably) would prejudice the

value of, or the ability of the Lender to realise, the security created by this

Security Agreement provided that the proceeds of any such action shall

form part of the Relevant Shares,

87 Investments and Shares: Payment of calls

The relevant Chargor shall pay when due all calls or other payments which may be or
may become due in respect of any of the Relevant Shares or other investments, and
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in any case of default by it in such payment, the Lender may, if it thinks fit, make such
payment on its behalf in which case any sums paid by the Lender shall be reimbursed
by each Chargor to the Lender within 3 Business Days of demand and shall carry
interest from the date of payment by the Lender until reimbursed at the rale from time
to me applicable to unpaid sums specified in the Facility Agreement.

Shares: PSC notices
Each relevant Chargor shail:

8.8.1 within the relevant timeframe, comply with any notice it receives
pursuant to Part 21A of the Companies Act 2006 from the issuer of any
Relevant Share or other [nvestment; and

8.8.2 promptly provide the Lender with a copy of any such notice.
investments: Exercise of righis

No Chargor shall exercise any of s rights and powers in relation {o any of the
investments in any manner which would prejudice the value of, or the ability of the
Lender o realise, the Security creatad pursuant {o this Security Agreament,

ACCOUNTS

The lLender may, at any time while this Securlty Agresment is enforceable in
accerdance with Clause 10 {(Enforcemant of security}, without prior notice:

set-off, fransfer or apply any Account and any other account which is the subject of
the security created by this Security Agresment and any debt represented thereby in
or towards satisfaction of all or any part of the Secured Liabilities; and

demand and receive all and any monays due under or arising out of each Account
which has been assigned by this Security Agreement and exercise all rights that any
Chargor was then entitled to exercise in relation to that Account or might, but for the
terms of this Security Agreement, exercise.

ENFORCEMENT OF SECURITY
Enforcement
On and at any time after the occurrence of:
10.1.1 an Event of Default (as long as it is continuing); or

10.1.2 a reguest from any Chargor to the Lender that it exercise any of its
powers under this Security Agreement,
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the Security created by or pursuant to this Security Agreement is, immediately
enforceable and the Lender may, without notice to any Chargor or prior authorisation
from any court, in its absolule discretion;

10.1.2.1  enforce all or any part of that Security (at the times, in the
manner and on the terms it thinks fit and take possession of
and held or dispose of all or any part of the Security Assets (at
the times, in the manner and on the terms it thinks fit
{(including whether for cash or non-cash consideration)}; and

10.1.2.2  whether or not it has appointed a Receiver, exercise ail or any
of the rights, powers, authorities and discretions conferred by
the Law of Property Act 1925 (as varied or extended by this
Security Agreement} on morigagees and by this Security
Agreement on any Receiver or otherwise conferred by law on
morigagess or Receivers.

Effect of Moratorium

The Lender shali not be enfiled fo exercise its rights under Clause 10.1
(Enforcement) or Clause 5.2 (Conversion of floafing charge fo fixed Security) where
the right arises as a result of an Event of Default cccurring solely due to any person
pbtaining or taking steps to obtain a moratorium pursuant to Schedule A1 of the
insolvency Act 1986,

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of powers

The power of sale or other disposal conferred on the Lender and on any Receiver by
this Security Agreement shall operate as a variation and extensicn of the statutcry
power of sale under Seclion 101 of the Law of Property Act 1925 and such power
shall arise {(and the Secured Liabilities shail be deemed due and payable for that
purpose)} on execution of this Security Agreement and shall become immediately
exercisable upon and at any time after this Security Agreement is enforceable in
accordance with Clause 10 (Enforcement of Securify).

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925
shali not apply to this Security Agreement or to the exercise by the Lender of its right
to consolidate all or any of the security created by or pursuant tc this Security
Agreement with any other security in exisience at any time or to its power of sale,
which powers may be exercised by the Lender without notice to any Chargor on or at
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any time after this Security Agreement has become enforceable in accordance with
Clause 10 (Enforcement of Security).

Power of leasing

11.3.1

11.3.2

11.3.3

The statutory powers of leasing may be exercised by the Lender at any
time on or after this Security Agreement has become enforceable in
accordance with Clause 10 {(Enforcement of Security} and the Lender
and any Receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it shall think fif,
without the need to comply with Sections 89 and 100 of the Law of
Property Act 1925,

For the purposes of Sections G9 and 100 of the Law of Froperty Act
1925, the expression "Mortgagor” will include any incumbrancer deriving
title under any Chargor and neither Sub-section (18) of Section 99 nor
Sub-section {12) of Section 100 of the Law of Property Act 1825 will

apply.

No Chargor shall have, at any time during the Security Peried, the power
pursuant to Section 99 of the Law of Property Act 1825 {o make any
iease in respect of any Real Property without the prior written consent of
the Lender or as permitfed pursuant to the terms of the Faciiity
Agreement.

Right of appropriation

Te the exient that the provisions of the Financial Collateral Arrangements {(No. 2}
Regulations 2003 {the “Reguiations”) apply to a Security Asset, the Lender shall
have the right to appropriate all or any part of that Security Asset in or towards the
payment or discharge of the Secured Liabilities and may exercise such right to
appropriate upon giving written notice to the Chargors. For this purpose, a
commercially reasonable method of valuing a Security Asset shall be:

11.4.1

11.4.2

in the case of cash, the amount standing to the credit of each Account or
to the credit of any other account {(other than a Client Monies Account)
with any bank, building soclety, financial instiiution or otherwise,
together with any accrued but unposted interest, at the time of
appropriation; and

in the case of any Investments or Shares, their market value determined
by the Lender by reference to a public index, independent valuation or
by such cther process as the Lender may select.
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In each case, the parties agree that the method of valuation provided for in this
Security Agreement shall constitute a commercially reasonable method of valuation
for the purposes of the Regulations.

12. APPUOINTMENT OF RECEIVER OR ADMINISTRATOR

12.1 Appointment and removal

After the Security created by or pursuant to this Security Agreement has become
enforceable in accordance with Clause 10 (Enforeement of security), the Lender may
by deed or otherwise {(acting through an authorised officer of the Lender):

12.1.1 without prior notice to any Chargor:

12.1.11

12.1.1.2

12113

12.1.1.4

12.1.1.5

12.1.1.8

appoint one or more persons to be a Receiver of the whole or
any part of the Security Assels; or

appoint two or more Receivers of separate parts of the
Security Assets; or

remove (so far as i is lawfully able} any Receiver so
appointed; or

appoint another person{s} as an additional or replacement
Receiver(s); or

appoint one or more persons to be an administrator of any
Chargor pursuant to paragraph 14 of Schedule B1 of the
Insolvency Act 1986, and

appoint one or more persons to be an administrator of any
Chargor pursuant to paragraph 12 of Schedule B1 of the
Insoivency Act 1986.

12.2 Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 12.1 {Appointment and

removai} shall be;

12.2.1 entitied fo act individually or together with any other person appointed or
substituted as Receiver:

12.2.2 for all purposes deemed {0 be the agent of each Chargor which shall be
soiely responsible for his acts, defaults and labilities and for the
payment of his remuneration and no Receiver shall at any time act as
agent for the Lender; and
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12.2.3 aentitled to remuneration for his services at a rate to be fixed by the
Lender from time o time (without being limited to the maximum rate
specified by the Law of Property Act 1925).

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Lender under the Law of Property Act 1925 (as
extended by this Securily Agreement) or otherwise and such powers shall remain
exercisable from time to time by the Lender in respect of any part of the Security
Assels,

POWERS OF RECEIVERS

Every Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissoiution of any Chargor) have and be entitled to
axercise, in relation to the Security Assets {(and any assets which, when got in, would
be Security Assets in respect of which he was appointed), and as varied and
extendead by the provisions of this Security Agreemeant (in the name of or on behalf of
any Chargor or in his own name and, in each case, at the cost of that Chargor):

all the powers conferred by the Law of Property Act 1925 on morigagoers and on
morigagees in possassion and on receivers appainted under that Act;

all the powers of an administrative receiver set out in Scheduie 1 to the insolvency Act
1986 (whether or not the Receiver is an administrative receiver);

ali the powers and rights of an absolute owner and power to do or omit to do anything
which any Chargor ttself could do or omit to do; and

the power to do all things (including bringing or defending proceedings in the name or
on behalf of any Chargor) which seem to the Receiver to be incidental or conducive
ta:

13.4.1 any of the functions, powers, autherities or discretions conferred on or
vasted in him;

13.4.2 the exercise of any rights, powers and remedies of the Lender provided
by or pursuant to this Security Agreement or by law (including realisation
of ali or any part of the assets in respect of which that Receiver was
appointed); or

1343 bringing to his hands any assets of any Chargor forming part of, or which
when got in would be, Security Assets.

188068323.VE Price Pailey Secuiily Agreement EXECUTION COPY
0809673.0180 14/12/2017 24



14,

15.

15.1

15.2

16.

16.1

EXECUTION COPY

APPLICATION OF MONEYS

All moneys received or recovered and any non-cash recoveries made or received by
the Lender or any Receiver pursuant to this Security Agreement 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 Law of Property Act 1925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred
and payments made by the Receiver, the payment or other discharge of his
remuneraiion and the discharge of any liabilities incurred by the Receiver in, or
incidental to, the exercise of any of his powers, and thereafter shail be applied by the
Lender (notwithstanding any purported appropriation by any Chargor) in accordance
with the terms of the Facility Agreement.

PROTECTION OF PURCHASERS
Conslideration

The receipt of the Lender or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or dispoesal of any of the Security Assets or making
any acquisition, the Lender or any Receiver may do so for such consideration
{whether cash or non-cashy), in such manner and on such terms as it thinks fi.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be bound
to inquire whether the right of the Lender or such Receiver to exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or
regularity on the part of the Lender or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

16.1.1 Each Chargor by way of security irrevocably appoints the Lender and
any Receiver severaily to be its attorney and in its name, on its behaif
and as its act and deed to execute, deliver and perfect a Supplemental
Morigage over any Real Property not already the subject of a registrable
legal mortgage pursuant o Clause 4.1 {(Morfgage), and to execute,
deliver and perfect all documents and do all things which the attorney
may consider to be required or desirable for:

16.1.2 carrying out any obligation imposed on any Chargor by this Security
Agreement or any other agreement binding on such Chargor to which
the Lender is party (Inciuding the execution and delivery of any deeds,
charges, assignments or other security and any transfers of the Security
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Assets and perfecting and/or releasing the security created or intended
fc be created in respect of the Security Assels) where a Chargor is
obliged but has failed to carry out such obligation within any applicable
grace peried; and

16.1.3 enabling the Lender and any Racelver {o exercise (subject to Clause 8.5
{Waiver of rights)), or delegate the exercise of, any of the rights, powers
and authorities conferred on them by or pursuant io this Security
Agreement or by law (including, after this Security Agreement has
become enforceable in accordance with Clause 10 {(Enforcement of
security}), the exercise of any right of a legal or beneficial owner of the
Security Assets.

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney in the exercise or purporied exercise of all or any of his powers.

EFFECTIVENESS OF SECURITY
Continuing security

17.1.1 The Security created by or pursuant to this Security Agreement shall
remain in full force and effect as a continuing security for the Secured
Liabiiities unless and until discharged by the Lender in writing.

17.1.2 Mo part of the Security from time o time intendead to be constifuted by
this Sacurity Agreement will be considered satisfied or discharged by an
intermediate payment, discharge or satisfaction of the whole or any part
of the Secured Liabilitiss,

Cumuiative rights

The Security created by or pursuant to this Security Agreement shall be cumulative, in
addition tc and independent of every other Sacurity which the Lender may at any time
hold for the Secured Liabiiities or any other obligations or any rights, powers and
remedies provided by faw and shall operale as an independert security
notwithstanding any receipt, release or discharge endorsed on or given in respect of
or under any such other Security. No prior Security held by the Lender over the whole
or any part of the Security Assets shall merge into the Security constituted by this
Security Agreement.
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Ne prejudice

The Security created by or pursuant to this Security Agreement shall nol be
prejudiced by any unenforceability or invalidity of any other agreement or document
or by any time or indulgence granted to each Chargor or any other person, by the
Lender or by any variation of the terms of the trust upon which the Lender holds the
security or by any other thing which might otherwise prejudice that Security.

Remedies and Waivers

No failure on the part of the Lender to exercise, nor any delay on its part in exercising,
any right, power or remedy under this Security Agreement, shall cperate as a waiver
of that right, power or remedy or, power constifute an election to affirm this Security
Agreement. No election o affirm this Security Agreement on the part of the Lender
shall be effective unless it is in writing. The rights, powers and remedies provided in
this Agreement are cumuiative and not exclusive of any provided by faw. No single or
partial exercise of any right, power or remedy shall preclude any further or other
aexercise of that or any other right or remedy.

No liability
None of the Lender, its nominee{s) nor any Receiver shall be liable:
17.5.1 to account as a mortgagee or morigages in possession; or

i17.5.2 for any ioss arising by reason of taking any action permitted by this
Security Agreement or any neglect or default in connection with the
Security Assets or taking possession of or realising all or any part of the
Security Assels,

except in the case of gross negligence or wilful default upon its part.
Partial invalidity

If, at any time, any provision of this Security Agreement is or becomes illegal, invalid
or unenforceable in any respect under the law of any jurisdiction, neither the leaality,
validity or enforceability of the remaining provisions of this Security Agreement nor of
such provision under the laws of any other jurisdiction shall in any way be affected or
impaired thereby and, if any part of the security intended to be created by or pursuant
o this Security Agreement is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the security.

Waiver of defences

The obligations of, and the Security created by, each Chargor under this Security
Agreement and the rights and remedies provided by this Security Agreement will not
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be affected by any act, omission, matter or thing which, but for this Clause 17.7, would

reduce, release or prejudice any of its- obligations under, or the Security created by,
this Secwrty Agreement and whether or not knowr to that Chargor or the Lender
including:

17.7.1 . any timie, waiver or consenit granted to, or composition with, any Obligor
‘or other person;

17.7:2 ‘the release of a-nfy-other'obligorcr' any other person tinder the térms of

any composition o arrangement with any creditor of any Obligor;

17.7.3 - the taking, variation; commpromise; exchange, renewal or release of, or

~ refusal -or neglect to perfect, take up or enforce, any rights against, or
Security over assets of, any Obligor -or other person or any
non-presehtation 6r non- observance of any fc’s'i‘m’ality' or other
requirement in respect of any instrument or any failure to realise the full
value of any Security;

17.7.4 any incapacity or lack of power; authority ‘or legal personality of or-

dissolution or change in the members or status of, any Obligor or any
‘other person: '

1775 any-amendmerit, novation, supplement; extension (whether of maturity

“or otherwise) 'or restatement (in each case however fundamental and of

whatsoever nature, and whether or not more onerous) or replacement of

‘a Fihance Doeument or. any other document or security or of the
Secured Liabilities (including; without limitation, .any change in the

. .purpose of, any extension of, or any variation or increase in-any facility’

“or amount made available under any facility or the addition of any new
facility under any Finance Document or other documents);

17.76 - any unenforceability, illegality or invalidity of any obligation of ary-

person under any Finance Document or any other document or Security
or of the Secured Liatilities: and
17.7.7- - any insolvéncy or similar proceedings.
Chargor intent
Without prejudice to the generality of Clause 17.7 (Waiver of Defences), each
Chargor expressly confirms that it intends that the Security created under this

Security Agreemerit and the rights and. remedies. arising thereunder, shall extend
from ftiimie to time to any (however funddmental and of whatsoever nature, and

whether or not more onerous) variation, increase, extension or addition of or to any of

the Finance Dogsuments and/or any facility or amount made available under any of the
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Finance Documents for the purposes of or in connection with any of the following:
acguisitions of any nature; increasing working capital; enabling invesior distributions
to be made; carrying out restructurings; refinancing exisling faciiities; refinancing any
other indebiedness; making facilities available {o new borrowers; any other variation
or extension of the purposes for which any such facility or amount might be made
available from {ime to time; and any fees, costs and/or expenses associated with any
of the foregoing.

immediate recourse

Each Chargor waives any right it may have of first requiring the Lender fo proceed
against or enforce any other righis or Security or claim payment from any other
person before claiming from any Chargor under this Security Agreement. This waiver
applies irrespective of any law or any provision of this Security Agreement tc the
contrary.

Deferral of righis

Lintil the end of the Security Pericd, no Chargor will exercise any rights which it may
have by reascn of performance by it of its obligations under this Security Agreement:

17.10.1 to be indemnified by an Obligor;

17.10.2  to claim any contribution from any guarantor of any Obligor's obiigations
under this Security Agreement;

17.10.3  totake the benefit {in whole or in part and whether by way of subrogation
or otherwise) of any right of the Lender under this Security Agreement or
of any other guarantee or Security taken pursuant to, or in connection
with, this Security Agreement by the Lender;

i17.10.4 1o bring legal or other proceedings for an order requiring any Obligor to
make any payment, or perform any obligation, in respect of which any
Obligor has given a guarantee, undertaking or indemnity under any
Finance Document;

17.10.5  to exercise any right of set-off against any Obligor; or

17.10.8 to claim or prove as a creditor of any Obiigor in compsetifion with any
Secured Party.

If a Chargor receives any benefit, payment or distribufion in relation to such rights it
shall hold that benefit, payment or distribution on trust for the Lender to the exent
necessary to enable ail amounts which may be or become payable {c the Lender by
the Obligors under or in connection with this Security Agreement {0 be repaid in full
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17.11

18.

18.1

18.2

13.3

19.

EXECUTION CORPY

and shall promptly and in any event within 5 Business Days of receipt pay or transfer
the same {o the Lender or a2s the Lender may direct for application in accordance with
Clause 14 (Application of Moneys).

Indemnity

Each Chargor shall, notwithstanding any release or discharge of all or any part of the
Security created by or pursuant to this Security Agreement, indemnify the Lender, its
agents, attorneys and any Receiver against any action, proceeding, ciaims, iosses,
liabilities and costs which it may sustain as a consequence of any breach by any
Chargor of the provisions of this Security Agreement, the exercise or purported
exercise of any of the rights and powers conferred on them by this Security
Agreement or otherwise ralating to the Security Assets.

PRIOR SECURITY INTERESTS

In the event of any action, proceeading or step being {aken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Security Assets or
in case of exercise by the Lender or any Receiver of any power of sale under this
Security Agreement, the Lender may redeem such prior Security or procure the
transfer thereof to itself.

The Lender may setile and agree the accounis of the prior Security and any accounts
so seftied and agreed will be conciusive and binding on each Chargor.

All principal moneys, interest, cosis, charges and expenses of and incidental to any
redemption or transfer wili be paid by each Chargor to the Lender on demand together
with accrued interest thereon as well as before judgment at the rate from time o time
applicable to unpaid sums specified in the Facility Agresment from the time or
respective times of the same having been paid or incurred unfil payment thereof (as
well as after as before judgment).

SUBSEQUENT SECURITY INTERESTS

if the Lender at any time receives or is deemed to have received notice of any
subsequent Security, assignment or transfer affecting all the Security Assets or any
part of the Security Assets which is prohibited by the terms of any Finance Doctiment,
all payments thereafter by or on behaif of that Chargor to the Lender will (in the
absence of any express contrary appropriation by that Chargor) be credited or treated
as having been credited to a new account of that Chargor and not as having been
applied in reduction of the Secured Liabilities at the time that notice was received.
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20.

21.

211

21.2

22.

EXECUTION COPY

SUSPENSE ACCOUNTS

All moneys received, recovered or realised by the Lender under this Security
Agreement (including the proceeds of any conversion of currency) may in the
discretion of the Lender be credited to any interest bearing suspense or imperscnal
account(s) maintained with a bank, building society, financial institution or other
person as it considers appropriate {including itself) for so long as it may think fit {the
interest being credited to the relevant account) pending their application from time to
time at the Lender's discretion, in or towards the discharge of any of the Secured
Liabilities and save as provided herein no party will be entitled fo withdraw any
amount at any time standing to the credit of any suspense or impersonal account
referred o above.

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Security Period, the Lender shall, at the request and cost of
each Chargor, release and cancel the security constituted by this Security Agreement
and procure the reassignment o that Chargor of the property and assets assigned to
the Lender pursuant to this Security Agreement, in each case without recourse to, or
any representation or warranty by, the Lender or any of its nominees,

Clawback

if the Lender considers that any amount paid or credited to the Lender is capable of
being avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or
similar laws, the liability of each Chargor under this Security Agreement and the
Security constituted by that document will continue and such amount will not be
considered to have been irrevocably discharged.

SET-OFF

Each Chargor authorises the Lender (but the Lender shall not be obliged fo exercise
such right), after the occurrence of an Event of Default which is confinuing, to set off
against the Secursd Liabilities any amount or other obligation (confingent or
otherwise) owing by the Lender to each Chargor and apply any credit balance to
which each Chargor is enfitled on any account with the Lender {other than a Client
Monles Account) in accordance with Clause 14 (Application of Moneys)
{notwithstanding any specified maturity of any deposit standing to the credit of any
such account}.
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23.

231

23.2

24,

25;

26.

26.1

26.2

EXECUTION COPY

DISCRETION AND DELEGATION

Discretion

A-n_y--l'ib'efty' of power which may be exercised or any determination -which may be
made under this Security Agreemient by the Lender or any Receiver may, subject to
the terms and conditions of the Facility Agréement, be exercised or made: '

23.1:1 unless otherwise expressly stated in the Finance Documents, in its
| absolute and unfettered discration; and |

23.1.2  ~without any obligation to give reasons.

Delegation

'Each of the Lender and any Receiver shall have full power to delegate (either
generally or specifically) the poweérs, authorities and discretions conferred on it by this

Security Agreement (including the power of attorniey) on such terms and conditions as
it shall see fit which delegation shall not preciude either the subsequent exercise, any-
subsequent delegation or any revocation of such powet, authority or discretion by the
Lenderor the Réceiver itself

COUNTERPARTS

This Security Agresment may be executed in any nurmber of tounterparts, and this

“has the same effect as if the signatures on the counterparts were on a single copy of

this Secutity Agresment.

GOVERNING LAW

This Security Agreement and all non-contractual obligations arising out of of in

connection with it-are governed by English law.

JURISDICTION

E-ngi-f'sh-- courts

The courts of England have exclusive jurisdiction to-settle any dispute arising out of,

or in connection with this Security Agreement (including a dispute relating to the

-existence, validity -or termination of this Security Agreement or the consequences of

its nullity or any non-contractiial obligations arising out of or in connection with this
Security Agreement) (a *‘Dispute”).

Convenient Forum
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EXECUTION COPY

Each Chargor agrees that the courts of England are the most appropriate and
convenient courts 1o settle Disputes and accordingly that ne Chargor will argue to the
contrary.

26.3 Exclusive Jurisdiction

Notwithstanding Clause 25.1 {English courts), the Lender may take proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law
the L ender may take concurrent proceedings in any number of jurisdictions.

THIS SECURITY AGREEMENT has been execufed as, and is intended to take effect as, a
deed by each Chargor and has been signed by the Lender on the date written on the first page
of this Security Agreement.
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EXECUTION COPY

SCHEDULE 1
CHARGORS
Name Jurisdiction Company Number
Price Bailey Group Lid England and Wales 04815377
Price Bailey LLP England and Wales OC307551
Price Bailey Corporafe Holdings No 2 Lid Engliand and Waies 10347322
PB Corporate Finance Ltd Fngland and Wales (14166306
Price Bailey London Lid England and Wales (4912238
Frice Bailey Private Client LLP England and Wales 0C327008
England and Wales 0OC366511

Price Bailey Mayfair LLP
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MORTGAGED PROPERTY

SCHEDULE 2

EXECUTION COPY

Chargor Name

Property Description

Title Number ‘

[Deliberately left blank.]
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SCHEDULE 3

RELEVANT SHARES

EXECUTION COPY

Chargor Name

Name of undertaking

Mo of Shares

Price Bailey Group Lid

PB Sanderoft Management
Services Lid

100

Price Bailey Group Ltd

PB Sandcroft Payroll Services Lid

Ordinary Shares - 1,000
Ordinary A Sharas - 1
Ordinary B Shares - 1
Ordinary C Shares - 1

Price Bailey Group Lid JSM Techrnology Lid 68 ordinary shares
Price Bailey LLP Price Bailey Corporate Holdings 1,400,002
Mo 2 Ltd
Price Bailey LLP PB Corporate Finance Lid 10,000
Price Bailey Corporate Price Bailey London Ltd 1,400,001
Holdings No 2 [.td
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EXECUTION COPY

SCHEDULE 4
INTELLECTUAL PROPERTY
Applican Trademark Title lass(es)
Number

[Deliberately left blank.]
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EXECUTION CORY

SCHEDULE 5
CHARGED ACCOUNTS

Account Holder Account Number Sort Code Account Bank

Price Bailey Group
Ltd

Price Bailey LLP

Price Bailey London
Lid

Price Bailey lLondon
Ltd

Price Bailey Private
Client LLP

Price Bailey Mayfair
LLP

PB Corporate
Finance Ltd

Price Bailey LLP

Price Bailey LLP

Price Bailey LLP

Price Bailey Mayfair
LLP
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SCHEDULE 6

LEASES AND INSURANCES

Part 1

NOTICE OF SECURITY: LEASES

To: [Headlease holder/Tenant]
Date: [}
Dear Sirs,

We give you notice that, by a Security Agreement dated [«] 2017, we have created security [by
way of equitable assignment] in favour of HSBC BANK PLC (the “Lender”) over all our rights,
fitle and interest in and to the [describe Lease (datefterm/parties/premises)] {including all
moneys payable thereunder and the proceeds of all claims and judgments for breach of
covenant) (the “Lease”).

We will remain liable to perform all our obligations under the Lease and the Lender is under no
obligation of any kind whatsoever under the Lease nor under any liability whatscever in the
event of any failure by us to perform our obligations under the Lease.

[Sub-Leases only. We imevocably instruct and authorise you to pay all payments under or
arising under the Lease o our account called " - {[Finance Costs] Account” [Chargor Name],
Account number [+] sort code [<]. It is very important that you make immediate arrangements
for all sums payable by you under the Lease to be paid to this account.]

Please note that:

1. ali remedies provided for under the Lease or available at law or in equity are
exercisable by, or at the direction of, the Lender; and

2. ali rights, title and interest whatsoever accruing to or for the benefit of us arising under
the Leass (including all rights to compel performance) belong io, and are exercisable
by, or at the direction of, the Lender.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be consirued in accordance with the laws of England and Wales.

Would you please confirm your agreement to the above by sending the enclosed
acknowledgement fo the Lender with a copy to us.

Yours faithfully

[Chargor Name]
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Part 2

NOTICE OF SECURITY: INSURANCES

To: {Insurer]
Date: [+
Dear Sirs,

We give you notice that, by a Security Agreemeni dated [+] 2017, we have created security by
way of equitable assignment in favour of HSBC BANK PLC {the "Lender") over all our rights,
title and interest in, and to the [describe Insurances including policy number] effected by us or
on our behalf in relation to the risk to fdescribe Properfy] (including all moneys payable
thereunder, proceeds of ali claims, awards and judgmenis) and all other insurances entered
into supplemental to or in replacement of such policy of insurance (the “Policy”}.

We will remain liable to perform all our obligations under the Policy and the [ ender is under no
obligation of any kind whatsocever under the Policy nor under any liability whalsoever in the
event of any failure by us to perform our obligations under the Policy.

With effect from your receipt of this notice we irrevocably instruct and authorise you to:

1. make all payments and claims [in excess of £[=]] under or arising from the Policy to the
account called “fChargor Name] - [Finance Cosis] Account®, Account number [-] sort
cade [+;

2. name the Lender as [co-insured and loss payee] on the Policy (in respect of any
claims or series of connected claims in exgess of £f 1 in aggregate); and

3. disclose to the Lender, without further approval from us, such information regarding

the Policy as the Lender may from iime 1o time reasonably request and to send it
copies of all notices issued by you under the Policy.

Please note that;

4, all remeadies provided for under the Policy or available al law or in equity are
exercisable by the Lender; and

5. all rights, title and interest whatscever accruing to or for the benefit of us arising under
the Policy (including &l rights to compel performance) belong to, and are exercisable
by or at the direction of, the Lender.

This letter and all non-contractual cbligations arising ouf of or in connection with it are
governad by and will be construed in accordance with the laws of England and Wales. Would
you please confirm your agreement to the above by sending the enclosed acknowledgement
o the Lender with a copy to us.
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Yours faithfully
fChargor Namej
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Part 3
ACKNOWLEDGEMENT
To: [HSBC BANK PLC] as Lender
Date: [+
Dear Sirs

We confirm receipt of a notice dated [=] 2017 of security created by fChargor Name] (the
“Chargor”™) in favour of HSBC BANK PLC (the “Lender”) over ali of the Chargor's rights, title
and interest in and to the [Lease/Policy] (as specified in that notice) to which we are a parly.

We confirm that

we will comply with the terms of such notice; and

2. we have not received notice of any prior security over, or interest of any third party in,
the [Lease/Policy].

We further confirm that:

3. finsurances and Lease: no amendment, waiver or release of any such rights, interests
and benefils will be effective without the prior written consent of the Lender;]

4. no termination of such rights, title and Interest will be effaective unless we have given
the Lender [21)] days’ written notice of the proposed termination, specifying the action
necessary to avoid such termination; {and]

5. the Chargor will remain liable to perform all its chiigations under the [Lease/Policy]
and the Lender is under no obligation of any kind whatsoever under the [Lease/Policy]
nor under any liabllity whatsoever in the event of any failure by the Chargor {0 perform
its obligations under the [Lease/Policy] [][; and]

8. finsurances: no breach or default on the part of the Chargor of any of the terms of

such Policy will be deemsad to have occurred unless we haye given notice of that
breach to the Lender specifying how to make good that breach ]

We confirm that we have made all necessary arrangemenis for all future payments payable
under the [Lease/Policy] to be made into the account specified in the notice.

fnsurances’. We confirm that we have made all necessary arrangements for the Lenderto be

named as [co-insured and loss payee]].
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EXECUTION COFPY

finsurances’. We have not claimed or exercised, and waive all future rights to claim or
exercise, any rights of set-off, lien, counterclaim or other similar right now or in the future
refating to the Policy.]

This lefter and all non-contractual obligations arising out of or in conneclion with it are
governed by and will be construed in accordance with the laws of England and Wales.

Yours faithfully

[Headlease holderfTenant/insurer] cc. [Chargor Name]
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SCHEDULE 7

ACCOUNTS

Part 1

NOTICE OF SECURITY TO ACCOUNT BANK

To: [Bank or other financial inslifulion holding the Accound]
Date:  [+]
Dear Sirs

We give you notice that, by a Security Agreement dated [+] 201[ ], we have created security
[by way of equitable assignment] in favour of HSBC BANK PLC {the "Lender”) over any
accounts and alt moneys (inciuding interest) from time o time standing to the credit of the
accounts listed below and the debt or debis represented thereby,

The accountfs] maintained with you [is/are]:

[Mo table of contents eniries found.]

finsert the folfowing iF notifying an assignment of or charge over, Accounts other than an
operating Account:

With effect from the date of your receipt of this notice:

1. [any existing payment instructions affecting the above Accounti[s] are to be terminated
and all payments and communications in respect of the Accouni[s] should be made to
the Lender or to its order (with a copy to us)] finsert agreed operating procedures
which should be stated to be revocable at any time on notice from the Lender], and

2. all rights, interesis and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Accountfs] are exercisable by, or al the direction of, the Lender.]

finsert the following If notifving a charge over operating Accounis such as the General
Account.

We further instruct and autherise you to act only in accordance with the Lender's instructions
following receipt by vou of a nofice of the occurrence of [an Event of Default] issued by the
Lender. Unfil such notice is received by you, we are authorised by the Lender o receive,
withdraw or otherwise transfer any credit balance from time to time on [specify account]
[sublect to finsert any rastrictions sef ouf in the Facilify Agreementj].]
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We irrevocably instruct and authorise you to disclose to the Lender without any reference to or
further authority from us and without any inguiry by you as to the justification for such
disclosurs, such information relating 1o [any] accouni{s] maintained with you from time to ime
as the Lender may request you to disclose to it

This letter and all non-contractual obligations arising ocut of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Would you please confirm vyour agreement tc the above by sending the enclosed
acknowledgement to the Lender with a copy o us.

Yours faithfully

[Chargor Name]
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Part 2
ACKNOWLEDGEMENT
Ta: HSBC BANK PLC as Lender
Date: [+
Dear Sirs

We confirm receipt of a notice dated [«] 2017 of security created by [Chargor Namej (the
“Chargor”) in favour of HSBC BANK PLC (the “Lender”} over all moneys (including interest)
from time to time standing to the credit of the Chargor's accounts] (as specified in that notice)
{the “Account[s]”} which [isiare] maintained with us and the debt or debis representad
thereby.

We confirm that:
3. we will comply with the terms of that notice; and

4. we have not received notice of any prior security over or interest of any third party in
[any of] the Account[s]. We confirm that we will not, without the Lender's prior written
consent, amend or vary any rights attaching to the Account(s].

We will act only in accordance with the instructions given by persons authorised by the Lender
and we shall send all statements and other notices given by us relating to the Account to the
Lender

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation
of accounts, security and similar rights (however described) which we may have now or in the
future in respect of [each of] the Accounifs] or the balance thereon to the exdent that such rights
relate to amounts owed to us by the Chargor.

This letter and ali non-contractual obligations arising out of or in connection with it are to be
governed by and will be construed in accordance with the laws of England and Wales.

Yours faithfully

[Bank or other financial institution holding the Account] cc. [Chargor Name]
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To:

SCHEDULE 8
ASSIGNED LOANS
Part 1

NOTICE OF ASSIGNMENT

]

Date: [

Dear Sirs,

We give you notice that by a Security Agreement dated [<] 2017 we have created security by
way of equitabie assignment in favour of HSBC BANK PLC (the “Lender”} over all our rights,
title and interest in and to all moneys payable by you o us in respect of [delails of relevant
inter-company loan/describe joan agreement] and all payments by you 1o us arising under it
{the “Inter-company Loan”}.

We shall continue to be sclely responsible for the performance of our obligations under or in
connection with the inter-company Loan and the Lender is under no obligation of any kind
whatscever under the Inter-company Loan nor under any liability whatsoever in the event of
any failure by us to perform our obiigations under the Inter-company Loan.

With effect from the date of your receipt of this notice:

1.

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the payments under the Inter-company Loan shall be exercisahle by, or
at the direction of, the Lender;

all payments by you 1o us under or arising from the inter-company Loan shall be paid
to [[Chargor Name] in accordance with the terms of [describe relevant Subordination
Agreement]], and

all remedies in respect of the Inter-company Loan shall be exercisable by [Chargor
Mamel,

in each case unless you receive written nofification from the Lender to the contrary.

You are authorised and instructed, without requiring further approval from us, to
provide the Lender with such information relating to the inter-company Loan as it may
from time to time request and to send copies of all nofices issued by you under the
Inter-company Loan Agreement to the Lender as well as to us.
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5. These instructions may not be revoked, nor may the terms of the Inter-company Loan
Agreement be amended, varied, waived or terminated, without the prior written
consent of the Lender.

4, Please acknowledge receint of this notice by signing the acknowledgement on the
enclosed copy letter and returning it to the Lender at [<] marked for the attention of [+.

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

Your faithfully

For and on behalf of [Chargor Namel]
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Part 2
ACKNOWLEDGEMENT
To: HSBC BANK PLC as Lender
Date: [+]
Dear Sirs

We confirm receipt of a notice daled [+] 2017 of security created by [Chargor Name] (the
“Chargor”) in favour of HEBC BANK PLC as Lender over all of the Chargor's rights, title and
interest in and {o the Inter-company Loan described in that nolice.

We confirm that we will comply with the terms of the notice received from the Chargor and that
we have not received notice of any prior security over, or interest of any third party in, the
Inter-company Loan.

We further confirm that:

5.1 we will comply with the terms of that notice untll we receive written notification from
you to the contrary.

52 we have not claimed or exercised, and waive all future rights to claim or exercise, any
rights of set-off, lien, counterclaim or other simitar right now or in the future relating to
the Inter-company Loan; and

5.3 ng amendment, waiver, release or fermination of any righis, inlerests and benefits in
and to Inter-company Loan shall be effective without vour prior written consent.

For and on behalf of frelevant counterparly]
By:

Dated:
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SCHEDULE 9

CONTRACTS

Part 1

NOTICE OF SECURITY

To: [Cortract counterparty]
Date:  [+]
Dear Sirs,

We give you notice that, by a Security Agreement dated [+] 2017 (the “Security Agreement”),
we have created security by way of equitable assignment in favour of HSBC BANK PLC {the
“Lender”} over all cur rights, title and interest in, {o and under the [describe confract}] dated [+]
between [*] relating to {1 including all monies payabie thereunder (the “Contract”).

We wiill remain liable to perform all our obligations under the Contract and the Lender is under
no obligation of any kind whatsoever under the Contract nor under any liabkility whatsoever in
the event of any failure by us to perform our obligations under the Contract.

1 Piease note that with effect from the date of your receipt of this notice, until such time
as vou receive written notification from the Lender to the contrary:

2. ali payments by you fo us arising under the Contract shall be paid to us; and

3. all remedies provided for in the Contract (or otherwise available) and all rights to
compel performance of the Contract shall be exercisable by us.

You are authorised and instructed to disclose o the Lender, without further approval from us,
such information regarding the Cenfract as the Lender may from time to time request and o
send copies of all notices issued by you under the Contract to the Lender as well as fo us.

These instructions may not be revoked, nor may the terms of the Contract be amended, varied,
waived or terminated, without the prior written consent of the Lender.

This leiter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the iaws of England and Wales.

Would vou please confirm your agreement to the above by sending the enclosed
acknowledgement to the Lender with a copy to us.

Yours faithfully

[Chargor Name]
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Part 2

ACKNOWLEDGEMENT

Ta: HSBC BANK PLC {as Lender)

Date: [+
Dear Sirs

We confirm receipi of a notice dated [+] 2017 of security created by [Chargor Name] (the
“Chargor”} in favour of HSBC BANK PLC (the “Lender”) over all the Chargor's rights, title
and interest in and to the Contract {(as specified in that notice).

We confirm that:
3.1 we will comply with the terms of such notice; and
3.2 we have nof received natice of any prior security over, or the interest of any third party

in, the Coniract.
We further confirm fhat:

3.3 no amendment, waiver or release of any such rights, interests and benefits will be
effective without the prior written consent of the Lender;

3.4 no termination of such rights, title and interest will be effective unless we have given
the Lender [21] days’ written notice of the proposed termination and specifying the
action necessary to avoid such termination;

35 the Chargor will remain liable to perform ali its obligations under the Contract and the
Lender is under no obligation of any kind whatsoever under the Contract nor under
any liability whatscever in the event of any failure by the Chargor to perform its
obligations under the Contract; and

3.6 no breach or default on the part of the Chargor of any of the terms of the Contract will
be deemed to have occurred unless we have given nolice of such breach to the
Lender specifying how to make good such breach.

We have not claimed or exercised, and waive all future rights to claim or exercise, any rights of
set-off, lien, counterciaim or other similar right now or in the future relating to amounts owed fo
us by the Chargor.

This letter and all non-contractual obligations arising out of or in connection with it are
governad by and will be construed in accordance with the laws of England and VWales,

18508323.V6 Prica Bailey Security Agreement EXECUTION COPY
0808830160 147122017 51



Yours fa‘it’hfu]ly

[Contract counterparty] ce. f[Chargor Name]
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SIGNATURES
The Chargors

Executed as a deed by Price )
Bailey Group Ltd acting by

Director
in the presence of:
)
Witness signature
Name DEBc2AOH LORRA WE MGG
Address
Occupation:

Executed as a deed by Price )
Bailey LLP acting by
)

Authorised Member
in the presence of:

Withess signature

Name AL ARBWE

Address

Occupation:
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Executed as a deed by Price
Bailey Corporate Holdings
No 2 Ltd acting by

in the presence of.
Witness signature
Name

Address

Occupation:;

Executed as a deed by PB
Corporate Finance Lid
acting by

in the presence of:
Witness signature
Name

Address

Qccupation:

)
)

Director

As ABoyE

Director

As RBoveE
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Executed as a deed by Price )
Bailey London Ltd acting by

)
Director

in the presence of;

)
Witness signature —
Name As AEove
Address
Occupation:

Executed as a deed by Price )
Bailey Private Client LLP
acting by ) rasm

Authorised Member

in the presence of:

)
Witness signature ;

Name Ay PRAvVE

Address

Occupation:
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Executed as a deed by Price )
Bailey Mayfair LLP acting by
)

Authorised Member
in the presence of;

)
Witness signature -
Name A Afov &
Address
Occupation:
The Lender

Executed as a deed by HSBC )
BANK PLC acting by
)

in the presence of:
Authorised signatory

Witness signature

Name

Address

Occupation:
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DATED 2O D e ~be O 017

PRICE BAILEY GROUP LIMITED AND
THE OTHER PERSONS LISTED iN SCHEDULE 1

AS CHARGORS

IN FAVOUR OF

HSBC BANK PLC

AS THE LENDER

SECURITY AGREEMENT

Birketts

Birketts L1 Offices in Cambridge | Chelmsford | Ipswich | Norwich
www. birketts.co.uk
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THIS SECURITY AGREEMENT is made by way of deedon =~ 2@ Deceordms 24F

1.

2.

THE PERSONS listed in Schedule 1 (Chargors) {each a "Chargor ™) in favour of:

HSBC BANK PLC as lender (the “Lender”).

ITIS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Security Agreement

“Acceleration Event” means the giving of notice pursuant to Clause 25.14
fAcceleration} of the Facility Agreement.

*Accounts” means:

{a) the accounts specified in Schedule 5 (Charged Accounis),
{t) any other account designated as such by the Lender and a Chargor; and
{c} at any time when an Event of Default is continuing, any other account of a

Chargor which the Lender designates as an Account,

but shall not include a Client Monies Account.

"Assigned Loans” means 2ach and every sum paid or payable from time {o time by
the relevant debtor{s) under the inter-company Loan Agreement(s) to any Chargor and
any other sum from time 1o time paid or payable by any member of the Group ar
Obligor for the time being to any Chargor,

*Client Monies Account” means an account of & Chargor in which such Chargor
hiolds monies on behalf of, and belonging to, its clients.

“Facility Agreement” means the facility agreement dafed on or around the date of
this Security Agreement between, amongst others, Price Bailey Group Lid as the
borrower and the Lender as varied, amended, novaled, supplemented and/or restated
from time {o time.

“Infeliectual Property” means the intellectual property specified in Schedule 4
{intellectual Property) and any patents, trademarks, service marks, designs, business
and trade names, copyrights, database rights, design rights, moral rights, inventions,
confidential information, knowhow and other inteilectual property rights and interests,
whether registered or unregistered, and the benefit of all applications and rights to use
such assets in which any Chargor may from time to time have an interest.

“Inter-company Loan Agreement” means any sharshoider or inter-company loan
agreement entered into from time to time between a Chargor, as lender, and any other
member of the Group or Obligor, as borrower.

18808323.V& Price Bailey Secwity Agreement EXECUTICN COPY
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“Investment” means all Shares, securities, cerificates of deposit and other
investments, all inferests in coliective investment schemes and partnerships and all
warrants, options and rights o subscribe for any investment whether heid directly by or
to the order of any Chargor or by any trustee, nominee, custoedian, fiduciary or
clearance system on its behalf {including all rights against any such trustee, nomines,
custedian, fiduciary or clearance system).

L ease Documents” means:

{2} a lease under which an Obligor holds title to any part of any Real Property;

(b} any iease or other right of cccupation or right to recelve rent to which a Real
Property may at any time be subject and any guarantee of g tenant's
obligations under the same and any agreement to grant the same; and

{c) any other document designated, in writing, as such by the Lender and a
Chargor.

“Material Contracts” means:

&) any guarantee under a Lease Document;
{b) any other document designated as such by the Lender and a Chargor; and

{c) at any time when an Event of Default is continuing, any other agreement to
which a Chargor is a party and which the Lender designates as a Material
Contract.

“Mortgaged Property” means the freehold and leasehold property specified in
Schedule 2 {Morfgaged Froperly).

“Real Property” means (inciuding as provided in Clause 1.5 (Real Property)), the
Mortgaged Property and any present or future freehold or Jeasehold or immoveable
property and any other inferest in land or buildings and all rights relating thereto in
which any Chargor has an interest.

“Receiver” means a receiver, recelver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Security Assets and that term will
include any appointee made under a joint or several appointment.

“Related Rights” means, in relation to any asset;

{a) the proceeds of sale or rental of any part of that asset;

{b} all rights under any licence, agreement for sale or agreement for lease in
respect of that asseat;

18608323.v6 Price Bailey Security Agreemant EXECUTION CORY
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{c) ail rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title in respect
of or derived from that asset; and

{d) any meneys and proceeds paid or payable in respect of that asset.

“Relevant Share” means any Share listed in Schedule 3 (Relevant Shares) and all of
any Chargor's other present and future Shares in any subsidiary of any Chargor for the
fime being.

“Secured Liabilities” means all present and future obligations and liabilities (whether
actual or contingent, whether owed jointly or severally or in any other capacity
whatscever and whether originally incurred by an Obligor) of each Cbligor to the
Lender under each Finance Document.

“Secured Parties” means the Lender and from time to time pary to the Facility
Agreement and any Receiver or Delegate.

“Security Assels” means each of the assets and undertaking of each Chargor which
from time to time are, or are expressed to be, the subject of any Security created or
expressed to be crealed by it in favour of the Lender by or pursuant to this Security
Agreement.

“Security Pericd” means the period beginning on the date of this Security Agreement
and ending on the date on which the Lender is satisfied that the Secured Liabilities
have been irrevocably and unconditionally paid or discharged in fuli and the Lender is
not under any further actual or contingent obligation tc make advances or provide other

financial accommodation to any Chargor or any other persen under any of the Finance
Documents.

“Share” means any stock, share, debenture or other security.

“Supplemental Mortgage” means a charge by way of legal mortgage granted by a
Chargor in favour of, and in a form approved of by, the Lender.

1.2 Terms defined in other Finance Documents

Unless defined in this Security Agreament, or the context otherwise reguires, a term
defined in the Facility Agreement has the same meaning in this Security Agreement or
any notice given under or in connection with this Security Agreement, as if all
references in those defined terms to the Facility Agreement were a reference to this
Security Agreement or that notice,

1.3 Construction

Clauses 1.2 {Construction) and 1.3 (Currency symbols and definitions) of the Facllity
Agreement will apply as if incorporated in this Security Agreement or in any notice
given under of in connection with this Security Agreement, as if all references in that
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Clause to the Facility Agreement were a reference to this Security Agreement or that
notice,

1.4 Application of provisions in Facility Agreement

Clauses 1.4 (Third pary rights), 10.3 (Default interest), 14 (Tax gross up and
indemnities), 16 (Ofher indemnities), 18 (Costs and expenses), 27.1 {Assignmenis
and transfers by Obligors}), 28 {Payment mechanics}, 31 (Notices}, 32.1 {(Accounis),
32.2 {Cerlificates and determinaiions), 35 {(Amendments and waivers) and 40
{Enforcement) of the Facility Agreement are deemed to form part of this Security
Agreement as If expressly incorporated into it and as if all references in those clauses
to the Facility Agreement were references to this Security Agreement.

15 Reazal Property

A reference in this Security Agreement to a mortgage, assignment or charge of any
freehold, leasehold or commonhold property includes all buildings, fidures and
fittings from time {o time on or forming part of that property and all Related Rights.

18 Present and future assets

1.6.1 A reference in this Security Agreement to any Morlgaged Property,
Security Asset or other asse! includes, unless the contrary intention
appears, present and future Mortgaged Property, Security Assets and
other assets,

1.6.2 The absence of or incomplete detaills of any Security Assels In any
Schedule shall not affect the validity or enforceability of any Security
under this Security Agreement.

1.7 Disposition of Property

The terms of the Facility Agreement and each other Finance Document and of any
side letters between the Parties in relation o the Finance Documents are
incorporated into this Security Agreement and each other Finance Document to the
extent required for any purported disposition of any Real Property contained in any
Finance Document 1o be a valid disposition in accordance with Section 2(1) of the
Law of Property {Miscallaneous Provisions) Act 1988,

1.8 Fixed Security

Clauses 4.1 (Morigage) to 4.3 {Fixed charges) shall be construed as creating a
separate and distinct mortgage, fixed charge or assignment by way of security over
each relevant asset within any particuiar class of assets defined under this Security
Agreement and the failure to create an effective mortgage, fixed charge or
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assignment by way of securily {whether arising out of this Security Agreement or any
act or omission by any party) on any one asset shall not affect the nature of any
mortgage, fixed charge or assignment imposead on any other asset whether within that
sarme class of assets or not.

Mo obligation

The Lender shall not be under any obligation in relation to the Security Assets as a
consequence of this Security Agreement and each Chargor shall at all times remain
liable to perform all obligations expressed {o be assumed by it in respect of the
Security Assets,

Trusts
The perpetuity pericd for any trusts created by this Security Agreement is 125 years.
COVENANT TO PAY

Each Chargor covenants with the Lender that it shall, on demand of the Lender pay,
discharge and satisfy the Secured Liabilities in accordance with their respective
ferms.

COMMON PROVISIONS
Common provisions as to all Security

All the Security constituted by or pursuant o this Security Agreement is:

3.1.1 created with full title guarantee;

3.1.2 created in favour of the Lender; and

3.1.3 continuing security for the payment and discharge of all the Secured
Lighilities.

FIXED SECURITY

Mortgage

Each Chargor charges, by way of first legal mortgage, its Mongaged Property.
Assignment by way of Security

Each Chargor assigns and agrees 1o assign absolutely (to the extent not validly and
effectively charged by way of first legal mortgage pursuant to Clause 4.1 (Mortgags)
and to the fullest extent assignabie or capable of assignment without infringing any
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contractual provision restricting the same, all of its rights, title and interest from time to
time in and o each of the following assets:

421

422

4.2.3

424

425

428

any agreements, contracts, deeds, leases, licences, undertakings,
guarantees, covenants, warranties, representations and other
documnents entered into by, given to or otherwise benefiting that Chargor
in respect of the Real Property and all other Related Rights;

any sums paid or payable to or for the benefit of that Chargor arising
from the letting, use or cccupation of all or any part of any Real Property
and ali sums paid or payable and any other consideration given or fo be
given for the disposal of an interest in ail or part of any Real Property or
of any shares in any person which owns or whose subsidiary owns all or
any part of any Real Property and the right to make demand for and
receive the same;

any policy of insurance in which that Chargor may at any time have an
interest and all proceeds paid or payable thereunder and all other
Related Rights;

each Material Contract and any contract or agreement {o which that
Chargor is a party and all Related Rights;

each Account and any accouni maintained by that Chargor and
designated as a finance costs account, operating account, deposit
account, cash trap account or general account (other than a Client
Monies Account) {and in each case, its interest in any replacement
account or sub-account or sub-division of that account) and the debt or
debis represented thereby and ali other Related Rights; and

the Assigned Loans, together with all Related Rights.

43 Fixed charges

Each Chargor charges (io the extent not validly and effectively charged by way of first
legal morigage pursuant to Clause 4.1 (Mortgage) or assigned pursuant to Clause 4.2
{Assignment by way of Security) by way of first fixed charge, all of its rights, title and
interest from time fo time in and 1o each of the foliowing assets:

4.3.1

432

the Real Property and all Related Rights;

gach Account and each of its accounts {other than any Client Monies
Account) with any bank, building society, financial institution or other
person {including any replacement account or sub-division or
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434

4.3.5

4.3.8

437

4.3.8

439

4.3.10

4.3.11

4312
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sub-account of that account) and the debt or debts represented theraby
and all other Related Rights;

book and other debts and monetary claims owing to it and any proceeds
of those debts and claims (including any claims or sums of money
deriving from or in relation to any court order or judgment), the proceeds
of any insurance policy, any contract or agreement to which any Chargor
is a party and any other assels, property, rights or undertaking of that
Chargor and al! Related Rights;

patents, trademarks, service marks, designs, business and trade
names, copyrights, design rights, moral rights, inventions, confidential
inforrmation, know-how and other intallectual property rights and
interests to which it is entitled, whether registered or unregistered, the
benefit of all applications and its rights to use such assets and all
Related Rights;

the Intellectual Property and all Related Rights;

plant, machinery, office equipment, compuiers, vehicles, furniture,
fittings and other chaftels {(excluding any for the time being forming part
of any Chargor's stock in trade or work in progress) and all Related
Rights;

the benefit of any authorisation, consent, approval, resolution, licence
exemption, filing, notarisation or registration held in connection with its
use of any Security Asset;

goodwill and rights and claims in relation to its uncalled share capital:

rights to recover any VAT on any suppiies made to it relating to the
Security Assets and any sums so recoverad;

the Relevant Shares and all dividends, interest and other moneys
payable in respect of the Relevant Shares and all other Related Rights
{whether derived by way of redemption, bonus, preference, options,
substitution, conversion, compensation or otherwisea);

investments and ali Related Rights (including all rights against any
trustee, nominee, fiduciary or clearance system in respect of those
Investments) to the exient not charged pursuant to Clause 4.3.10 above;
and

each of the assets which are specified in Clause 4.2 {Assignment by
way of Sscurity).
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FLOATING CHARGE

Floating charge

511

Subject 1o Clause 5.1.2 below, each Chargor charges, by way of first
floating charge, all present and future assets and undertaking of that
Chargor.

The fioating charge created by Ciause 5.1.1 above shall be deferred in
peint of pricrity to ali fixed Security validly and effectively created by that
Chargor under the Finance Documents in favour of the Lender as
security for the Secured Liabilities.

Paragraph 14 of Schedule B1 to the Insolvency Act 1886 applias {o the
flcating charge created by Clause 5.1.1 above.

Conversion of fleating charge to fixed Security

5.2

522

The lLender may at any time, while this Security Agreement is
enforceable in accordance with Clause 10 (Enforcement of security), by
written notice to any Chargor convert the floating charge constituted
under Clause 5.1 (Floafing charge) with immediate effect into a fixed
charge as regards any asset which is the subject of the floating charge
or which is specified in the notice.

in addition, without prejudice to any law which may have a similar effect,
the floating charge constituted under Clause 5.1 (Floating charge) will
automaticaily be converted (without nolice} with immediate effect into a
fixed charge as regards all assets the subject of the floating charge if:

5221 any Chargor creates or attempis 1o create any Security {other
than any Security permitted under the terms of the Facility
Agreement), over any of the Security Assets;

5222 any person levies or attempts to levy any distress, execution
or other process against any of the Security Assets;

5223 a Receivear is appointed over all or any of the Security Assets;

5224 a meeting is convened for the passing of a resolution for the
voluniary winding-up of any Chargor;

5225 a petition is presented for the compulsory winding-up of any
Chargor;

5226 a provisional liquidator is appointed to any Chargor; or
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5227 a resolution is passed or an order is made for the dissolution
or reorganisation of any Chargor,

ar any analogous procedure or step is laken in any

jurisdiction.
6. PROVISIONS AS TO SECURITY AND PERFECTION
6.1 Negative pledge and restriction on dealings

Except where agreed in writing by the Lender or as permilted under the Finance
Documents, no Chargor will af any time during the Security Period create or permit to
subsist any Security over all or any pant of the Security Assets or dispose of or
otherwise deal with any part of the Security Assets.

6.2 implied covenants for {itle

6.2.1

The covenants set out in Sections 3{1), 3(2} and 6(2) of the Law of
Property (Miscellaneous Provisions) Act 1984 will not extend to Clauses
4 (Fixed Security) or 5 (Floating charge}.

6.2.2 it shall be implied in respect of Clauses 4 (Fixed Securify) and 5
{Floating charge) that each Chargor Is disposing of the Security Assets
free from all charges and incumbrances (whether monetary or not) and
from all other rights exercisable by third panies (including labilities
imposed and rights conferred by or under any enactment).

6.3 MNotices of Security: Leases and Insurances
Immediately:

8.3.1 upon the date of this Security Agreement, in relation {0 all Lease
Documents relating to the Real Property or Insurances in existence on
the date of this Security Agreement; or

6.3.2 if later, upon any Chargor entering into a Lease Document or any

Insurances,

each Chargor shall:

6.3.2.1 deliver o the Lender a duly executed notice addressed o
each relevant person which is party to any Lease Document
or Insurances, of the Security constituled by this Security
Agreement, such notice being substantially in the form set out
in Schedule 6 (Leases and Insurances),
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6.3.2.2 in respect of Clause 6.3.1 above, procure from each relevant
parson in relation to Insurances an acknowledgement in the
form set out in such notice of security; and

6.3.2.3 in respect of Clause 6.3.2 above, use reasonable endeavours
to procure from each relevant person an acknowledgement in
the form set out in such notice of security.

6.4 Notice of Security: Accounts
Immediately:
6.4.1 upon the date of this Security Agreement in relation to each Account

maintained by it which is the subject of the Security created by this
Security Agreement; or

6.4.2 if later, upon the opening by it of any other stich account,

each Chargor shali:

§.4.2.1 deliver to the Lender a duly executed notice addressed o
each relevant bank, building society or other person of the
Security constituted by this Security Agreement, such notice
being substantially in the form set out in Schedule 5 (Charged
Accounis),

6.4.2.2 in respect of Clause 8.4.1 above, procure from each relevant
person an acknowledgement in the form set out in such notice
of security; and

6.4.2.3 in respect of Clause 6.4.2 above, use reasonable endeavours
to procure from each relevant person an acknowledgement in
the form set out in such notice of security.

6.5 Motice of Security: Assigned Loans

6.5.1 Each Chargor acknowledges the security granted under this Security
Agreement over each Assigned Loan in respect of which it is a debtor.

6.52 At the request of the Lender, in relation to all Assigned Loans {(other than
any Assigned Loan in respect of which a Chargor is the relevant debtor},

each Chargor shall:

6.5.2.1 deliver to the Lender a duly executed notice addressed to
each debtor in respect of such Assigned Loans of the Security
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constituted by this Security Agreement, such notice being
substantially in the form set out in Schedule 8§ (Assigned
Loans), and

6.5.2.2 use its best endeavours o procure from the relevant debtor
an acknowledgement in the form set out such notice of
sacurty,

hotice of Security: contracts

68.6.1 Immediztely upon the date of this Security Agreement, in relation to
each Material Contract, or if later, upon the entry into of any such
Materiai Contract, each Chargor shall:

6.6.1.1 deliver to the Lender a duly executed notice addressed to the
relevant contract counterparty of the Security constituted by
this Security Agreement, such notice being substantially in the
form set out in Schedule 9 (Contracts), and

6.6.1.2 use reasconabie endeavours to procure from the relevant
contract counterparty an acknowledgement in the form set out
in such notice of security.

6.6.2 Immediately upon, and in any event within five {(5) Business Days of,
receipt of a reguest made by the Lender following the occurrence of an
Event of Default that is continuing, each Chargor must:

8.6.2.1 serve a nolice of charge substantially in the form set out in
Part 1 of Schedule 8 (Confracts), on each counterparty to a
Material Contract to which it is a party; and

6.6.2.2 use reasonable endeavours to ensure that such counterparty
acknowledges that notice, substantially in the form set out in
Part 2 of Schedule 8 {Contracts).

Hotices of Security: other assets

Except to the extent already provided for in this Clause 6, each Chargoer shall join the
Lender in giving notices of security {in such form as may be specified by the Lender
{acting reasonably)) in respect of any asset which is the subject of an assignment or
charge pursuant to Clause 4 (Fixed Securify) prompily upon the request of the Lender
from time to time and will use reasonable endeavours to procure from each recipient
of those notices, an acknowledgement in a form satisfactory to the Lender (acting
reasonably).
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Delivery of share ceriificates

Each Chargor shall:

6.8.1

6.82

on the date of this Security Agreement, deposit with the Lender {or
procure the deposit of) all certificates or other documents of title to the
Relevant Shares and stock transfer forms (executed in blank by it or on
its behalf); and

promptly upon the accrual, offer or issug of any stocks, shares, warrants
or other securities in respect of or derived from the Relevant Shares {or
upon acquiring any interest therein), notify the Lender of that occurrence
and procure the delivery to the Lender of {a) all certificates or gther
documents of title representing such items and (b) such stock transfer
forms or other instruments of transfer {executed in blank by it or on its
behalf) in respect thereof as the Lender may reguest (acting
reasonabiy).

Deposit of title deeds

Each Chargor shall;

6.9.1

6.9.2

on the date of this Security Agreement (and upon the acquisition by it of
any interest in any Security Asset at any time) deposit (or procure the
deposit) with the Lender all deeds, certificates and other documents
constituting or evidencing title to the Security Assets or procure that an
undertaking in form and substance satisfactory to the Lender (acting
reascnably) is given by the relevant Chargor's solicitor to hold such
deeds, certificates and other documents to the order of the Lender; and

deposit with the Lender at any time thereafter any further such deeds,
certificates, instruments of transfer and other documents, promptly upon
coming into possession of any of those items or procure that an
undertaking in form and substance satisfactory to the Lender is given by
the relevant Chargor's solicitor to hold such deeds, certificates,
instruments of transfer and other doguments 1o the order of the Lender.

Application to the Land Registry

“No disposition of the registered estate by the proprietor of the registered estate, or by

the proprietor of any registered charge, not being a charge registered before the entry

of this restriction, is to be registered without a written consent signed by the proprietor

for the time being of the charge dated [«] 2017 in favour of HSBC BANK PLC refetred
{c in the charges register or their conveyancer.”
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6.11 Registration of Intellectual Property

Each Charger shall, if requested by the Lender, execute all such documents and do
all such acts as the Lender may reasonably require 1o recerd the interest of the
Lender in any registers relating to any registered Intellectual Property,

6.12 Further advances

6.12.1

6122

Subject to the terms of the Facility Agreement, each Lender is under an
obligation to make further advances to each Chargor and that obligation
will be deemed to be incorperated in this Security Agreement as if set
out in this Security Agreemaent,

Fach Chargor consents to an application being made to the Land
Registry to enter the obiigaticn to make further advances on the
Charges Register of any registered land forming part of the Security
Assets.

6.13 Assigned Loans

6.13.1

6.13.2

Mo Chargor shali take, or omit io take, any action which might result in
(a) the alteration or impairment of any rights in the Assigned Loans, {(b)
any default of any of Hs cbligations under any Inter-company [oan
Agreement or in respect of any Assigned Loan, (¢} any right to terminate
any Inter~-company Loan Agreement or any Assigned Loan becoming
exercisable by any other party to that agreement, or (d} any
counterclaims or rights of set-off arising under any Inter-company Loan
Agreement or any Assigned Loan.

The Lender shall not be under any obligation in reiation to any Assigned
Loan or any Inter-company Loan Agreement as a conseguence of this
Agreement and each Chargor shall at all times remain liable to perform
all obligations expressed to be assumed by it in respect of the Assigned
Loans and each Inter-company Loan Agreement.

7. FURTHER ASSURARNCE

7.1 Further Assurance

7.1

7.1.2

The covenant set oul in Section 2{1){k} of the Law of Property
{(Miscellaneous Provisions) Act 1994 shall extend to include the
obligations self out in paragraph {b) below.

Each Chargor shall promptly, at its own cost, take all such action
{including filings, registrations and notarnisations and applying for relief
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against forfeiture) and execute all such documenis (including
assignments, transfers, morigages, charges, nofices and instructions)
as the Lender may specify {(and in such form as the Lender may require
{acting reasonably)) in favour of the Lender or ifs nominee(s) to:

7.1.2.1 create, perfect, protect and/or maintain the Securlty created
or intended to be created In respect of the Security Assets in
accerdance with the rights vesied in it under this Agreement
(which may include the execution by that Chargor of a
mortgage, charge or assigniment over ali or any of the assets
constituting, or intended to constitute, Security Assets) or for
the exercise of any of the rights, powers and remedies of the
Lender provided by or pursuant to this Security Agreement or
by law;

7122 enter into a Supplemental Morigage in favour of the Lender
over any Real Property in England and Wales not already the
subject of a registrable legal morigage created pursuant o
Clause 4.1 (Mortgage);

7123 confer on the Lender Security over any assel or undertaking
of that Chargor located in any jurisdiction outside England and
Wales equivalent or similar to the security intended 1o be
conferred by or pursuant to this Security Agreement; and/or

7.1.2.4 while an Event of Defaull is continuing or this Security
Agreement is otherwise enforceable in accordance with
Clause 10 {Enforcement of Securily), facilitate the realisation
of the Security Assets,

SHARES AND INVESTMENTS
Dividends prior to an Event of Default

Prior to the occurrence of an Event of Defauit which is continuing, each Chargor shall
be entitted to receive all dividends, interest and other moneys arising from the
Relevant Shares.

Dividends after an Event of Default

Upon the occurrence of an Event of Default which is continuing, the Lender may, at its
discretion, (in the name of the relevant Chargor or otherwise and without any further
consent or authority from any Ghargor) apply all dividends, interest and other moneys
arising from the Relevant Shares as though they were the proceeds of sale in
accordance with Clause 14 (Application of Monevs).

18608323 V6 Prics Bailev Secwity Agreement EXECUTION COFY
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8.3 Voting rights prior to notice

Prior to the giving of notice pursuant to Clause 8.4 (Voting righfs after notice), each
Chargor shall be enlitled fo exercise all voling rights in relation to the Relevant
Shares.

8.4 Voting rights after notice

Subject to Clause 8.5 (Waiver of voling rights), upon the occurrence of an
Acceleration Event, the Lender may (but without having any obligation to do so) give
notice to the relevant Chargor that this Clause 8.4 will apply. With effect from the
giving of that notice the Lender may, at its discretion, in the name of the relevant
Chargor or otherwise and without any further consent or authority from the relevant

Chargor:
8.4.1 exercise (or refrain from exercising) any voting rights in respect of the
Relevant Shares; and
842 exercise (or refrain from exercising) the powers and rights conferred on

or exercisable by the legal or beneficial owner of the Relevant Shares
including the right, in relation to any company whose shares or other
securities are included In the Relevant Shares, to concur or participate
i

8.4.2.1 the reconstruction, amalgamation, sale or other disposal of
such company or any of its assets or undertaking (including
the exchange, conversion or reissue of any shares or
securities as a consequence thereof);

84272 the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

8423 the exercise, renunciation or assignment of any right to
subscribe for any shares cor securities,

in each case in the manner and on the terms the Lender thinks fit, and the
proceeds of any such action shall form part of the Relevant Shares.

8.5 Waiver of voting rights

8.5.1 The Lender may, at any time in its absolute discretion and without any
consent or authority from the any Chargor, by written notice to any
relevant Chargor (which notice shall be irrevocable), elect to give up the
right to exercise (or refrain from exercising) all voting rights and powers
in respect of the Relevant Shares specified in that notice conferred or to
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be conferred on the Lender pursuant to Clause 8.4 (Voling rights affer
nofice} or any other provision of this Security Agreement.

8.5.2 Once a notice has been issued by the Lender under Clause 8.5.1 above,
on and from the date of such notice the Lender shall cease to have the
rights to exercise or refrain from exercising voting rights in respect of the
Relevant Shares conferred or to be conferred on it pursuant to Clause
8.4 (Voiing rights after notice) or any other provision of this Security
Agreement and all such rights will be exercisable by the relevant
Charger. Each relevant Chargor shall be entitied, on and from the date
of such notice, to exercise all voting rights and powers in relation to the
Shares.

8.6 Shares: Voting rights

8.6.1 No Chargor shall exercise {and shall procure that any nominee acting on
its behaif dees not exercise) its voling rights in relation to the Relevant
Shares or other Investments in any manner, or otherwise permit or
agree to or concur or participate in any:

8.6.1.1 variation of the rights aftaching to or conferred by all or any
part of the Relevant Shares;

8.6.1.2 increase in the issued share capital of any company whose
shares are charged pursuant to this Security Agreement;

8.6.1.3 exercise, renunciation or assignment of any right to subscribe
for any shares or securities; or

8614 reconstruction, amalgamation, sale or other dispesal of such
company or any of its assels or undertaking {including the
exchange, conversion or rejssue of any shares or securities
as a consequence thereof), in relation to any company whose
shares or other securities are included in the Relevant
Shares,

which in the opinion of the Lender (acting reasonably} would prejudice the
value of, or the ability of the Lender to realise, the security created by this
Security Agreement provided that the proceeds of any such action shall
form part of the Relevant Shares.

8.7 Investments and Shares: Payment of calls

The relevant Chargor shall pay when due all cails or other payments which may be or
may become due in respect of any of the Relevant Shares or other investiments, and
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in any case of default by it in such payment, the Lender may, if it thinks fit, make such
payment on its behalf in which case any sums paid by the Lender shail be reimbursed
by each Chargor to the Lender within 3 Business Days of demand and shall carry
interest from the date of payment by the Lender until reimbursed at the rate from time
1o fime applicable to unpaid sums specified in the Facility Agreement.

Shares: PSC notices
Each relevant Chargor shall:

8.8.1 within the relevant timeframe, comply with any notice it receives
pursuant to Part 21A of the Companies Act 2006 from the issuer of any
Relevant Share or other Investment; and

8.8.2 promptly provide the Lender with a copy of any such notice.
Investments: Exercise of rights

No Chargor shall exercise any of its rights and powers in relation to any of the
investments in any manner which would prejudice the value of, or the ability of the
Lender to realise, the Security created pursuant io this Security Agreement.

ACCOUNTS

The Lender may, at any time while this Security Agreement is enforceable in
accordance with Clause 10 (Enforcement of securify), without prior notice:

set-off, transfer or apply any Account and any other account which is the subject of
the security created by this Security Agreement and any debt represented thereby in
or towards satisfaction of all or any part of the Secured Liabilities; and

demand and receive all and any moneys due under or arising out of each Account
which has been assigned by this Security Agreement and exercise all rights that any
Chargor was then entitled to exercise in relation to that Account or might, but for the
terms of this Security Agreement, exercise,

ENFORCEMENT OF SECURITY
Enforcement
On and at any time after the occurrence of:
10.1.14 an Event of Default (as long as it is continuing); or

10.1.2 a request from any Chargor to the Lender that it exercise any of its
powers under this Security Agresment,
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the Security created by or pursuant to this Security Agreement is, immediately
enforceabie and the Lender may, without notice to any Chargor or prior authorisation
from any court, in its absolute discretion:

10.1.2.1  enforce ali or any part of that Security (at the times, in the
manner and on the terms it thinks fit and take possession of
and hold or dispose of ali or any part of the Security Assets (at
the iimes, in the manner and on the terms it thinks fit
{including whether for cash or non-cash consideration)); and

10.1.2.2  whether or not it has appointed a Receiver, exercise all or any
of the rights, powers, authorities and discretions conferred by
the Law of Property Act 1825 (gs varied or extended by this
Security Agreement} on rnorigagees and by this Security
Agreement on any Receiver or otherwise conferred by law on
mortgagees or Recelvers.

10.2 Effect of Moratorium

The lLender shall not be enlitled to exercise its rights under Clause 10.1
(Enforcememnt) or Clause 5.2 (Conversion of floating charge fo fixed Security) where
the right arises as a result of an Event of Default occurring solely due to any person
obtaining or taking steps to obtain a moratarium pursuant o Schedule Al of the
Insclvency Act 1988,

1. EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
111 Extension of powers

The power of sale or other disposal conferred on the Lender and on any Receiver by
this Security Agreement shall operate as a variation and extension of the statutory
nower of sale under Section 101 of the Law of Property Act 1925 and such power
shail arise {(and the Secured Liabilities shall be deemed due and payable for that
purpose) on execution of this Security Agreement and shall become immediately
axercisable upon and at any lime after this Security Agreement is enforceable in
accordance with Clause 10 (Enforcement of Security).

11.2 Restrictions

The restrictions contained in Sections 93 and 103 of the Law of FProperty Act 1825
shall not apply to this Security Agreement or to the exercise by the Lender of its right
1o consolidate ali or any of the security created by or pursuant to this Security
Agreement with any other security in existence at any time or to its power of sale,
which powers may be exercised by the Lender without notice to any Chargor on or at
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any time after this Security Agreement has become enforceable in accordance with
Clause 10 {Enforcement of Security).

11.3 Power of leasing

11.3.1 The statutory powers of leasing may be exercised by the Lender at any
time on or after this Security Agreement has become enforceable in
accordance with Clause 10 (Enforcement of Securify) and the Lender
and any Receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it shall think fit,
without the need to comply with Sections 99 and 100 of the Law of
Property Act 1925,

11.3.2 For the purposes of Sections 89 and 100 of the Law of Property Act
1925, the expression "Mortgagor” will include any incumbrancer deriving
title under any Chargor and neither Sub-section {18} of Section 89 nor
Sub-section (12} of Section 100 of the Law of Property Act 1925 will
apply.

11.3.3 Mo Chargor shall have, at any time during the Security Period, the power
pursuant to Section 899 of the Law of Froperty Act 1825 to make any
lease in respect of any Real Property without the prior written consent of
the Lender or as permitied pursuant to the terms of the Facility
Agreement.

11.4 Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2)
Regulations 2003 (the “Reguiations”) apply to a Security Assel, the Lender shall
have the right to appropriate all or any part of that Security Asset in or towards the
payment or discharge of the Secured Liabilities and may exercise such right to
appropriate upon giving written notice 1o the Chargors. For this purpose, a
commercially reasonable method of valuing a Security Asset shall be:

11.4.1 in the case of cash, the amount standing to the credit of each Account or
io the credit of any other account {cther than a Client Monies Account)
with any bank, building society, financial institution or otherwise,
together with any accrued but unposted interest, at the time of
appropriaticn; and

11.4.2 i the case of any Investmenis or Shares, their market value determined
by the Lender by reference to a public index, independent valuation or
by such other process as the Lender may select.
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In each case, the parties agree that the method of valuation provided for in this
Security Agreement shall constitute a commercilally reasonable method of valuation
for the purposes of the Regulations.

12. APPOINTMENT OF RECEIVER OR ADMINISTRATOR

2.1 Appointment and removal

After the Security created by or pursuant to this Security Agreement has become
enforceable in accordance with Clause 10 (Enforcement of security), the Lender may
by deed or otherwise {acting through an authorised officer of the Lender):

12.1.1 without prior notice to any Chargor,

12.1.1.1

12.1.1.2

12.1.1.3

12.1.1.4

12.1.1.5

12116

12.2 Capacity of Receivers

appoint one or more persons {o be a Receiver of the whole or
any part of the Security Asseis; or

appoint two or more Receivers of separate parls of the
Security Assets; or

remove (so far as it is lawfully able) any Receiver so
appointed; or

appoint another person{s) as an additional or replacement
Receaiver(s), or

appoint one or more persons to be an administrator of any
Chargor pursuant {o paragraph 14 of Schedule B1 of the
Insclvency Act 1986; and

appoint one or more persons {o be an administrator of any
Chargor pursuant to paragraph 12 of Schedule B of the
Insolvency Act 1986.

Each person appointed to be a Receiver pursuant to Clause 12.1 {Appointment and

removal} shall be:

12.2.1 entitled to act individually or together with any other person appointed or
substituled as Receiver;

12.2.2 for all purposes deemed to be the agent of each Chargor which shali be
solely responsible for his acts, defaults and liahilities and for the
payment of his remuneration and no Receiver shall at any time act as
agent for the Lender; and
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12.2.3 entitled to remuneration for his services at a rate to be fixed by the
Lender from time to time {without being limited 10 the maximum rate
specified by the Law of Properiy Act 1925).

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appoiniment of the Lender under the Law of Properly Act 1925 (as
extended by this Security Agreement} or otherwise and such powers shall remain
exercisable from time to time by the Lender in respect of any part of the Security
Asseis.

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appeinting him but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled to
exercise, in relation to the Security Assets (and any assets which, when got in, wouid
be Security Assets in respect of which he was appointed), and as varied and
extended by the provisions of this Security Agreement (in the name of or on behalf of
any Chargor or in his own name and, in each case, at the cost of that Chargor):

all the powers conferred by the Law of Property Aet 1825 on morgagors and on
morigagees in possession and on receivers appointed under that Act;

all the powers of an administrative receiver set out in Schedule 1 to the Insolvency Act
1886 (whether or not the Recelver is an administrative receiver);

all the powers and rights of an absolute owner and power to do or omit to do anything
which any Chargor itself could do or omit to do; and

the power to do all things (including bringing or defending proceedings in the name or
oh behalf of any Chargor} which seem {o the Receiver to be incidental or conducive
to

13.4.1 any of the functions, powers, authorities or discretions conferred on or
vested in him;

i3.4.2 the exercise of any rights, powers and remedies of the Lender provided
by or pursuant to this Security Agreement or by law {including realisation
of all or any part of the assets in respect of which that Receiver was
appointed); or

13.4.3 bringing to his hands any assets of any Chargor forming part of, or which
when got in would be, Security Assets.
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APPLICATION OF MONEYS

All moneys received or recovered and any non-cash recoveries made or received by
the Lender or any Receiver pursuant to this Security Agreement 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 Law of Property Act 1925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred
and payments made by the Receiver, the payment or other discharge of his
remuneration and the discharge of any liabilities incurred by the Receiver in, or
incidental to, the exercise of any of his powers, and thereafier shall be applied by the
Lender (notwithstanding any purported appropriation by any Chargor) in gaccordance
with the terms of the Fagcility Agresment.

PROTECTION OF PURCHASERS
Consideration

The receipt of the lender or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Security Assets or making
any acquisition, the Lender or any Receiver may do so for such consideration
{whether cash or non-cash}, in such manner and on such terms as it thinks fit.

Protection of purchasers

Mo purchaser or other person dealing with the Lender or any Receiver shall be bound
to inguire whether the right of the Lender or such Receiver o exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or
regularity on the part of the Lender or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

16.1.1 Each Chargor by way of securily irrevocably appoints the Lender and
any Receiver severally to be its altorney and in s name, on its behalf
and as its act and deed o execute, deliver and perfect a Supplemental
Mortgage over any Real Property not already the subject of a registrable
legal mortgage pursuant o Clause 4.1 (Morfgage), and to execuie,
deliver and perfect all documents and do all things which the attorney
may consider to be required or desirable for:

16.1.2 carrying out any obligation imposed on any Chargor by this Security
Agreement or any other agreement binding on such Chargor to which
the Lender is party {including the execution and delivery of any deeds,
charges, assignments or other securily and any transfers of the Security
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Assets and perfecting andfor releasing the security created or intended
to be created in respect of the Security Assets) where a Chargor is
obliged but has failed to carry out such obligation within any apgpiicable
grace peried; and

16.1.3 enabling the Lender and any Receiver to exercise (subject o Clause 8.5
{Waiver of rights}), or delegate the exercise of, any of the rights, powers
and authorities conferred on them by or pursuant to this Security
Agreement or by law (including, after this Security Agreement has
become enforceable in accordance with Clause 10 (Enforcement of
security)), the exercise of any right of a legal or beneficial owner of the
Security Assets,

16.2 Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attornay in the exercise or purporied exercise of all or any of his powers.

17. EFFECTIVENESS OF S8ECURITY

17.14 Continuing security

17.1.1 The Security created by or pursuant to this Security Agreement shall
remain in full force and effect as a centinuing security for the Sacured
Liahilities unless and until discharged by the Lender in writing.

17.1.2 No part of the Security from time to time intended to be constituted by
this Security Agreement will be considered satisfied or discharged by an
intermediate payment, discharge or satisfaction of the whole or any part
of the Secured Liabilities.

17.2 Cumulative rights

The Security created by or pursuant to this Securily Agreement shall be cumulative, in
addition 1o and independent of every other Security which the Lender may at any time
hold for the Secured Liabilities or any other obligations or any rights, powers and
remedies provided by law and shall operate as an indspendent security
notwithstanding any receipt, release or discharge endorsed on or given in respect of
or under any such othar Security. No prior Security held by the Lender over the whole
or any part of the Security Assets shall merge into the Security constituted by this
Security Agresment.
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17.3 Mo prejudice

The Security created by or pursuant to this Security Agreement shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document
or by any time or indulgence granted to each Charger or any other person, by the
Lender or by any variation of the terms of the trust upon which the Lender holds the
sacurity or by any other thing which might otherwise preiudice that Security.

174 Remedies and Walvers

No failure on the part of the Lender {c exercise, nor any delay on its part in exercising,
any right, power or remedy under this Security Agreement, shall operate as a waiver
of that right, power or remedy or, power constitute an election to affirm this Security
Agreement. No elaction 1o affirm this Secunty Agreement on the part of the Lender
shall be effective unless it is in writing. The rights, powers and remedies provided in
this Agreement are cumulative and not exciusive of any provided by law. No singie or
partial exercise of any right, power or remedy shall preclude any further or ather
exercise of that or any other right or remedy.

17.5 Mo liability
None of the Lender, its nominee(s) nor any Receiver shall be liable:
17.5.1 to account as a morigagee or morigagee in possession; or

17.6.2 for any loss arising by reason of taking any action permitted by this
Security Agreement or any neglect or default in connection with the
Security Assets or taking possession of or realising all or any part of the
Security Assets,

except in the case of gross negligence or wilful default upon its part.

17.6 Partial invalidity

i, at any time, any provision of this Security Agreement is or becomes iilegal, invalid
or unenforceabie in any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Security Agreement nor of
such provision under the laws of any other jurisdiction shall in any way be affected or
impaired thereby and, if any part of the security intended fo be created by or pursuant
to this Security Agreement is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any ather part of the security,

17.7 Waiver of defences
The obligations of, and the Security created by, each Chargor under this Security

Agreement and the rights and remedies provided by this Security Agreement will not
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be affected by any act, omission, matter or thing which, but for this Clause 17.7, would
reduce, release or prejudice any of its obligations under, or the Security created by,
this Security Agreement and whether or not known to that Chargor or the Lender
including:

17.7.1 any time, waiver or consent granted to, or composition with, any Obligor
or other person;

17.7.2 the release of any other Obliger or any other person under the terms of
any compaosition or arrangement with any creditor of any Obligor;

17.7.3 the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
Security over assets of, any Obligor or other person or any
non-preseniation or non- observance of any formality or other
requirement in respect of any instrument or any failure o realise the full
vaiue of any Security;

17.7.4 any incapacity or lack of power, authority or legal personaiity of or
dissolution or change in the members or status of, any Obiigor or any
other person;

17.7.5 any amendment, novation, supplement, extension (whether of maturity
or otherwise} or restatement {in each case however fundamental and of
whatsoever nature, and whether or not more enerous) or replacement of
a Finance Document or any other decument or security or of the
Secured Liabilities (including, without limitation, any change in the
purpose of, any extension of, or any variation or increase in any facility
or amount made available under any facility or the addition of any new
facility under any Finance Document or other documents);

17.7.6 any unenforceability, illegality or invalidity of any obligation of any
person under any Finance Document or any other document or Security
or of the Secured Liabilities; and

17.7.7 any insolvency or similar proceedings.
17.8 Chargor intenf |

Without prejudice to the generality of Clause 17.7 (Waiver of Defences), each
Chargor expressly confirms that it intends that the Security created under this
Security Agreement and the rights and remedies arising thereunder, shall extend
from time 1o time fo any (however Tundamental and of whalscever nature, and
whether or not more onerous) variation, increase, extension or addition of or to any of
the Finance Documents and/or any facility or amount made avallable under any of the
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Finance Documents for the purposes of or in connection with any of the following;
acquisitions of any nature; increasing working capital; enabling investor distributions
to be made; carrying out restructurings; refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any other variation
or extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

17.9 immediate recourse

Each Chargor waives any right it may have of first requiring the Lender to proceed
against or enforce any other rights or Securily or claim payment from any other
person before claiming from any Chargor under this Securily Agreement. This waiver
applies irespective of any law or any provision of this Security Agreement to the
contrary.

17.10  Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Security Agreement;

17.10.1 to be indemnified by an Obligor;

17.10.2 1o claim any confribution from any guarantor of any Cbligor's obligations
under this Security Agreement;

17.10.3  iotake the benefit {in whole or in part and whether by way of subrogation
or ctherwise) of any right of the Lender under this Security Agreement or
of any cther guarantee or Securily faken pursuant to, or in connection
with, this Securily Agreement by the Lender;

17.10.4  to bring legal or other proceedings for an order requiring any Obligor 1o
make any payment, or perform any obligation, in respect of which any
Obligor has given a guarantee, undertaking or indemnity under any
Finance Document;

17.10.5 1o exercise any right of set-off against any Obligor; or

17.10.6 1o claim or prove as a creditor of any Obligor in competition with any
Secured Parly.

If a Chargor receives any benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or distribution on frust for the Lender to the extent
necessary to enable all amounts which may be or become payable 1o the Lender by
the Obligors under or in connection with this Security Agreement to be repaid in full
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18.

18.1

18.2

18.3

19.

EXECUTION COPRPY

and shall promptly and in any event within 5 Business Days of receipt pay or transfer
the same to the Lender or as the Lender may direct for application in accordance with
Clause 14 {Application of Meneys),

indemnity

Each Chargor shall, notwithstanding any release or discharge of all or any pant of the
Security created by or pursuant lo this Security Agreement, indemnify the Lender, its
agents, afforneys and any Receiver against any action, proceeding, claims, losses,
liabilities and costs which it may sustain as a consequence of any breach by any
Chargor of the provisions of this Security Agreement, the exercise or purported
exercise of any of the rights and powers conferred on them by this Security
Agreement or otherwise relating to the Security Assets.

PRIOR SECURITY INTERESTS

in the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Security Assets or
in case of exercise by the Lender or any Receiver of any power of sale under this
Securily Agreement, the Lender may redeem such prior Security or procure the
transfer thereof to itself.

The Lender may settle and agree the accounis of the prior Security and any accounts
so settled and agreed will be conclusive and binding on 2ach Chargor.

All principal moneys, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by each Chargor to the Lender on demand together
with accrued interest thereon as well as before judgment at the rate from time to time
applicable to unpaid sums specified in the Facility Agreement from the time or
respective times of the same having been paid or incurred until payment thereof (as
well as after as before judgment).

SUBSEQUENT SECURITY INTERESTS

If the Lender at any time receives or is deemed to have received notice of any
subsequent Security, assignment or transfer affecting all the Security Assets or any
part of the Security Assets which is prohibited by the terms of any Finance Document,
all payments thereafter by or on behalf of that Chargor to the Lender will {in the
absence of any express contrary appropriation by that Chargor) be credited or treated
as having been credited to a new account of that Chargor and not as having been
applied in reduction of the Secured Liabilities at the time that notice was received.
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22.
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SUSPENSE ACCOUNTS

All moneys received, recovered or realised by the Lender under this Security
Agreement {inciuding the proceeds of any conversion of currency) may in the
discration of the Lender be credited to any interest bearing suspense or impersonal
account{s) maintained with a bank, building society, financial institution or other
person as it considers appropriate (including itself) for so long as it may think fit (the
interest being credited to the relevant account) pending their application from time {o
time at the Lender's discretion, in or towards the discharge of any of the Secured
Liabilities and save as provided herein no party wili be eniitied to withdraw any
amount at any time standing {o the credit of any suspense or impersonal aceount
referred to above.

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Security Period, the Lender shali, at the request and cost of
each Chargor, release and cancel the securily constituted by this Security Agreement
and procure the reassignment to that Chargor of the property and assets assigned to
the Lender pursuant to this Security Agreement, in each case without recourse 1o, or
any representation or warranty by, the Lender or any of its nominees.

Clawback

if the Lender considers that any amount paid or credited o the Lender is capable of
being avoided or reduced by virtue of any bankrupicy, insolvency, liquidation or
similar laws, the liability of each Chargor under this Security Agreement and the
Security constituted by that document will continue and such amount will not be
considered to have been irrevocably discharged.

SET-OFF

Each Chargor authorises the Lender (but the Lender shall not be obliged o exercise
such right), after the occurrence of an Event of Defaulf which is continuing, to set off
against the Secured Liabilities any amount or other obligation {contingent or
otherwise) owing by the Lender fo each Chargor and apply any credit balance to
which each Chargor is entitled on any account with the Lender {other than a Ciient
Monies Account) in accordance with Clause 14 {Appfication of Moneys)
{notwithstanding any specified maturity of any deposit standing to the credit of any
such account}.
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EXECUTION CCPY

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may he
made under this Security Agreement by the Lender or any Receiver may, subject to
the lerms and cenditions of the Facility Agreement, be exercised or made;

23.1.1 unless otherwise expressly stated in the Finance Documents, in its
absolute and unfetiered discretion; and

23.1.2 without any obligation to give reasans.

Delegation

Each of the Lender and any Receiver shall have full power to delegate (either
generally or specificaliy} the powers, authorities and discretions conferred on it by this
Security Agreement (including the power of attorney) on such terms and conditions as
it shali see fit which delegation shall not preciude either the subsequent exercise, any
subsequeni delegation or any revocation of such power, authority or discretion by the
Lender or the Receiver itself.

COUNTERPARTS

This Security Agreement may be executed in any number of counterparis, and this
has the same effect as if the signatures on the counterparis were on a single copy of
this Security Agreement.

GOVERNING LAW

This Security Agreement and all non-cantractual obligations arising out of or in
connection with it are governed by English law.

SJURISBICTION
English courts

The courts of Engiand have exciusive jurisdiction to settle any dispute arising out of,
ar in connection with this Security Agreement (including a dispute relating to the
existence, validity or termination of this Security Agreement or the consequences of
its nuility or any non-contractual obligations arising out of or in connection with this
Security Agreement) {(a “Dispute”).

Convenient Forum
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Each Chargor agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly that no Chargor will argue to the
contrary.

26.3 Exclusive Jurisdiction

MNotwithstanding Clause 251 (English courts), the Lender may take proceedings
relaling to g Dispute in any cother courts with jurisdiction. To the extent allowed by law
the Lender may take concurrent proceedings in any number of jurisdictions.

THIS SECURITY AGREEMENT has been execuled as, and is intended to take effect as, a
deed by each Chargor and has been signed by the Lender on the date written on the first page
of this Security Agreement.
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SCHEDULE 1

CHARGORS
MName Jurisdiction Company Number
Price Bailey Group Lid Engiand and Wales 046815377
Price Bailey LLP England and Wales OC307551
Price Bailey Corporate Holdings No 2 Lid Engiand and Wales 10347322
PR Corporate Finance Lid England and Wales 04168306
Price Bailey London Lid England and Wales 04912238
Price Bailey Private Client LLP England and Wales OC327009
Frice Bailey Mayfair LLP England and Wales 0C388511
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MORTGAGED PROPERTY

SCHEDMLE?2

EXECUTION COPY

Chargor Name

Property Description

Title Number

[Deliberateiy left biank.j
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SCHEDULE 3

RELEVANT SHARES

EXECUTION COPY

Chargor Name

Mame of undertaking

No of Shares

Price Bailey Group Ltd

B Sanderoft Management
Services Lid

100

rice Bailey Group Ltd

PB Sandcroft Payroll Services Lid

Ordinary Shares - 1,000
Crdinary A Shares - 1
Crdinary B Shares - 4
Ordinary C Shares - 1

Price Bailey Group Lid

JEM Technology Lid

86 ordinary shares

Holdings Ne 2 Lid

Price Bailey LLP Price Bailey Corporate Holdings 1,400,002
Mo 2 Lid

Price Bailey LLP FB Corporate Finance Ltd 10,000

Price Bailey Corparate Frice Bailey London Lid 1,400,001
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INTELLECTUAL PROPERTY

SCHEDULE 4

EXECUTION COPY

Applicant

Trademark
Number

Title

Class{es)

[Deliberately laft biank.}
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SCHEDULE &
CHARGED ACCOUNTS

| Account Holder Account Number Sort Code Account Bank

Price Bailey Group
Ltd

Price Bailey LLP

Price Bailey London
Lid

Price Bailey London
Lid

Price Bailey Private
Client LLP

Price Bailey Mayfair
LLP

PB Corporate
Finance Lid

Price Bailley LLP

Price Bailey LLP

Price Bailey LLP

Price Bailey Mayfair
LLP
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SCHEMILE §

LEASES AND INSURANCES

Part 1

NOTICE OF SECURITY: LEASES

To: [Headlease holder/Tenant]
Date: <]
Dear Sirs,

We give you notice that, by a Security Agreement dated [+] 2017, we have created security [by
way of equitable assignment] in favour of HSBC BANK PLC (the “Lender”™} over all our rights,
titte and interest in and to the [describe Lease (date/term/parties/premises)] (including all
mongys payable thereunder and the proceeds of all claims and judgmenis for breach of
covenant) (the “Lease™).

We will remain liable to perform all qur obligations under the Lease and the Lender is under no
obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the
event of any failure by us o perform our obligations under the Lease.

[Sub-Leases only. We irrevocahbly instruct and authorise you to pay all payments under or
arising under the Lease to our account called " - [Finance Costs] Account” [Chargor Name],
Account number [+] sort code [<]. it is very important that you make immediate arrangements
for all sums payable by vou under the Lease o be paid 1o this account ]

Fiease note that:

1. all remedies provided for under the Lease or available at law or in equity are
exercisable by, or at the direction of, the Lender; and

2. all rights, title and interest whatsoever accruing to or for the benefit of us arising under
the Lease {including all rights to compel performance) beiong to, and are exercisable
by, or at the direction of, the Lender.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Would you please confirm vyour agreement to the above by sending the enclpsed
acknowledgement {0 the Lender with a copy to us.

Yours faithfully

[Chargor Name]
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Part 2

NOTICE OF SECURITY: INSURANCES

To [Insurer]
Gate: {4
Dear Sirs,

We give you notice that, by a Security Agreement dated [-] 2017, we have created security by
way of equitable assignment in favour of HSBC BANK PLC (the “Lender”) over all our rights,
title and interest in, and to the [describe Insurances including policy number] effected by us or
on our behalf in relation to the risk to [describe Properfy] (including all moneys payable
thereunder, proceeds of all claims, awards and judgments) and all other insurances entered
into supplemental to or in replacement of such policy of insurance {the “Policy”}.

We will remain liable to perform all our obligations under the Policy and the Lender is under no
obligation of any kind whatsoever under the Policy nor under any liability whatsoever in the
event of any failure by us to perform our obligations under the Policy.

With effect from your receipt of this notice we irrevocably instruct and authorise you to:

1. make all payments and claims [in excess of £]-]] under or arising from the Policy to the
account called "f{Chargor Name] - [Finance Costs] Account”, Account number [] sort
code [+

2. name the Lender as [co-insured and loss payee] on the Policy (in respect of any
claims or series of connected claims in excess of £] 1in aggregate}; and

3. disclese to the Lender, without further approval from us, such information regarding

the Policy as the Lendar may from time 1o time reasonably request and to send i
coples of all notices issued by you under the Policy.

Flease note that:

4. all remedies provided for under the Policy or available at law or in equity are
exercisable by the Lender; and

5. all rights, title and interest whatsoever accruing to or for the benefit of us arising under
the Policy (including all rights to compel! performance) belong te, and are exercisable
by or at the direction of, the Lender.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales. Would
you please confirm vour agreement to the above by sending the enclosed acknowledgement
te the Lender with a copy o us.
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Yours faithfully
[Chargor Name]
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Part 3
ACKNOWLEDGEMENT

Te: [HSBC BANK PLC] as Lender

Date: [+
Dear Sirs

We confirm receipt of a notice dated [] 2017 of security created by fChargor Name] {the
“Chargor™ in favour of HSBC BANK PLC (the “Lender”) over all of the Chargor's rights, title
and interest in and 1o the [Lease/Policy] (as specified in that notice) to which we are a party.

We confirm that;
1 we will comply with the terms of such nofice; and

2. we have not received notice of any prior security over, or interest of any third party in,
the [Lease/Policyl.

We further confirm that;

3 finsurances and Lease: no amendment, waiver or release of any such rights, interests
and benefits will be effective without the prior written consent of the Lender]]

4. no terminafion of such rights, title and interest wili be effective unless we have given
the Lender [21] days’ written notice of the proposed termination, specifying the action
necessary to aveoid such termination; [and)

5. the Chargor will remain liable to perform all iis obligations under the [Lease/Policy)
and the Lender is under no obligation of any kind whatsoever under the [Lease/Policy]
nor under any liability whatsoever in the event of any failure by the Chargor to perform
its obligations under the [Lease/Policy] [, and]

8. finsurances: no breach or defaull on the part of the Chargor of any of the terms of
such Policy will be deemed {o have occurred unless we have given notice of that
breach {o the Lender specifying how to make good that breach ]

We confirm that we have made all necessary arrangements for all future payments payable
under the [Lease/Policy] to be made into the account specified in the notice.

[Insurances’. We confirm that we have made all necessary arrangements for the Lender to be
named as [co-insured and loss payee]].
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[Insurances’ We have not claimed or exercised, and waive all future rights to claim or
exercise, any rights of set-off, lien, counterclaim or other similar right now or in the future
ralating to the Policy.]

This letter and all non-contractual obligations arising out of or in connection with it are
governad by and will be construed in accordance with the laws of England and Wales.

Yours faithfully

[Headlease holder/TenanVinsurer] cc. [Chargor Name]
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SCHEDULE Y

ACCOUNTS

Part 1

NOTICE OF SECURITY TO ACCOUNT BANK

To: [Bank or other financial institution holding the Account]
Date: [
Dear Sirs

We give you notice that, by a Security Agreement dated [«] 201[ ], we have created security
[by way of equitable assignment] in favour of HSBC BANK PLC (the "Lender”} over any
accounts and all moneys {including imerest} from time to time standing to the credit of the
accounts listed below and the debt or debts represented thereby.

The account{s] maintained with you [is/are].

[No table of contents entries found ]

finsert the following If notifving an assignment of or charge over, Accounis other than an
operating Account:

With effect from the date of your receipt of this notice:

1. [any existing payment instructions affecting the above Account[s] are to be terminated
and all payments and cornmunications in respect of the Account{s] should be made to
the Lender or fo its order {with a copy to us)] finsert agreed operating procedures
which should be stated fo be revocable at any time on notice from the Lender]; and

2. alf rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Account[s] are exercisable by, or at the direction of, the Lender ]

finsert the following if notifying a charge over operating Accounts such as the General
Account:

We further instruct and authorise you te act anly in accordance with the Lender's instructions
following receipt by you of a notice of the occurrence of [an Event of Default] issued by the
L.ender. Until such notice is received by you, we are authorised by the Lender 1o receive,
withdraw or otherwise transfer any credit balance from time to time on [specify account]
[subject to finsar? any restrictions set out in the Facility Agreement]].]
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We irrevocably instruct and autharise you to disclose to the Lender without any reference to or
further authority from us and without any inquiry by you as to the justification for such
disclosure, such information relating to {any] account]s] maintained with you from time o time
as the Lender may request you to disclose to it.

This letter and all non-contractual obiligations arising out of or In connection with it are
governad by and will be construed in accordance with the laws of England and Wales.

Would you please confirm your agreement to the above by sending the enclosed
acknowledgement to the Lender with a copy to us.

Yours faithfully

[Chargor Name]
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Part 2
ACKNOWLEDGEMENT
To: HSBC BANK PLC as Lender
Date: 7]
Dear Sirs

We confirm receipt of a notice dated [+] 2017 of security created by [Chargor Name] (the
“Chargor”} in favour of HSBC BANK PLC {the “Lender”} over all moneys {including interest)
from time {o time standing to the credit of the Chargor's accounts] (as specified in that notice)

{the “Account]s]™) which [is/are] maintained with us and the debt or debts represented
thereby.

We confirm that;
3. we will comply with the terms of that notice; and

4, we have not received notice of any prior security over or interest of any third party in
[any of] the Account]s]. We confirm that we will not, without the Lender's prior written
consent, amend or vary any rights attaching to the Accountls].

We will act only in accordance with the instructions given by persons authorised by the Lender
and we shall send all statements and other notices given by us relating fo the Account {o the
Lender.

We unconditionally and irrevocably waive ail rights of set-off, lien, combination or consolidation
of accounts, security and similar rights (however described) which we may have now or in the
future in respect of [each of] the Accouni]s] or the balance thereon o the extent that such rights
relate to amounts owed to us by the Chargor.

This letter and all non-contractual obligations arising out of or in connection with it are to be
governed by and will be consfrued in accordance with the laws of England and Wales,

Yours faithiully

[Bank or other financial institution holding the Account] cc. [Chargor Name]
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To:

SCHEDULE 8
ASSIGNED LOANS
Part 1

NOTICE OF ASSIGNMENT

]

Date: []

Dear Sirs,

Ve give you notice that by a Security Agreement dated =] 2017 we have created security by
way of equitable assignment in favour of HSBC BANK FPLC (the “Lender™} over all our rights,
title and interest in and to all moneys payable by you to us in respect of fdetails of refevant
inter-company foan/describe loan agreement] and all payments by you to us arising under it
{the “inter-company Loan”).

¥We shall continue o be solely respensible for the performance of our obligations under or in
connection with the Inter-company Loan and the Lender is under no obligation of any kind
whatsoever under the Inter-company Loan nor under any liability whatscever in the event of
any fallure by us to perform our obligations under the Inter-company Loan.

With effect from the date of your receipt of this notice:

1.

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the payments under the Inter-company Loan shall be exercisable by, or
at the direction of, the Lender:

all payments by you to us under or arising from the Inter-company [.oan shall be paid
to [[Chargor Name] in accordance with the terms of [describe refevant Subordination
Agreement]], and

all remedies in respect of the Inter-company [Lcan shall be exercisable by [Chargor
Mame],

in each case unless you receive written nolification from the Lender to the contrary,

You are authorised and instructed, without requiring further approval from us, to
provide the Lender with such information relating to the Inter-company Lean as it may
from time {0 time request and o send copies of all notices issued by you under the
Inter-company Loan Agreement to the Lender as well as to us.
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5. These instructions may not be revoked, nor may the terms of the Inter-company Loan
Agreement be amended, varied, waived or terminated, without the prier written
consent of the Lender.

4 Please acknowledge receipt of this notice by sighing the acknowledgement on the
enclosed copy letter and returning it to the Lender at [+] marked for the attention of [+].

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

Your faithfully

For and on behalf of [Chargor Name]
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Part 2
ACKNOWLEDGEMENT
Te: HSBC BANK PLE as Lender
Date: [+
Dear Sirs

We confirm receipt of a nolice dated [+] 2017 of security created by [Chargor Name] (the
“Chargor”} in favour of HSBC BANK PLC as Lender over all of the Chargor's rights, title and
interest in and to the Inter-company Lean described in that notice.

We confirm that we will comply with the terms of the notice received from the Chargor and that
we have not received notice of any prior security over, or interest of any third party in, the
inter-company Loan.

We further confirm that:

5.1 we will comply with the terms of that notice until we receive written notification from
yvou to the contrary.

52 we have not claimed or exercised, and waive all future rights to claim or exercise, any
rights of set-off, lien, counterclaim or other similar right now or in the future relating to
the inter-company Loan; and

53 no amendment, waiver, release or termination of any rights, interests and benefits in
and to Inter-company Loan shall be effective without your pricr written consent,

For and on behalf of [reievant counterparty]
By:

Dated:
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SCHEDULE 9

CONTRACTS

Part 1

NOTICE OF SECURITY

To: [Contract coynterparty]
Date:  [<]
Dear Sirs,

We give you notice that, by a Security Agreement dated [+] 2017 (the “Security Agreement”),
we have created security by way of equitable assignment in favour of HSBC BANK PLC (the
‘Lender™) over all our rights, title and interest in, to and under the fdescribe coniract)] dated [+]
between {=] relating to [} including all monies payable thersunder {the “Contract”).

We will remain liable to perform all our obligations under the Contract and the Lender is under
no obligation of any kind whatsoever under the Contract nor under any liability whatsoever in
the event of any failure by us to perform our obligations under the Contract.

1. Flease note that with effect from the date of your receipt of this notice, uniil such time
as you receive written notification from the Lender to the contrary:

2. all payments by you to us arising under the Contract shall be paid to us; and

3. all remedies provided for in the Contract (or otherwise available} and all rights to
compel performance of the Contract shail be exercisable by us.

You are authorised and instructed to disclose o the Lender, without further approval from us,
such Information regarding the Contract as the Lender may from time to time request and to
send copies of all notices issued by you under the Contract to the Lender as well as to us.

These instructions may not be revoked, nor may the terms of the Contract be amended, varied,
waived or terminated, without the prior written consent of the Lender.

This letler and all non-contractual obligations arising out of or In connection with it are
governad by and will be construed in accordance with the {aws of England and Wales.

Would you please confirm your agreement to the above by sending the enclosed
acknowledgement to the Lender with a copy to us,

Yours faithfully

[Chargor Name]

18608323.V6 Price Bailey Security Agreement EXECUTION COPY
080983 0180 141272017 50



Part 2

ACKNOWLEDGEMENT

Ta: HSBC BANK PLC (as Lender)

Date:  [4]
Dear Sirs

We confirm receipt of a notice dated [+] 2017 of security created by {Chargor Name] (the
“Chargor”} in favour of HEBC BANK PLC (the “Lender”) over all the Chargor's rights, title
and interest in and fo the Contract (as specified in that notice).

We confirm that:
3.1 we will compily with the terms of such notice; and

3.2 we have not received notice of any prior security over, or the interest of any third party
in, the Contract.

We further confirm that:

3.3 ne amendment, waiver or release of any such rights, interests and benefits will be
effective without the prior written consent of the Lender;

34 no termination of such rights, title and interest will be effective unless we have given
the Lender [21] days’ written notice of the proposed termination and specifying the
action necessary to avoid such termination;

3.5 the Chargor will remain liable to perform ali its obligations under the Contract and the
Lender is under no obligation of any kind whatsoever under the Contract nor under
any liability whatsoever in the event of any fallure by the Chargor to perform its
obligations under the Contract; and

36 no breach or default on the part of the Chargor of any of the terms of the Contract will
be deemed to have occurred unless we have given notice of such breach to the
Lender specifying how to make good such breach.

We have not claimed or exercised, and waive all future rights fo claim or exercise, any rights of
set-off, lien, counterclaim or other similar right now or in the future relating to amounts owed to
us by the Chargor.

This letter and ail non-contractual obligations arising cut of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.
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Yours faithfully

[Contract counterparty] ce. [Chargor Name]
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SIGNATURES
The Chargors

Executed as a deed by Price )
Bailey Group Ltd acting by

Directar
in the presence of

Witness signature

Name

Address

Cccupation:

Execuied 25 a deed by Price )
Bailey LLP acting by

Authorised Member
in the presence of:

Witness signature

Mame

Address

Occupation:
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Executed as a deed by Price
Bailey Corporate Holdings
WNo 2 Ltd acting by

in the presence of:
Witness signature
Name

Address

Occupation:

Executed as a deed by PB
Corporate Finance Lid
acting by

in the presence of:
Witness signature
Name

Address

Oceupation:

Director

Director
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Executed as a deed by Price
Bailey London Ltd acting by

-t the presence of;
Witness signature

Name-

Address

QOceupation:.

Exscuted as a deed by Price
Bailey Private Client LLP
acting by

in the presence of:
Witnegs signature
Name

| Address

Occtpation:

Director

Authorised Member
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Executed as a deed by Price )
Bailey Mayfair LLP acting by
)

Autherised Member
in the presence of:

Witness signature

Name

Address

Occupation:

The Lender

Executed as a deed by HSBC )
BANK PLC acting by

hed Kocomas SCofs )
in the presence of: '

Authorised signatory

)
Witness signature -
Name WL ST~ AR A P lec
Address
Qccupation:
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