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Registration of a Charge

Company name: NEWLYN CONTACT CENTRE SERVICES LIMITED

Company number: 03703703
X73P63FV

Received for Electronic Filing: 12/04/2018

Details of Charge

Date of creation: 10/04/2018
Charge code: 0370 3703 0001

Persons entitled: JUSTIN MCCARTHY
MATTHEW MCCARTHY
TRISTAN MCCARTHY
SAMUEL SMITH

There are more than four persons entitled to the charge.

Brief description: ALL ESTATES OR INTERESTS IN ANY FREEHOLD OR LEASEHOLD
PROPERTY NOW OWNED BY THE CHARGOR OR SUBSEQUENTLY
OWNED BY IT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 869G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HILARY WHELAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3703703

Charge code: 0370 3703 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th April 2018 and created by NEWLYN CONTACT
CENTRE SERVICES LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 12th April 2018 .

Given at Companies House, Cardiff on 16th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

paTED [0 APRIL. 2018

NEWLYN CONTACT CENTRE (1)
SERVICES LIMITED

AND
(2)
THE LOAN NOTE HOLDERS SET OUT
: IN SCHEDULE 1

Y AGREEMENT

This Security Agreement is subject to the terms of the Subordination

Agreement (as defined herein)

Mishcon de Reya LLP
Africa House
70 Kingsway

London W(C2B 6AH

Fhone: +44 (0)20 3321 7000
Fax: +44 (0)20 7404 5982
Ref: 554831
Ernail: nikkia.daly@mishcon.com
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EXECUTION VERSION

THIS DEED is made on O ;PRI 2018

BETWEEN:

(1)

NEWLYN CONTACT CENTRE SERVICES LIMITED, a company incorporated in
England and Wales with registered number 03703703 and having its registered office
at Batchworth House, Batchworth Place, Church Street, Rickmansworth,
Hertfordshire, United Kingdom, WD3 1JE (the "Chargor"); and

{2} THE LOAN NOTE HOLDERS, whose details are set out in Schedule 1 {gach a
"Notehoider" and fogether the "Noteholders™).

BACKGROUND:

[(A) The Chargor enfers info this Deed in connection with the Loan Note Instrument (as

(B)

defined below),

tis intended that this document takes effect as a desd notwithstanding the fact that a
party may only executs this document under hand.

IT IS AGREED as follows:

1.1

Definitions and Interpretation

Definitions
in this Deed:
‘Act” means the Law of Property Act 1925,

"Acquisition Agreement” means the share purchase agreament dated on or around
the date of this Deed relating to the sale and purchase of the shares in Mewiyn pic
and Newlyn Contact Centre Services Limited and made betwesn the Chargor and
the Sellers {as defined therein).

"Authorisation” means an authorisation, consent, approval, resolution, licence,

exemplion, filing, notarisation or registration.

"Event of Default” has the meaning given to that term in the Loan Note tstrument,

465881232 1



EXECUTION VERSION

“Facility Agreement” means the £15,000,000 term loan facility agresment dated on
or around the date of this Deed betwsen National Westminster Bank Plc as lender
and Newlyn Group Holding Ltd as borrower.

“Investmeants” means:
{a) the shares specified in Schedule 3 (investments);

{h) all shares in any member of the Group (other than iteeif) owned by the
Chargor or held by any nominee or trustee on its behalf: and

{c} all other shares, stocks, debentures, bonds or other securities or investments

owned by the Chargor or held by any nominee or trustes on its behalf.

“L.oan Note Instrument” means the joan note instrument issued by Newlyn Group
Holding Lid constituting £20,280,000 5% secured loan notes 2025,

‘Mortgaged Property” means all freehold or leasehold property included in the
definition of Security Asset.

“Party” means a party to this Deed.

"Receiver’ means a receiver or receiver and manager o administrative receiver, in

each case appointed under this Deed.

‘Relevant Contract” means each confract specified in Schedule 4 {(Refevant

Contracis).

“Security Asset” means any asset of the Chargor which is, or is expressed to be,

subject to any Security created by this Deed.

“Secured Liabilities” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity

whatsoever) of the Chargor to the Noteholders under the Loan Note Instrument.

“Security Period” means the period beginning on the date of this Deed and ending
an the date on which all the Secured Liabiiities have been unconditionally and
irrevocably paid and discharged in full.

"Senior Security” has the meaning given to that term In the Subordination
Agreament.

48588180.2 2
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"Subordination Agreement” means the subordination agreement made between,
amongst others, Newlyn Group Holding Lid, the Chargor, the Notehalders and
National Westminster Bank Plc on or about the date of this Dead.

“Third Parties Act’ means the Contracts {(Rights of Third Parties) Act 1999,

“Transaction Document” means the Loan Note Instrument, the Facility Agreement,
the Subordination Agreement, the Senior Security and this Deed.

1.2 Construciion

1.2.1 Capitaiised terms defined in the Loan Note Instrument have the same
meaning in this Deed unless expressly defined in this Deed.

1.2.2 The provisions of clause 1.2 (Definitions and interprefation} of Schedule 2
of the Loan Note instrument apply to this Deed as though they were set
out in full in this Deed except that references to the Loan Note Instrument

will ba construed as references to this Deed.
1.2.3 Unless a contrary indication appears, a reference in this Deed to:

(i} the Loan Note Instrument or Transaction Document or any other
agreement or instrument is a reference to that Loan Note
Instrument or Transaction Document or other agreement or
instrument as amended, novated, supplemented, extended or

restated;

(i any rights in respect of an asset includes:
{A) all amounts and proceeds paid or payabie;
=) all rights to make any demand or claim; and

{C) all powers, remedies, causes of action, security,

guarantees and indemnities,
in each case in respect of or derived from that asset;

{iii} any share, stock, debenture, bond or other security or

investment includes:

(A any dividend, interest or other distribution paid or payable;

465081292 3
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124

1.2.5

1.2.6

1.2.7

{8 any right, money or praperty accruing or offered at any time
by way of redemption, substitution, exchange, bonus or

preference, under aption rights or otherwise,

in each case in respect of that share, stock, debenture, bond or

other securily or investment; and
{iv} the term “this Becurity” means any Security created by this Deed,

Any covenant of the Chargor under this Deed (other than a payment
obligation which has been discharged) remains in force during the
Security Peried.

The terms of the other Transaction Documents and of any other
agreement or instrument between any Parties in relation o any
Transaction Document are incorporated in this Deed to the extent
required to ensure that any purported disposition, or any agresment for
the disposition, of any freehold or leasehold property contained in this
Deed is a valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989,

if any Noteholder considers that an amount paid to it under the Loan Note
instrument is capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or otherwise, then that amount
will not be considered to have been irrevocably paid for the purposes of
this Deed.

Unless the context otherwise requires, a reference to a Security Asset

inciudes the proceeds of any disposal of that Security Asset,

1.3 Third party rights

1.3.1

1.3.2

465981282

Unless expressly provided to the contrary in a Transaction Document, a
person who is not a Party has no right under the Third Parties Act to
enforce or to enjoy the benefit of any term of this Deed.

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

at any time,



EXECUTION VERSION

1.3.3 Any Receiver may enforce and enjoy the bensafit of any Clause which
expressly confers rights on it, subject to Clause 1.3.2 above and the
provisions of the Third Parties Act.

2 Creation of Security

2.1 Covenant to pay
The Chargor must pay or discharge the Secured Liabilities when they become dus.
2.2 General

All the security created under this Deed:

2.2.1 is created in favour of the Noteholders:

222 is created over present and fulure assets of the Chargor;

223 is security for the payment of all the Secured Liabilities; and

2.2.4 is made with full title guarantee in accordance with the Law of Property

(Miscelianecus Provisions) Act 1094,
2.3 Land
2.3 The Chargor charges:

(i) by way of a second legal morigage all estates or interasts in any
freehold or leasshold property now owned by it; this includes the
real property (if any) specified in Schedule 2 (Rea! FProperty); and

{iiy {to the extent that they are not either the stibject of a morigage
under Clause 2.3.1()) above or freshold or leasehoid property in
Scotland) by way of a second fixed charge all estates or interests
in any freehold or leasehold property now or subsequently owned
by it.

2.3.2 A reference in this Clause 2 to a morigage or charge of any freshold or
Imasehold property includes:

{ all buildings, fixtures, fittings and fixed plant and machinery on that
property; and

4B5R8128.2 [
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2.4

2.5

2.6

2.7

2.8

(i) the benefit of any covenants for title given or entered into by any
predecessor in title of the Chargor in respect of that property or
any moneys paid or payable in respect of those covenants.

Invastmenis

The Chargor charges by way of second fixed charge all its interest in all its
Invastments.

Plant and machinery

To the extent that they are not the subject of a mortgage or a second fixed charge
under Clause 2.3 (Land), the Chargor charges by way of a second fixed charge all
plant and machinery owned by the Chargor and ifs interest in any plant or machingry

in its possession.

Credit balances

The Chargor charges by way of a second fixed charge:

2.8.1 all menies from time to time standing to the credit of: and
262 all its rights in respect of,

each of its accounts with any bank, financial institution or other person and the debt

represented by i,
Book debis sic.

The Chargor charges by way of a second fixed charge:

2.7.1 all of its book and other debts;

2.7.2 all other moneys due and owing to it; and

2.7.3 the benefit of all rights in relation to any item under Clauses 2.7.1102.7.2
abovea.

Insurances

2.81 To the extent that they have not been effectively assigned under the

Senior Security, the Chargor charges by way of a second fixed charge ali

45598129.2 5
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2.8.2

of its rights under any contract or policy of insurance taken out by it or on
its behalf or in which it has an interest (fogether, the "Insurance Rights”).

Foliowing the release of the Senior Security, the Chargor charges by way
of first fixed charge all of its Insurance Rights.

2.9 Other contracts

2.89.1

282

2.8.3

To the exient that they have not been effectively assigned under the
Senior Security, the Chargor charges by way of a second fixed charge all
of its rights listed under. {A) each Relevant Contract; and (B) any
document, agreement or instrument to which it and any nomines or

frustee is parly in respect of an Investmant,

Following the release of the Senior Security, the Chargor charges by way
of first fixed charge all of its rights listed under: (A) each Relevant
Contract; and (B} any document, agreement or instrument to which it and

any nominee or frustee is party in respect of an Investment.

The Chargor charges by way of a second fixed charge all of s rights
under any other document, agreement or instrument to which it is a parly
except to the exient that it is subject to any fixed security created under
any other term of this Clause 2.

240 Miscellaneous

2.10.1

4G598129.2

The Chargor charges by way of second fixed charge:
)] its goodwill;

{iiy the benefit of any Authorisation (statutory or otherwise) held in

connection with its use of any Security Assst;

(it the right to recover and receive compensation which may be
payable to It in respect of any Authorisation referred {o in Clause
210140 abovs;

{iv} its uncalfed capital, and

(¥} the benefit of all rights in relation to any item under Clauses
2.10.1(1) to 2.10.1(iv) above.
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2.11  Floating charge

2.11.1

2.11.2

2.11.3

2.11.4

21415

The Chargor charges by way of a second fioating charge all its assets not
otherwise effectively mortgaged, charged or assigned by way of fixed

mongage, fixed charge or assignment under this Clause 2.

Except as provided below, any Noteholder may by notice to the Chargor
convert the floating charge created by this Clause 2.11 (Floating Charge)
into a fixed charge as regards any of the Chargor's assets specified in
that notice if:

{i) an Event of Default has occurred: or

(i} any Noteholder considers those assels to be in danger of being
seized or sold under any form of distress, attachment, execution or

other legal process or to be otherwise in jeopardy.

The fioating charge created by this Clause 2.11 {Fioating Charge} may not
be converted into a fixed charge solely by reason of;

{i} the obtaining of @ moratorium: or
(i} anything done with a view {o oblaining a moratorium,
under section 1A of the Insolvency Act 18886,

The floating charge created by this Clause 2.11 (Floating Charge) will {in
addition to the circumstances when this may occur under the general faw}
automatically convert into a fixed charge over all of the Chargor's asssts if
an administrator is appointed or the Noteholders receive notice of an

intention to appoint an administrator.

The floating charge created by this Clause 2.11 (Floating Charge) is a
qualifying floating charge for the purpose of paragraph 14 of Schedule
21 to the insolvency Act 1986.

212 Conversion to first ranking charges

2.12.1

AGLGE128.2

Foliowing the release of the Senior Security, the Chargor agrees that the
fixed and floating charges created pursuant to this Clause 2 shall be first
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3.1

3.2

4.1

4.2

fixed and floating charges subject to any agreement by the Noteholders to
the contrary.

Restrictions on Dealings

Becurlty

The Chargor must not create or permit to subsist any Security on any Security Asset

except pursuant to the Senior Security.
Cisposals

The Chargor must not enfer into 2 single transaction or a seriss of transactions
{whether related or not and whether voluntary or involuntary) to dispose of all or any
part of any Security Asset except by way of the Security created pursuant to the

Senior Security.

Land

Notices {o ienants
4.1.14 The Chargor must:

{i) serve a nolice of charge, substantially in the form of Part 1 of ©
(Notice fo Occupslional Tenants), on each tenant of the
Mortgaged Property, such nolice to be served:

(A on the date of the release of the Senior Security for all
tenants in place on that date: and

{B} following the release of the Senior Security, for any new
tenant, promptly upon such ienant entering into a lease

doecument in respect of the Mortgaged Property; and

(i)} use reasonsble endeavours to ensure that each such tenant
acknowledges that notice, substantially in the form of Part 2 of O
{Notice to Ccocupational Tenarils).

Acquisitions

4.2 1 If the Chargor acquires any freehold or leasshold property in England and
Wales after the date of this Deed it must:

455881282 g
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{i} notify the Notehoiders promptly;

(i} promptly and in any event within 5 Business Days of a request by
the Noteholders and at the cost of the Chargor, execute and
deliver to the Noteholders a second legal mortgage over that
property in favour of the Noteholders in any form which the

Noteholders may require; and
{iiiy

(A) if the title to that freehold or leasehold broperty is
registered at the lLand Registry or required to be so
registered, give the Land Registry written notice of this
Security; and

(B3 if applicable, ensure that this Security is correctly noted
against that title in the title register at the Land Registry.

4.3 Land Registry

4.3.1 The Chargor consents to a restiiction in the following terms being entered
info on the Register of Title relating to any Mortgaged Property registered
at the Land Registry:

43,2 "No disposition of the registered estate by the proprietor of the registerad
gstate is to be registered without a written consent signed by the
proprietor for the time being of the charge dated | ] in favour of |
] referred to in the charges register or their conveyancer. {Standard Form
Py,

4.4 Deposit of title desds
4.4 1 Following the release of the Senior Security, the Chargor must promptly:

(i deposit with a firm of solicitors approved by the Noteholders for
that purpose, or as the Noteholders may direct, all deeds and
documents necessary to show good and marketable title to any
propertty referred to in Clause 4.1 (Acquisitions) (the *“Title

Documenis™,

4B5881235.2 10
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{ii} procure that the Title Documents are heid at the applicable Land
Registry to the order of the Noteholders; or

{iii) procure that the Title Documents are held to the order of the
Noteholders by a firm of solicitors approved by the Noteholders for
that purpose.

8 investments
5.1 Deposit
5.1.1 Following the release of the Senior Sscurity, the Chargor must promptly:
(i deposit with a firm of solicitors approved by the Noteholders for

that purpose, or as the Noteholders may direct, all cerlificates and
other documents of title or evidence of ownership in relation to its

Investments: and

(i} execute and deliver to a firm of solicitors approved by the
Netehelders for that purpose, or as the Notcholders may direct, all
share transfers and other documents which may be requested by
the Noteholders in order to enable the Noteholders or their
nominees to be registered as the owner of or otherwise obtain &

legal title to its Investments.

52 Calis
52.1 The Chargor must pay all calls or other payments due and payable in
respect of anv of iis Investmenis in accordance with the Facility
Agreement.
522 Following the release of the Senior Security, If the Chargor faiis to do so,

the Noteholders may pay the calls or other payments in respect of any of
its Investments on behalf of the Chargor. The Chargor must promptly on
request reimburse the Noteholders for any payment made by the
Noteholders under this Clause 5.2 (Calls).

5.3 Other obligations in respect of Investments

5341 The Chargor must promplly send a copy to the Noteholders of, and
comply with all requests for, information which is within its knowledge and

45558129.2 14
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532

533

which are made under any law or regulation or any similar provision
contained in any articles of association or other constitutional document,
or by any listing or other authority, relating to any of its Investments. If it
fails to do so, the Noteholders may elect to provide such information as it

may have on behalf of the Chargor.

The Chargor must comply with all other conditions and obligations
assumed by it in respect of any of its Investments.

The Noteholders are not obliged to
(i) perform any obligation of the Chargor;
(i} make any payment;

(i make any enquiry as {o the nature or sufficiency of any payment

received by it or the Chargor, or

{iv) present or file any claim or take any other aclion to collect or
enforce the payment of any amount to which it may be entitled

under this Deed,

inrespect of any of its Investments,

5.4 Yoting rights

5.4.1

h.4.2

45598128 2

Foliowing the release of the Senior Security but before this Security
becomes enforceable the voting rights, powers and other rights in respect

of its Investiments will be exercised:
{i by the Chargor; or

{iiy if exercisable by the Noteholders, in any manner which the
Chargor may direct the Noteholders in writing.

Foliowing the release of the Senior Security the Chargor must indemnify
ihe Notehoiders against any loss or liability incurred by the Noteholders
as a consequence of the Noteholders acling in respect of any of the
Chargor's Investments as permitied by this Deed on the direction of the
Chargar.

12
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5.1

6.2

6.3

7.1

543 Following the release of the Senior Security and after this Security has
become enforceable, the Noteholders may exercise {in the name of the
Chargor and without any further consent or authority on the part of the
Chargor} any voting rights and any powers or rights which may be
exercised by the legal or beneficial owner of any Investment, any person

who is the holder of any Investment or otherwise.
Accounis
General

In this Clause § "Account Bank” means a parson with whom an bank account of the

Chargor is maintained.
Book debts and receipts

The Chargor must get in and realise its bock and other debts and other monsys due

and owing to 1, in the ordinary course of its business.

Following the release of the Senior Security, the Chargor must, if regquestad by the

Noteholders:

8.3.1 promplly and in any event within 5 Business Days serve a notice of
charge, substantially in the form of Part 1 of Schedule 8 (Forms of Lefter
for Account Bank) on each Account Bark; and

8.3.2 use regsonable endesvours to ensure thal each Account Bank
acknowledges the notice, substantially in the form of Part 2 of Schedule 8§
(Forms of Letter for Account Bank),

insurances

Following the release of the Senior Security, the Chargor must, if requesied by the
Notsholders, promptly:

7.1 serve a notice of charge, substantially in the form of Part 1 of Schedule 6

(Forma of Letter for Insurers), on each counterparty to an Insurance: and

7.1.2 use reasonable endeavours to ensure that each such parly acknowledges
that notice, substantially in the form of Part 2 of Schedule 7 {Forms of
Letter for Other Contracts).

46598128.2 13
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B.1

8.1

82

93

10

10.1

Oither Contracts

Following the release of the Senior Security, the Chargor must, if requested by the
Notsholders, promptiy:

8.1.1 serve a notice of charge, substantially in the form of Par 1 of Schedule 7
(Forms of Letler for Other Contracts), on each counterparty to 3 conlract

listed in Clause 2.9 (Other contracts); and

8.1.2 use reasonable endeavours to ensure that each such party acknowledges
that notice, substantially in the form of Part 2 of Schedule 7 (Forms of
Lelter for Other Conlracts).

When Security Becomes Enforceable

Event of Default

This Security will become immediately enforceable if an Event of Default occurs and

is continuing.
Discretion

Subject to the terms of the Suberdination Deed, after this Security has become
enforceable, the Noteholders may enforce all or any part of this Security in any

manner it sees fit.
Statulory powsrs

The power of sale and other powers conferred by section 101 of the Act, as amended
by this Deed, will be immediately exercisable at any time after this Security has

become enforceabls.

Enforcement of Security

Ganeral

10.1.1 For the purposes of all powers implied by statute, the Secured Liabilities
are deemed to have becoms due and pavable on the date of this Deed.

10.1.2 Section 103 of the Act (restricting the power of saile) and section 93 of the
Act (restricting the right of consolidation} do not apply to this Security.

455081282 14
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10.2

10.3

10.4

10.5

10.1.3 The siatutory powers of leasing conferred on the Noteholders are
extended so as to authorise the Noteholders to lease, make agreaments
for leases, accept surrenders of leases and grant options as the
Noteholders may think fit and without the need to comply with any

provision of section 99 or section 100 of the Act.
No liability as morigagee in possession

Meither the Noteholders nor any Receiver will be liable, by reason of entering into
possession of a Security Asset, o account as mortgagee in possession or for any
loss on realisation or for any defauit or omission for which a mortgagee in possession

might be liable.
Frivileges

The Noteholders and each Receiver is entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and receivers duly appointed

under the Act, except that section 103 of the Act does not apply.
Protection of third parties

Mo person (including a purchaser) dealing with the Notsholders or a Receiver or its

or his/her agents will be concerned to enquire:
10.4.1 whether the Secured Liabilities have become payable;

10.4.2 whether any power which the Noteholders or a Receiver are purporting to

exsercise has become exercisable or is being properly exercised:
10.4.3 whether any money remains due under the Loan Note Instrument; or

10.4.4 how any money paid to the Noteholders or to that Receiver is to be
applied.

Redemption of prior morigages

10.5.1 Al any time after this Security has become enforceable, the Noteholders
may, subject to the terms of the Subordination Agreement:

(i) redeem any pricr Security against any Security Asset; and/or

{if} procure the transfer of that Security to itself: and/or

465981292 15
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10.5.2

{iii) settle and pass the accounts of the prior morigagee, chargee or
encumbrancer; any accounts so settled and passed will be, in the

absence of manifest error, conclusive and binding on the Chargor.

Subject to the terms of the Subordination Agreement, the Chargor must
pay to the Noteholders, immediately on demand, the costs and expenses
incurred by the Noteholders in connection with any such redemption

and/or transfer, including the payment of any principal or interest.

10.6 Contingencies

if this Secunily is enforced at a time when no amount is due under the Loan Note

instrument bit at a time when amounts may or will become due, the Notehoiders {or

a Receiver) may pay the proceeds of any recoveries effected by it into a suspense

account or other account selected by it

10.7  Financial colisterai

10.7.1

10.7.2

45588129.2

To the extent that the Security Assets constitute “financial collateral” and
this Deed and the obligations of the Chargor under this Deed constitute a
“sectrity financial collateral arrangement” {in each case, for the purpose
of and as defined in the Financial Collateral Arrangements {No. 2}
Regulations 2003}, the Noteholders will have the right afler this Security
has become enforceable and subject to the terms of the Suberdination
Agreement to appropriate all or any part of that financial collateral in or

towards the salisfaction of the Secured Lighiiities.
Where any financial coliateral is appropriated:

B if it is listed or traded on a recognised exchange, its value will be
taken as being the value at which it could have been sold on the
exchange on the date of appropriation: or

{iiy in any other case, its value will be such amount as the Noteholders
reasonably determine having taken into account advice obiained
by it from an independent commercial property adviser, investment

bank or accountancy firm of national standing selected by it,

and the Noteholders will give credit for the proportion of the value of the

financial collateral appropriated to its use.
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11 Beceiver

1.1 Appointment of Receiver

1114

11.1.2

11.1.3

11.1.4

11.1.5

112 Removal

Except as provided below and subiect to the terms of the Subordination
Agreement, the Noteholders may appoint any one or more persons to be

a Receiver of all or any part of the Security Asseis if;
{n this Security has become enforceable: or
(i) the Chargor so requests to the Noteholders at any time.

Any appointment under Clause 10.1.1 above may be by deed, under seal

or in writing under its hand.

Excepl as provided below, any restriction imposed by law on the right of
mortgagee to appoint a Receiver (including under section 108(1) of the
Act) does not apply to this Deed.

The Noteholders are not entitled tc appoint a Receiver solely as a result of
the obtaining of a moratorium (or anything done with a view 1o obtaining a

moratorium) under section 1A of the Insolvency Act 1988,

The Noteholders may not appoint an administrative receiver (as defined in
section 28(2) of the Insolvency Act 1986) over the Security Assets if the
Noteholders are prohibited from so doing by section 72A of the insolvency
Act 1886 and no exception to the prohibition on appointing an

administrative receiver anplies.

The Noteholders may by writing under its hand (subject to any requirement for an

order of the court in the case of an administrative receiver) remove any Receiver

appointed by it and may, whenever it thinks fit, appoint 2 new Receiver in the place of

any Receiver whose appointment may for any reason have terminated.

11.3  Remuneration

The Noteholders may fix the remuneration of any Receiver appointed by it and the

maximum rate specified in section 109(8} of the Act will not apply.

48598128.2
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11.4  Agent of the Chargor

11.4.1

11.4.2

A Receiver will be deemed to be the agent of the Chargor for ali purposes
and accordingly will be deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the Act. The Chargor alone is
responsibie for any contracts, engagements, acts, omissions, defaults and

losses of a Recelver and for any liabilities incurred by a Receiver,

The Noteholders will nol incur any liability (sither to the Chargor or to any
other person) by reason of the appointment of a Recsiver or for any other

feason.

11.5  Relationship with the Noteholders

To the fullest extent allowed by law, any right, power or discretion conferred by this

Deed (either expressly or impliedly) or by law on a Receiver may after this Security

becomes enforceable be exercised by the Noteholders (subject to the terms of the

Subordination Agreement) in relation to any Security Asset without first appointing a

Receiver and notwithstanding the appointment of 2 Receiver.

42 Fowers of Recelver

12,1 General
12.1.1
12.1.2

4G5DR120.2

A Receiver has all of the rights, powers and discretions set out below in
this Clause 12 in addition to those conferred on it by any law. This

inciudes:

{1 in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the

insolvency Act 1986; and

{iih otherwise, all the rights, powers and discretions conferred on a
receiver {or a receiver and manager) under the Act and the

Insolvency Act 1988,

if there is more than one Receiver holding office at the same time, sach
Receiver may {unless the document appointing him/her states otherwise)
exarcise all of the powers conferred on a Receiver under this Deed

individuaily and to the exclusion of any other Receiver.
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12.2

12.3

12.4

12.5

12.6

12.7

Possession
A Receiver may take immediate possession of, get in and realise any Security Asset.
Carry on business

A Receiver may carry on any busingss of the Chargor in any manner hefshe thinks
fit.

Employess

1241 A Receiver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed

upen such terms as to remuneration or otherwise as he/she thinks fit.
12.4.2 A Receiver may discharge any person appointed by the Chargor,
Borow money

A Receiver may raise and borrow money either unsecured or on the security of any
Security Asset either in priority to this Security or otherwise and generally on any

tarms and for whatever purpose which hefshe thinks fit
Sale of assaets

1261 A Receiver may sell, exchange, convert info money and realise any
Security Asset by public auction or private contract and generally in any

manner and on any terms which he/she thinks fit,

12.6.2 The consideration for any such transaction may consist of cash or non-
cash consideration and any such consideration may be payable in a lump

sum or by instalments spread over any period which hefshe thinks fit,

1283 Fixtures, other than landlord's fixtures, may be severed and sold
separately from the property containing them without the consent of the
Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a

premium) which he/she thinks fit and may accept a surrender of any lease or tenancy

455361292 18
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12.8

12.9

12,10

12.11

12,12

12.13

12.14

of any Security Asset on any terms which he/she thinks fit (including the payment of

money to a lessee or tenant on a surrender).
Compromise

A Receiver may seitle, adjust, refer fo arbitration, compromise and arrange any
claim, account, dispute, question or demand with or by any person who is or claims

to be a creditor of the Chargor or relating in any way to any Security Asset.
Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or

proceedings in relation to any Security Asset which he/she thinks fit.
Receints

A Receiver may give a valid receipt for any moneys and execute any assurance or

thing which may be proper or desirable for realising any Security Assat,
Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Security Asset.

Delegation

A Receiver may delegate hisfher powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any persan.
Protection of assets

A Receiver may:

12.14.1  effect any repair or insurance and do any other act which the Chargor
might do in the ordinary conduct of its business to protect or improve any
Security Asset;

12.142  commence and/or comnplete any building operation; and

48588120.2 20
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12.15

13

13.1

13.2

14

12.14.3  apply for and maintain any planning permission, building regulation

approval or any other Authorisation,
in each case as hefshe thinks fit,
Other powers
A Recelver may.

12151 do all other acts and things which he/she may consider necessary or
desirable for realising any Security Asset or incidental or conducive {o any
of the rights, powers or discretions conferred on a Receiver under or by

virtue of this Deed or law:

12.15.2  exercise in relation to any Security Asset all the powers, authorities and
things which he/she would be capabie of exercising if he/she were the

absolute beneficial cwner of that Security Asset; and
12.15.3  use the name of the Chargor for any of the above purposes.

Application of Proceads

Subject to the terms of the Subordination Deed, all amounts from time to time
received or recovered by the Noteholders or any Receiver pursuant to the terms of
this Deed or in connection with the realisation or enforcement of all or part of this
Security will be held by the Noteholders and applied against the Secured Liabilities
as the Noteholders sse fit.

This Clause 13:

13.2.1 is subject to the payment of any claims having priority over this Security;

and

13.2.2 dues not prejudice the right of the Noteholders to recover any shorifail
from the Chargor.

Expenses and Indemnity

The Chargor must:

14,11 promptly on demand pay to the Noteholders the amount of all costs and
expenses (including legal fees) incurred by it in connection with this Deed
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15

15.1

152

15.3

16

including any arising from any actual or alleged breach by any parson of

any law or regulation; and

14.1.2 keep the Notehoiders indemnified against any failure or delay in paying

those costs or expenses.

Delegation

Power of Afforney

The Noteholders or any Receiver may, at any time, delegate by power of attornay or
otherwise to any person for any period all or any right, power, authority or diacretion

exarcisable by it under this Deed.
Terms

Any such delegation may be made upon any terms and conditions {including the
power {0 sub-delegate) and subject to any restrictions that the Noteholders or that
Recaiver (as the case may be) may, in its discretion, think fit in the interests of the
Noteholders.

Liability

Neither the Notehoiders nor any Receiver shall be bound to supervise, or be in any
way responsible for any damages, costs or losses incurred by reason of any

misconduct, omission or default on the part of, any such delegate or sub-delegate.

Further Assurances

16.1.1 The Chargor must promptly, at its own expense, take whatever action the

Noteholders or a Receiver may require far:

N creating, perfecting or protecting any security over any Security
Assel or

{iiy facilitating the realisation of any Security Asset, or the exercise of
any right, power or discretion exercisable, by the Noteholders or
any Receiver or any of their respective delegates or sub-delegates

in respect of any Security Asset.

18.1.2 The action that may be required under Clause 16.1.1 above includes;

46598129.2 29
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{H the execution of any morlgage, charge, transfer, conveyance,
assigniment or assurance of any asset, whether to the Noteholders

of to its nominees: ar

{iiy the giving of any notice, order or direction and the making of any
filing or registration,

which, in any such case, the Noteholders may consider necessary or

desirable,

17 Power of Attorney

The Chargor, by way of security, irrevocably and severally appoinis the Neoteholdars,
each Receiver and any of their respective delegates or sub-delegates to be its
attorney with the full power and authority of the Chargor to execute, deliver and
perfect all deeds, instruments and other documents in its name and ctherwise on its
behalf and to do or cause to be done all acts and things, in each case which may be
required or which any attorney may in its absolute discretion deem necessary for
carrying out any obligation of the Chargor under or pursuant to this Deed or generally
for enabling the Noteholders or any Receiver to exercise the respective powers
conferred on them under this Deed or by law. The Chargor ratifies and confirms
whatever any attorney does or purports to do under its appointment under this
Clause 17.

18 Miscellanaous

18.1  Counterparts

This Deed may be executed in any number of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Deed,
18.2 Notices

Clause 8 (Notfices) of Schedule 2 of the Loan Note Instrument shall apply to this

Deed mutatis mutandis.
18.3  Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the
Secured Liabilities regardiess of any intermediate payment or discharge in whole or
in part.

48598129 2 23



EXECUTION VERSION

18.4

19

20

21

21.1

21.2

Mew Accounts

18.4.1 if any subsequent charge or other interest affects any Securily Assst, any
Noteholder may open a new account with the Chargor.

18.4.2 if a Noteholder does not open a new account, it will nevertheless be
ireated as if it had done so at the time when it received or was deemed to

have received notice of that charge or other interest,

18.4.3 As from that time all payments made to that Noteholder will be credited or
be treated as having been credited {o the new account and will riot

operate to reduce any Secured Liability.
Release

At the end of the Security Period, the Noteholders must, at the request and cost of
the Chargor, take whatever aclion is necessary to release its Security Assets from

this Security.

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it

are govarned by English law.
Enforcement

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, valiclity
or termination of this Deed or any non-centractual obligation arising out of or in

connection with this Agreement) (a "Dispute”).

The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will arque to the

contrary.

THIS DEED has been exscuted and delivered as a deed on the date stated at the beginning
of this Deed.
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Schedule 1

The Loan Note Holders

Mame Nationality Address /| Contact | Passport number

details

Justin McCarthy British

Matthew MoCarthy | British

Tristan McCarthy | British

Samuel Smith British

Benjamin Smith British

Ellie Buckler Hritish
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Schedule 2

Real Property

Intentionally left blank

4G508125.2 5
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Schedule 3

Investments

Company Shares

Newiyn Plc {company number 03770885} 51,000 ordinary shares of £1.00 each

Newlyn Contact Centre Services Limited 51,000 ordinary shares of £0.01 each
{company number 03703703)
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Schedule 4

Relevant Coniracts

1 The Acquisition Agreement
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Schedule 8§
Notice to occupational tenant

PART 1 - NOTICE TO OCCUPATIONAL TENANT

To. [Occupational tenant]

Copy: [s]{as Noteholders as defined below)

[Date]
Dear 5irs,
Re: [Property address]
Security Agreement dated [ 1 betwaen Newlyn Contact Centre Services Limited

as Chargor and the Loan Note Holders set out in Schedule 1 {the “Noteholders”)
{the “Security Agreement”)

We refer to the lease dated { ] and made between [ Jand| 1 {ihe “Lease").
This letter constitutes notice to you that under the Security Agreement we have charged by
way of a first fixed charge to the Noteholders (the *Noteholders”) ailf our rights under the
Lease.

We confirm that;

{a) we will remain liable under the Lease to perform all the obligations assumed by us
under the Leass; and

s} none of the Noteholders, their agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of the Lease.

We will also remain entitied to exercise all our rights, powers and discretions under the
Lease, and you should continue to give notices under the Lease to us, unless and until you
receive notice from the Noteholder to the contrary stating that the security under the Security
Agreement has become enforceable. In this event, all the rights, powers and discretions will
be exercisable by, and all notices must be given to, the Noteholders or as they direct.

The instructions in this letier apply until you receive notice from the Noteholders to the
contrary and notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written
consent of the Noteholders.

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

Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Noteholders at [address] with a copy to us.

Yours faithfully,
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{Authorised Signatory)
Newlyn Contact Centre Services Limited

A050E129.2
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PART 2 - ACHNOWLEDGEMENT OF OCCUPATIONAL TENANT
To: The Noteholders

Attention: ]

[Date]
Dear Sirs,
Re:  [Properly address)
Security Agreement dated | ] between Newlyn Contact Centre Services Limited

as Chargor and the Loan Note Holders set out in Schedule 1 (the “Noteholders™)
{the “Security Agreement”}

We confirm receipt from Newlyn Contact Centre Services Limited (the ‘Chargor”) of a notice
dated | } {the "Notice™) in relation to the Lease (as defined in the Notice).

We confirm that we:

(&) accept the instructions contained in the Notice and agree to comply with the Notice;
and

{b} have not received any notice of any prior security over the Lease or that any third
party has or will have any right or interest in, or has made or will be making any claim
or demand or taking any action in respect of, the rights of the Chargor under or in
respect of the Lease,

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

Yours faithfully,

[Cocupational tenant]
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Schedule §

Forms of Letter for insurers

PART 1- NOTICE TO INSURERS

To: [insurer]
Copy. [e] (as Noteholders as defined below)

[Date]
Dear Sirs,

Security Agreement dated | ] between Newlyn Contact Centre Services Limited
as Chargor and the Loan Note Holders set out in Schedule 1 {the “Noteholders")
{the “Securlty Agreement”)

This letier constitutes notice to you that under the Security Agreement we have charged by
way of a first fixed charge all our rights in respect of [insert details of contract of insurance]
{the "Insurance”).

We confirm that:

{a) we will remain liable under the Insurance to perform all the obligations assumed by
us under the Insurance; and

{f) nong of the Noteholders, their agents, any receiver or any other person will at any
fime be under any obligation or liability to you under or in respect of the Insurance
{uniess, and to the extent, otherwise expressly provided for in the Insurance).

We will also remain entitied to exercise all our rights, powers and discretions under the
Insurance, and you should continue to give notices and make paymenis under the Insurancs
to us {unless, and to the extent, otherwise expressly provided for in the Insurance or in any
insurer letler you may have issued to the Noteholders in respect of the Insurance), unless
and untit you receive notice from the Noteholders to the contrary stating that the security
under the Security Agreement has become enforceable. In this event, all the rights, powers
and discretions will be exercisable by, and notices must be given and payments must be
made to, the Noteholders or as it directs (unless, and to the extent, otherwise exprassly
provided for in the Insurance or in any insurer letter you may have issuad to the Noteholders
in respect of the Insurance).

We irrevocably instruct and authorise you to disclose to the Noteholders any information
refating to the Insurance requested from you by the Noteholders.

The instructions in this letter may not be revoked or amanded without the prior written
censent of the Noteholders,

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

Piease acknowledge receipt of this lefter by sending the attached acknowledgement to the
Noteholders at {address] with a copy to us.
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Yours faithfully,

{Authorised signatory)
Newlyn Contact Centre Services Limited

45508129.2
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PARYT 2. ACKNOWLEDGEMENT OF INSURER

To:  The Moteholders
Copy: Newlyn Contact Centre Services Limited

[Date]
Digar Sirs,

Security Agreement dated [ 1 between Newlyn Contact Centre Services Limited
as Chargor and the Loan Note Holders set out in Schedule 1 {the “Noteholders”)
{the “Security Agreement”)

We confirm receipt from Newlyn Contact Centre Services Limited {the "Chargor”} of a notice
dated | ] {the "Notice") of a fixed charge on the terms of the Security Agreement of all
the Chargor's rghts in respect of [insert details of the contract of insurancs] (the
“insurance”).

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the Notice;
and

{b} will give notices and make payments under the Insurance as directed in the Notice.

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

Yours faithfully,

{Authorised signatory)
[Insurer]
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Schedule 7

Formns of Letter for other Contracts

PART 1 - NOTICE TO COUNTERPARTY

Copy: [e] (as Notehoiders as defined below)
{Date]
Dear Sirs,

Security Agreement dated | 1 between Newlyn Contact Centre Services Limited
as Chargor and the Loan Note Holders set out in Schedule 1 {the “Noteholders”)
{the “Security Agreement”)

This letter constitutes notice to you that under the Security Agreement we have charged by
way of a first fixed charge to the Noteholders all our rights in respect of {insert details of
contract] (the Contract).

We confirm that

(&) we will remain liable under the Cantract to perform all the obligations assumed by us
under the Contract; and

(2} none of the Noleholders, their agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of the Contract,

We will also remain entitled to exercise all our rights, powers and discretions under the
Coniract, and you should continue to give notices and make payments under the Contract to
us, unless and until vou receive notice from the Noteholders to the contrary stating that the
security under the Security Agreement has become enforceable. In this event, all the rights,
powers and discretions will be exercisable by, and notices must be given and payments
must be made to, the Notehoiders or as they direct.

We imevocably instruct and authorise you to disclose to the Noteholders any information
relating to the Contract requested from you by the Noteholders.

The instructions in this letter may not be revoked or amended without the prior written
consent of the Noteholders.

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

Please acknowledge receipt of this leiter by sending the attached acknowledgement to the
Noteholders at [address] with a copy to us.

Yours faithfully,

{Authorised signatory)
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[Chargor]

455581292



EXECUTION VERSION

PART 2 - ACKNOWLEDGEMENT OF COUNTERPARTY

To: The Noteholders
Copy: Newlyn Contact Centre Services Limited

[Date]
Dear Sirs,

Security Agreement dated [ ] between Newlyn Contact Centre Services Limited
as Chargor and the Loan Note Holders set out in Schedule 1 {the “Noteholders™)
{the “Security Agreement”)

We confirm receipt from [Chargor] (the "Chargor”) of a notice dated [ 1 (the "Notice™) of
a fixed charge on the terms of the Security Agreement of all the Chargor's rights in respect

of [insert details of the contract] {the "Contract”).

We confirm that we:

{a) accept the instructions contained in the Notice and agree fo comply with the Notice;
and

(b} will give notices and make payments under the Contract as directed in the Notice.

This letter and any non-coniractual obiigations arising out of or In connection with it are
governed by English law.

Yours faithiully,

{Authorised signatory)
iContract counterparty]
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Schedule 8

Forms of Letter for Acocount Bank

PART 1- NOTICE TO ACCOUNT BANK

Tao: [Account Bank]
Copy: [e] (as Noteholders as defined below)

[Date]
Dear Sirs,

Security Agreement dated | 1 between Newlyn Contact Centre Services Limited
as Ghargor and the Loan Note Holders set out in Schedule 1 {the “Noteholders”)
{the “Security Agreement”)

This letter constitutes notice {o you that under the Security Agreement we have charged {(by
way of a first fixed charge} in favour of the Noteholders all our rights in respect of any
account, and any amount standing to the credit of any account, maintained by us with you
(the "Accounts™).

We irrevocably instruct and authorise you to:

{a) disclose to the Noteholders any information relating to any Account requestad from
vou by the Noteholders;

{b) comply with the terms of any written notice or instruction relating to any Aceount
received by you from the Noteholders: and

(c} hold all sums standing to the credit of any Account to the order of the Notehalders,
We are permitted to withdraw any amount from the Accounts for any purpose unless and
untii you receive a notice from the Noteholders to the contrary stating that we are no longer
permitted to withdraw any amount from the Accounts without its consent. If and from the
date on which you receive any such notice, we will not be permitted to withdraw any amount
from the Accounts without the prior written consent of the Notehoiders.

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

The instructions in this letter may not be revoked or amended without the prior written
consent of the Noteholdars.

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

Please confirm your agreement to the above by sending the attached acknowledgement to
the Noteholders at [address] with a copy to us.

Yours faithfully,
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{(Authorised Signatory)
Newlyn Contact Centre Services Limited

45588128 2
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FART 2 - ACKNOWLEDGEMENT OF ACCOUNT BANK

To: The Noteholders
Copy: Newlyn Contact Centre Services Limited

[Date]
Dear Sirs,

Security Agreement dated | ] between Newlyn Contact Centre Services Limited
as Chargor and the Loan Note Holders set out in Schedule 4 {the “Notehoiders™)
{the “Security Agreement”)

We confirm receipt from Newlyn Contact Centre Services Limited (the “Chargor”) of a notice
dated | ] (the “Notice") of a charge upon the terms of the Security Agreement aver all
the rights of the Chargor to any amount standing to the credit of any of the Chargor's
accounts with us (the "Accounts”).

We confirm that we:

(2} accept the instructions contained in the Notice and agree to comply with the Notice:

o)) have not received notice of any prior security over, or the interest of any third party
in, any Account: and

{c have neither claimed nor exercised, nor will claim or exercise, any security interest,
set-off, counter~claim or other right in respect of any Account,

The Accounts maintained with us are:
[Specify accounts and account numbers]

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

Yours faithfully,

{Authorised signatory)
[Account Bank]
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SIGNATORIES

The Chargor
Executed as a dead by NEWLYN)
CONTACT CENTRE SERVICES LIMITED
acting by a director in the presence of;

)
)

¥ e

Director's signaiure

Witness' signature: _ .............

Witness’ name (BLOCK CAPITALS): SALONIL  MILDE
Witness' address: . NiEREO A8 REJALLP s
............. Afdeatlouse

70 Kingsway
.............. London WC2B6AH
Witniess' ocoupation: LREG L ADMINISTRATDR,
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The MNoteholders

Executed as a Deed

by JUSTIN MCCARTHY acting

by his attorney KEVIN
pACC R T Y

in the presence of

for Justin McCarthy)

{Signature of atiorfe

{Address of witness)

!!;gnalure ol WINBss)

Execuied as a Deed
by MATTHEW MCCARTHY acting
by his attorney _IKEv N McCarthy)

(Signature  of/ _pllorney  for  Matthew

MeCARLTHY
in the presence of

(Name of witness)

-------- fisheon do Heya LLP. .
Africa House

........ ?E)K{ngsway.,..
{ ondon WC2B 8AH

{Address of withess)

&Signature of witness)
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Executed as a Deed

by TRISTAN MCCARTHY acting

by his attorney KV nJ
MeCALTHY

in the presance of

Saroni.. MALDE.
{(Nams of withess)
Mishcon de Heya LLP
........... AfricaHouse..........
70 Kingsway
........... London WE2B B8AH.

{Address of witness)

(!sgnature 0! witness)

Execuied as a Deead

by SAMUEL SMITH acting

by his attorney _DAVID
SrA T T

in the presence of

SAaloni  MBLDE

(Mame of withess)
Mighcon de Reya LLP
cveAlfcaHouse. L
70 Kingsway
........... London WC28 8AH.

Address of wilhess

(Signature of wilness)

45596128.2

{Signature of atibn

dy for Tristan McCarthy)

(Signature of attorney for Samuel Smith)
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Execuled as a Dead
by BENJAMIN SMITH acting (Signature of attorney for Benjamin Smith)
by his attorney _gaviD
ek 1T
in the presence of

SALON! ppLOE

{Name of wilnass)
Mishcon de Reya LLP
........... Africa House ...
70 Kingsway
........... London WC2B 6AH .

{Address of wimessi

{Signature of witnass)

Executed as a Desd

by ELLIE BUCKLER acting

by her attorney HAV1D
SMITH

in the presence of

Saconl MALDE .

{Name of withess)

reeenenn Misheon de Reva LLP
Alrica House

e fOKingsway. L
London WG2B 6AH
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