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Details of Charge
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CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP

Electronically filed document for Company Number: 04985291 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4985291

Charge code: 0498 5291 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th March 2020 and created by ETHOS DOCUMENT
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 24th March 2020 .

Given at Companies House, Cardiff on 25th March 2020

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

Debenture

Dated 16 March 2020

Betwean

(13

{2}

(5

Ethos Group Holdings Limited, a company incorporated in England and Wales with
registerad number 04823248 (the Borrower);

The companies listed in Schedule 1 {The Odginal Chargors) {together with the Borrower,
the Original Chargors); and

Barclays Bank PLT (the Lender.

Regitals

A

The Lender has agreed to make oredit facililies avallable on the terms of the Facility
Agreement.

The Chargors have agresd io provide Becurity 1o the Lender to securg the payment and
discharge of the Secured Lisbilitles,

This desd witnesses

1.1

Definitions and interpretation

Definitions

Words and expressions defined in the Fagility Agreament have the same meanings in this
Debenire uniess they are expressly defined in it and, in addition, in thizs Debenture:

Account means any account which each Chargor holds with any bank or financial institution
from time © tme,

Account Bank means, in respect of each Account, the bank or other financial institution at
which that Account is held,

Act means the Law of Praperty Act 1925

Assigned Agreements means the Acguisttion Documents {as such ferm is defined in the
Facility Agresment}.

Authorisation means an authorisation, consent, approval, resolution, licence, exemplion,
filing, notarisation or registration.

Chargor means sach Original Chargor and each company which grants Security over its
assets in favour of the Lender by executing a Security Accession Deed In accordance with
Ciause 21 {Addifional Chargors).

Debt means any debt or moneys dus or owing fo any Chargor,

Default Rate means the rate of interes! specified in, and calculaled in aceordance with,
Clause 10.3 (Defaudt inferesty of the Facility Agresment.
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EXECUTION VERSION

Derivative Contract means any masier agreement, schedule, ransaction, confirmation,
novation or other instrument entered info by a Chargor and a counterparty from time to time in
connaction with protection against or benefit from fuctuation in any rate or price.

Distribution Rights means all dividends. inlerest and other distributions paid or payable on
or in respect of any Investments or Shares and any right 1o receive them,

Eguipment meang, in relation to & Chargor, all is fixed and moveable plant, machinery, tools,
yvehicles, computers and office and other squipment and the benefit of 2l relsted
Authorisations, agreaments and warranties.

Facility Agreement means the facility agreement dated on or around the date of this
Debenture between the Chargors and the Lender.

Insurance means, i relation o a Chargor, each comract or policy of insurance to which that
Chargor is a party or in which i has an interest,

intellactusl Property means:

{a} any patents, frade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names. moral rights, inventions, confidential
information, knowhow and other intellectual property rghis and inferests {which may
now of in the future subsist), whather registered or unregistered; and

(b} the benefit of all applications and righis o use such assetls of each Group Company
{which may now or in the fulure subsist).

fnvestments means all or any stocks, shares (other than any Shares), bonds and securities
of any kind {marketables or otherwise), negotiabls instruments and warrants and any other
financial instruments {as defined in the Regulations) cwned by & Chargor or held by any
nomines o rustee on its behalf.

Land has the same meaning a3 it has in section 205(1) of the Act.

Recelver means a recelver appointed pursuant 1o this Debenture or to any applicable law,
whether alone or jointly, and includes a recelver and/or manager and, if the Lender is
permitied by law to appoint an administrative receiver, includes an administrative recaiver.

Regulations means the Financlal Collateral Arrangements (No 2) Regulations 2003 (8.1
2003/3226) or equivalent legislation in any applicable jurisdiction bringing into effect Directive
2002/4T/EC on nancia! coliatera! arrangaments, and Regulation means any of them.

Felevant Contract maans any Derivative Contract, Insurance or contract referred to in
Clause 3.13 {(Assigned Agreamenis).

Secured Liabilities means the labilities of the Obligors (o the Lender under or pursuant to
the Finance Documents.

Becurity means 2 morigage, charge, pledge, llen, assignment by way of securily, retention of
title provision, trust or flawed asset arrangement (for the purpose of, or which has the effect
of, granting security) or other security interest securing any obligation of any person or any
other agregment or arrangement in any jurisdiction having a similar effect.
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EXECUTION VERSION

1.2

L2

1.2.2

Security Accession Deed means a deed substantially in the form set out in Schedule 10
{Form of Securify Accession Deed).

Security Assets means, in relation to a Chargor, all of its assels which are the subject of any
Security created or i be created by this Debenture.

Security Parlod means the periced starting on the date of this Debenture and ending on the
date on which the Lender iz satisfied that

{&) all of the Securad Liabilities have been fully and finally discharged; and

{b} it is under no commitment, obligation or habilify {actual or contingent) fo make
advances or provide other financial accommodation to any Obligor pursuant {o the
Finance Documents,

Shargs means;
(@} the shares specifisd In Schedule 2 (Shares); and

{s); any other shares owned by a Chargor in its Subsidiaries or held by any nominge or
trustee on ite behalf.

Trade Mark means each United Kingdom registered trade mark pwnad now or in the fulure
by & Chargor (including those regisiered trade marks daescribed in Parl 1 of Schedule 3
{Trade Marks)).

Trade Mark Application means sach application for the United Kingdom registrationof a
frade mark which has been made gt the date of this Debenture, or which may be made in the
future by a Chargor {including those applications describad in Part 2 of Schedule 3 {Trade

Marksyy.

Trade Mark Property means:

(2} git Trade Marks;

{b) alt Trade Mark Applications;

{c) any goodwill of g Chargor's business o which any Trade Mark or Trade Mark
Application relates; and

{eh) any other right which may arise from, relate o, or be associated with any Trade Mark
of Trade Mark Application or, in sither case, its use in a Chargor's business.

Construction

The principles of canstruction set out in Clause 1.2 {(Construction) of the Facility Agreement
shall apply to this Debenturs, insofar as they are refevant (o # and subject to any necessary
changes, a8 they apply to the Facility Agreament.

Unless a contrary intention appears, any reference in this Debenturs o

(a1} this Debenture or any other agresment or instrument is a reference to this Debentdure
or other agreement or instrument 23 amended, varied, novated, supplamented and
replaced from me 1o times,
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EXECUTION VERSION

1.2.3

1.3

1.3.1

132

1.3.3

1.4

1.8

{b) a Chargor, the Lender or a Recslver Includes any one or more of ils assigns,
transferses and successors in title {in the case of a3 Chargor, so far as any such is
permitied); and

{c) the Lender or & Receiver (except for the references in Clause 17 {Power of
atforney’y, includes its duly appointed nomineses, attorneys, correspondents, rustees,
advisers, agents, delegates and sub-delegates.

{d) the words include{s). including and In particular shall be construed as being by
way of ustration or emphasis only and shall not be consirusd as, nor shail they take
affect as, lmiting the genarality of any preceding words,

{2} Hiabilities includes any obligation whather incurred as principal or as surety, whether
or not in raspect of indebliedness, whether present or future, actual or contingent and
whether owed jointly or severally of in any other capacity,

f the words other and otherwise shall not be construed sjusdem generls with any
preceding words where a wider construction is possible; and

{g} & Clause or Schedule is to be construad a3 3 reference 1o the relevant clause of, or
schadule to, this Debenture.

The liabilities of each Chargor under this Debenture are joint and several
Third party righis

Unless sxpressly provided o the condrary in this Debenlure, 2 person wha s not a party o
this Debenture has no right under the Contracts {Righis of Third Parties) Act 1988 {the Third
Parties Ach) to enforce or to enjoy the benefit of any term of this Debenture.

The parties {o this Debeniure may rescind, vary, waive, release, assign, novale or otherwise
dizpose of all or any of theilr respective rights or obligations under this Debenture without the
consent of any person that is not a party (without prejudice to the terms of the other Finance

Documenis)

Any person described in Clauses 12 (Profection of purchasersy or Clauss 13 (Profection of
the Lender and Roceivers) may, subject io this Clause 1.3 (Third parfy rights} and the Third
Parties Act, rely on any Clause of this Debenlure which expressly confers rights on it.

Effect as a deed

This Debenture shall take affect as a deed even if it s signed under hand on behalf of the
Lender,

Law of Property (Miscellaneous Provigions) Act 1989

The terms of the other Finance Documents and of any side letters between any parties in
refation to any Finance Document are incorporated in this Debenture to the extent required to
ensure that any purported disposifion of an interest in Land contalned in this Debenture s 2
valid disposition in sccordance with section 201) of the Law of Properly (Miscellaneous
Provisions) Act 1888,
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EXECUTION VERSION

3.1

3.2

a3

3.4

3.5

2.8

Covenant fo pay

The Chargors covenant with the Lender that they will on demand pay and discharge the
Secured Lisbiites when duse,

Creation of Security
Land
Each Chargor charges:

{a) by way of legal morigage its interest in the Land referred to opposite it5 names in
Schedule 4 {(Land charged by way of legal mortgage;, and

(B by way of fixed charge any right, title or interest which it has now of may
subsequently acguire 1o or in any other Land.

Bhares

Each Chargor morigages or (f or io the extent that this Debenturs does not take effectas a
mortgage) charges by way of fixed chargs:

{z) ali Bhares; and
{1 all refated Distribution Rights.
Invesimenis

Each Chargor mortgages or {if and 1o the extent that this Debenture does not take effect as a
martgags) charges by way of fixed charge:

{m} all thvestments; and

(b} #ll related Distribution Righis.

Eguipment

Each Chargor charges by way of fixed charge al its Equipment.
Debis

Each Chargor charges by way of fixed chargs:

{a) its Debls; and

{3} ali henefits, rights and Security held in respect of or to secure the payment of, the
Debts.
Accounts

Each Chargor charges by way of fixed charge all amounis standing to the credit of each
Account and all of its right, tille and interest in and relating fo each such Account.

Page 5



EXECUTION VERSION

2.7

3.8

38

340

31

3142

213

3434

3132

314

315

2151

intellectual Property
Each Chargor charges by way of fixed charge all its intellectual Property, including:

{a) the Trade Mark Property which befongs to i now or at any time during the Securily
Perind: and

{B) all fees, royalties and other rights of every kind deriving from the Trade Mark
Froperty.

Goodwill

Each Chargor charges by way of fixed charge its goodwill,
Uncalled capital

Each Chargor charges by way of fixed charge its uncalled capital.
Authorisations

Each Chargor charges by way of fixed charge the benefit of all Authorisations it holds in
ralation to any Securily Asset

insurances

Each Chargor assigns absolutely all its rights and intersste under all contracts and policies of
Insurancs.

Derivative Coniracis

Each Chargor charges by way of fixed charge its right to receive all moneys payable under
any Derivative Contract

Assigned Agreements

Each Chargor assigns absolutely all ifs rights and interests under the Assignad Agreements
to which it is party.

Lintil an Event of Default ocours and is continuing, but subject to Clause 7.5 (Relevant
Contractsy, the relevant Chargor may conlinue to deal with the counterparties {o the relevant
Agsigned Agreements.

Contractual rights

Each Chargor assigns absolutely all rights under all deeds and agreements lowhich it is a
party and which are not morigaged, charged by way of fixed charge or assigned under any of
Clauses 3.1 {Land) to 3.12 {Derivalive Confracis) (inclusive),

Crther assets

Each Chargor charges by way of floating charge alt its present and future business,
undertaking and assets which are not effectively morigaged, chargad by way of fixed charge
or assigned under this Clause 3.
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EXECUTION VERSION

3.45.2 Paragraph 14 of Schedule B1 o the Insolvency Act 1886 shall apply to any floating charge
crasted by this Debenture.

3118 Trust

3.48.1 ¥ or to the exient that the assignment or charging of any Security Asset is inaffective because
of a prohibition on that assignment or charging, the relevant Chargor holds | on trust for the

Lender.

3.18.2 f the reason referred o in Clause 3.16.1 is that:

{2} a consent or waiver must be obtained; or
{) a conditton must be satisfied,
then:
(i subject to Cleuse 3,163, the relevant Chargor shall appiy for the consent or
waiver; and
{i)] that Chargor shall use Iis reasonable endesvours to satisfy the condition,

in each case within 14 davs of the dale of this Debenture or, fthe Security Asset is
acquired after the date of this Debenture, within 14 days of the dale of acquisition.

3.16.3 Where the consent or waiver s not to be unreasonably withheld, the relevant Chargor shall:
{a} use its reasonable endeavours o oblain # a8 soon as reasonably practicable; and
{b} keep the Lender informed of the progress of the negotiations fo obtain it

3464 Onthe waiver or consant being obtained, or the condilion being satisfied, the Securily Asset
shall be mortgaged, charged or assigned (as approgriate) under this Clause 3 and, in relation
to Security Asset, the rust referred 1o in Clause 3.16.1 shall terminate.

4 Nature of Security created

4.4 General

The Security created under this Debanture is crealed:

{a&) a8 & continuing security fo secure the payment and discharge of the Becured
Ligbilitizs:
(&) {except in the case of azsels which are the subject of 2 legal mortgage under this

Debenture) over gl present and fulure assets of the Kind deswibed which are owhed
by the relevant Chargor and, 1o the exdent that it does not own those assets, shall
extend to any right or inferest which it may have in them;

() in favour of the Lender; and

{d} with full title guaranise.
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4.2

51

5.2

§.3

Securily over Derivative Contracts

The Security created under this Debenture over any Derivative Coniract shall apply net of any
set-off or combination of amounts owed under, and in accordance with the terms of, that
Derivative Contract.

Conversion of Aosting charge
Conversion on notice

Subject to Clause 5.2 (Limitation), the Lender may by notice to a Chargor at any time during
tha Security Period convert the floating charge created by that Chargor under this Debenture
into a fixed charge in respect of any Security Asset specified in that notice if;

{8} an Event of Default is continuing; or

{b3 the Lender {aoting reasonably) considers that Securily Asset 1o be in danger of being
seized, attached, charged, taken possession of or sold under any form of distress,
sequestralion, execution or other procass or otherwise to be in jeopardy.

Limitation

Clause 5.1 {Conversion on nolice) shall not apply by reason only of a moratorium baing
ohizined, or anything being done with a view to 3 morgtorium being obtained, under section
14 of the Insoivency Act 1888,

Automatic conversion

The flonting charge created by a Chargor under this Debenture will convert automatically into
fixed charges:

{z2) if the Lender recelves notice of an intention fo appoint an adminietrator of that
Chargor;
(b if any steps are taken, (including the presentation of a pelition, the passingof a

resolution or the making of an application} to appoint a lquidater, provisional
fguidator, administretor or Recelver in respect of that Chargor over all or any part of
its assets, or if such person is appoinied;

{c) if that Chargor creales or atlempts (o create Security aver gll or any of the Security
Assets, other than Permitted Security;

{d} on the crystaliisation of any other floating charge over the Security Assatls;

{2} if any person saizes, attaches, charges, takes possession of or sells any Security
Asszet under any form of distress, sequestration, execution or other process, or
atternpls o do so; and

iH in any other cireumsiances prescribed by law.
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EXECUTION VERSION

g.1

8.2

6.2.%

6.2.2

£.3

6.3.1

6.3.2

£.3.3

6.3.4

£.31.5

6.3.6

6.3.¥

6.3.8

6.4

£.4.1

Representations and warranties
General

The Lender has enterad into this Debenture in reliancs on the represenistions of each
Chargor set out in this Clause 8, and each Chargor warrants to the Lender an the date of this
Debenture, a5 set out in this Clause 6.

Shares
it is the beneficial owner of all of the Shares as sef out in Schedule 2 {Shares).
All of the Shares and, fo the extent applicable, all Investmenis are fully paid,

Trade Marks

it is the legal, beneficial and registered proprietor of each Trade Mark described in Part 1 of
Schedule 3 (Trade Marks).

It is not aware of any reason why any Trade Mark may for any reason be invalid or incapable
of being the subject of the Security created by this Debenturs.

it iz the applicant for each Trade Mark Application described In Part 2 of Schedule 3 {Trade
farks).

it is not awars of any reason why its entitlernent so to make any Trade Mark Application
should be challenged.

To the best of iis knowledge, there is no reason why any Trade Mark Application will not
procesd to registration.

it is not aware of any conduct, action or lack of action which will or may have the effect of
prejudicing the validity of any Trade Mark Property or adversely affecting iis value.

Other than as disclosed in wiiting fo the Lender on or before the date of this Debenture:

{@} it iz not restricted in any material way in its use or exercise of any Trade Mark
Froperty, and

{b) to the best of its knowledge, information and belief (having made all reasonabls
engquiries), there are no licences, agreements {(whether registered user agresments or
otharwisal or Security (olher than in favour of the Lender) which relate 1o or affect any
Trade Mark Propery or the Seourily created by this Debenture,

it is not awars of any claim from any third party relating to ownership of any Trade Mark or
Trade Mark Application, or of any claim that any Trade Mark or Trade Mark Application
infringas any trads mark (whether registered or unregistered) or any other inlefiectual
Property of any third party.

insyurances

it is the legal and beneficial owner of each Insurance o which it iz 2 party.
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§.4.2

8.4.3

8.4.4

6.4.8

8.5

7.4

7.2

7.2.1

All premiums and other moneys pavable in respect of each insurance have been duly and
promptly paid in full

Each Insurance is in full force and effect.

It has not has made any false declaration or mis-staterment in support of obtaining any
Insurancs

it has disclosed fo the insurers of each Insurance all material facls.
Repetition

{2 All the representations and warranties In this Clause & are made by each Chargor on
the date of this Debenture.

(b} The represeniations and warranties set out in this Clause 8 shall survive the
exocution of this Debenture and are desmed 1o be repeated by reference to the facts
and circumstances then existing on each dale on which the Repealing
Representations are deemad 10 be repeated.

Pogitive covenants

The covenants in this Clause 7 remaln in force from the date of this Debenture until the expiry
of the Security Peripd.

Praservation of the Securily Assels
Ezch Chargor shalb

{a} permit the Lender free access at all reasonabls times and on reasonable notice to
view the state and condition of all Land, all Equipment and all other tangible assels
which form part of the Security Assels;

by ghserve and perform all covenants, undertakings, laws and regulations from time to
time affecting any Security Asset or the use or enjoyment of it;

{c) pay all Tax, rents, rates, duties, fees, charges, assessments, impositions, calls,
instaiments and oulgoings which are properly payable at any time during the Security
Period in respect of any Security Asset or by the owner or oocupier of i {and if it fails
o pay that amount when due, the Lender may pay i)

{d} notify the Lender of any action commencad by a third party 1o seize, stlach, chargs,
take possession of or sell any Security Asset which (o the best of its knowledge and
belieh) has been started or threatened; and

{&} at its own cost, defend any proceedings (including proceedings to seize, attach,
charge, take possession of or sell} brought by a third parly relating to any Security
Asset.

Land

Each Chargor shall prompily notify the Lender in writing if it

(=) intends to acquire any estate or interest in Land; or
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7.2.2

7.2.3

7.2.4

7.2.5

7.2.8

{i} acquires any sstate or interest in Land.

Each Chargor shall remedy any matenial defect or want of repair promptly after service by the
Lender of notice of the defect or want of repair.

Each Chargor shall give immediate nolice in witing to the Lender i
{z} it receives any notice under seclion 148 of the Act; or
{b) any proceadings are commenced against it for the forfeiture of any lease of any Land.

if a Chargor acquires any freshold or leasehold property after the date of this Debenture it
shail;

(&) notify the Lander of such acguisition;

) promplly on request by the Lender and at the cost of that Chargor, execute and
deliver io the Lender & legal mortgage in favour of the Lender of that properly in any
form which the Lender may reasonably require;

{e) if the title to that freehold or leasehold property is registered at the Land Registry or
required to be so registered, apply to the Land Regisiry for registration of this
Security; and

{ch if applicable, ensure that the provisions of Clause 16.2 (Applicalion to Land Registrar
gre complied with in relation (o that legal mortgage.

if the consent of the landiord in whom the reversion of a lease is vested iz required for a
Chargor to execute a legal morlgage over i, that Chargor shall

{a) not be required to perform that obligation unless and until it has obtained the
landiord's consent; and

{b} use iis reasonsble endeavours (o obtain the landlord's consent.

Each Chargor shall:

{a) parform all s obligations under any law or regulglion in any way related o or
affecting s Land, axcept to the extent that non-performance of those obligations
wondld not materially adversely affect the value or marketability of any of is Land; and

{) must, within 14 days after receipt by it of any materal application, reguirernent, order
or notice served or given by any public or local or any other authority with respect o
its Land (or any part of #):

{i deliver a copy to the Lender; and

{iiy inform the Lender of the steps taken or proposed to be taken {o comply with
the relevant requirements.

7.2.7 At any tme while an Event of Default is continuing or, in respect of any Land acquired after

the date of this Debenture, upon the reguest of the Lender, that Chargor shall grant the
Lender or its lawyers on request alf facilities within the power of that Chargor to enable the
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7.3

.34

7.3.2

7.3.3

754

7.4

744

¥.4.2

Lender or s lawyvers (at the expense of that Chargor) to carry out investigations of title to the
Land

Accounts

After executing this Debenture (or, in the case of any Account opened after the date of this
Debenture, after the date on which that Account is openad), each Chargor shall:

)] in respect of each of its Accounts in respect of which the Lender is not the Account
Bank {other than any Account which is due to be closed within 20 days of the date of
this Debanture), prompily give notice to the relevant Account Bank in the form sat out
in Pant 1 of Schedule & (Forms of leffer fo and from Accourd Bank) and deliver to the
Lender a cerlified copy of that nolice; and

{b) use reasonable endeavours o ensure that the Account Bank acknowledges sach
notice served on it pursuani to paragraph (21 above in the form set out in Part 2 of
Bchedule 8 {Forms of Leffer fo and from Account Bank) or other form approved by
fhe Lender,

The execulion of thiz Debanture by the Lender shall constitute notice to the Account Bank of
the Security created over each Account in respect of which the Lender is the Account Bank,

Subject to the terms of the Facility Agreameant, each Chargor may receive, withdraw or
trangfer any credit balance on any Account unless the Lender notifies # 1o the contrary at any
time after an Event of Defaull has ccourred which is continuing.

in addition to any rights of the Lender under the Facility Agreement, at any time after an Event
of Default has coourred which is continuing, the Lender may.

{a} apply any smount standing o the oredit of any Account or any amount i recelves in
respect of any such Account towards any amounts due and payable under the
Finance Documents; and

(b} mtify the Account Bank 2t which any Account is held that the Chargor's rights {or any
of them) under Clause 7.3.3 cease to apply

Shares and Investments

if any Chargor forms or acguires any Subsidiary afier the date of this Debenture, it shaii nolify
the Lender immediataly.

Each Chargor shall {in the case of the Shares specified in Schedule 2 (Shares) immediately
after entering inte this Debenture or (in the case of any other Shares) on such later dafe on
which any Shares are issued to or otherwise acauired by each Chargor, deposit with the
Lender, in respect of or in connection with its Shares:

{a} all stock and share certificates and documents of or evidencing title;
{b} signed undated fransfers, completed in blank; and
{c} any other documents which the Lender may from time o time reguire for perfecting is

fitle, or the title of any purchaser,
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7.4.3

7.5

7.5.1

7.5.2

7.5.3

and in each case &t the reqguest of the Lender shall promplly deposit eguivalent documents in
relation to the Investments. All documents deposited with the Lender pursuant {o this Clause
7.4.2 will be held by the Lender at the expense and risk of each Chargor,

Each Chargor shall

{a) promptly following receipt, forwrard 1o the Lender coples of all notices, documents and
ather communications received in connaclion with the Shares and Invastmenis; and

{b) comply with all ofher conditions and obligations assumed by it In respect of any of the
Shares and Investments where failure 1o 50 comply would adversely affect the
interests of the Lendar,

Relevant Conlracts

Each Chargor shall

{a) perform all s obligations under the Relevant Contracts in a dligent and timely
manner;

{b) promptly after the execution of this Debenture, or (as the caze mav be} promplly after

the execution of any Insurance or Derivative Contract entered into afler the date of
this Debenture, give notice o the other parties {o the insurances and Darlvative
Contracts:

{iy in the case of Assigned Agresments substardially in the form set outin
Schedule 5 (Form of notice for Assigned Agreements),

(i) i the case of insurances, substantially in the form set oul In Scheduie 5
{Form of nofice for Insurances) and deliver to the Lender a copy of each
notice; and

{iify in the case of Derivative Contracts, substantially in the form sat outin

Schedule 7 (Form of nolice for Darivaiive Confracis),
and deliver to the Lender a copy of each nolice; and

{c) use reasonable endeavours to procure that sach party served with & notice undar
paragraph (b)) above promptly countersigns and returns o the Lender,

Subjact io the terms of the Facility Agreement (including any obligations In i relating o the
applicetion of proceeds) and to Clause 8.4 {Refevant Conlracts), while no Event of Defauli is
continuing sach Chargor may:

{z) exercise ail rights and discretions under the Relevant Contracts; and
[{s)] receive notices and paymeants under each Relevant Contract.

Ab any time while an Event of Default is continuing the Lender may,

() exercise ail rights and discretions under the Relevant Coniracts; and

(b} recaive notices and payments under each Relevard Contract,
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1.5.4

7.8

8.

8.2

B.2.1

g.2.2

by giving notice to the counterparty to the Relevant Contract to that effect.
At any time while an Event of Default is continuing:

{a} untit the Lender has given notice to & counderparty to s Relevant Contract under
Clause 7.5.3, each Chargor shall exercise all rights and discretions under the
Relevant Contracis only in accordance with the Lender's instructions;

(b} each Chargor shall deliver a copy of any notice if receives under a Relevant Contract
prompily to the Lender (including any notice it may receive after the Lender has given
notice io the counterparty {o that Relevant Condract under Clause 7.5.3); and

{c} each Chargor shall pay any amounts i receives under that Relevant Contract to the
Lendar or a3 the Lender directs {(including any payment it may receive after the
Lender has given notice o the courderparty to that Relevant Contract under
Clause 7.5.3)

Motice to insurers
After executing this Debenture, each Chargor shall, in the case of Insurances:

{a} promptly give notice to the other parties io the Insurances substantially in the form set
oyt i1 Schedule 5 (Form of nolice for Insurances); and

() use reascnable endeavours to procure that each party served with 2 notice under
paragraph {a) above promptly acknowledges thal notice in the form set outin
Schedule 5 (Form of notice for insurances}, or In any other form agresd by the
Lender.

Megative covenanis

The covenants in this Clause 8 remain in force from the date of this Debenturs uniil the expiry
of the Securily Period.

Disposals

No Chargor shall entar into a single fransaction or a series of ransaclions (whether related or
not), whather voluntary or involuniary and whether at the same time or over g pericd of time,
{o sel, lease, ransfer, license, loan, or otherwise dispose of any Security Assel, or enter inio
an sgresment o makes any such disposal other than & Permitted Disposal.

Negative pledge

Excapt as permitted under the Fagility Agreement, no Chargor shall create or permit to
subsist any Security over any Securily Asset.

Except sz permitted under the Facility Agreement and all other agreements relaling o the
Secured Liabilities, no Chargor shail:

{@a} sell, transfer or otherwise dispese of any of #s assets on terms whersby they are or
may be lsased fo or re-acquired by an Obligor,

{2} sall, transfer or otherwise dispose of any of #is receivables on recourse terms,
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8.3

84

{e) enter into any amangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject 1o a combination of acoounts; or

{ch} entar into any ofher preferential arrangemend having a similar effect,

in circumstances whers the arrangement or transaction is entered inle primarily as a method
of raising Financial Indebtedness or of financing the acquisition of an asset.

Preservation of the Securily Assets

No Chargor shall without the written consent of the Lender

(=} enter into any onercus obligation or restriction affecting any Security Asset;
{b} i relation to any Land forming part of the Security Assets:
H part with possession of #, confer on any other person any right or licence o

(ii)

(iii)

{iv)
v}

{vi)

(wii)

oocupy it or grant any licence to assign, sub-let or create any Security over it

exercise any of the powers conferred by seclions 89 and 100 of the Act of
leasing, letting, entering inlo agreements for leases or lettings or accepting or
agresing o accept surrenders of leases:

vary, assign or otherwise dispose of or allow to be forfeited any leasehold
imterest;

agree any rent review,

maka any structural or material alteration, or do or allow anything to be done
which falls within the definition of development in section 55 of the Town and
Gountry Planning Act 1980,

attow any person other than itself {o be registered under the Land
Registration Act 2002 as proprietor, or oreste or permit (o arise any interest
which overrides under the Land Registration Act 2002 {and each Chargor
shall reimburse the Lender for its reasenable costs of lodging:

{A) a caution against first registration of the title to that Land, or
{B) if that Land is unvegistered, a land charge); or

make an application, consent {o or scquiesce in the application by any third
party, fo the Land Ragistry to erder any matter on the register of tile;

{c) in relation o any uncalled capital of such Chargor, call it up or receive it in advance of
calls uniess the Lender otherwise directs, nor apply i, when paid, otherwise than in
payment of the Secured Liabilities or a5 the Lender otherwise directs; or

{d} take any Securily in connection with iis labiliies under this Dabenture from any
guarantor of, or provider of Sequrity for, any of the Secured Liabilities,

Haolevant Contracts

Mo Chargor shall, without the pricr written consent of the Lender;
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8.4

8.1.2

10

0.1

0.2

10.2.1

{a) make or agree o make any matertal amendmeants {o;
(b} waive any of its material righls under; or
(e} exarciae any right o terminate,

any of the Relavant Contracts.
Yoting and other rights
Before demand by the Lender

Untl such ime as the Lender makes a demand under Clause 8.1.2, each Chargor may
exercise any of its voling and other rights and powers attached to the Shares and
Investmeants but shall not do 80 in a manner which may:

{a) have the effect of changing the terms of issue of any of the Shares or Investments {(or
any ciass of them} or any of the Distribution Rights relating to them;

{b) irnpair the value of any of the Shares or Investments;
{c} prejudice the security created by this Debenture; or
{d) otherwise prejudice the inferests of the Lender under the Finance Documents,

After demand by the Lender

After the Lender so demands following the ocourrence of gn Event of Default which is
continuing, each Chargor shall:

{=2} proraptly pay over (o the Lender all moneys srising from the Distribution Rights
refating to the Shares and Investmeants which ¥ may receive; and

{b} axercise all woling and other rights and powers attached (o the Shares and
investments in any mannar which the Lendesr may direct.

Enforcement
When Securily becomes enforceable

The Security created by a Chargor under this Debenture shall become enforceabla on the
oocurrence of an Event of Default which is continuing.

Powers on enforcement

Al any time gfter the Securily crested by a8 Chargor under this Debenture has becoms
enforceable the Lender may {without prejudice to any other of its rights and remedies and
without notice to that Chargor) do all or any of the following:

{a} sell or otherwise dispose of the Securily Assels, and otherwise exercise all the

powers and rights conferred on morigagees by the Act, as varied and extended by
this Debsanture, without the restrictions contained in sections 103 or 109(1} of the Act;
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10.2.2

10.3

0.4

1041

{b} exercise the power of leasing, letling, entering into agreements for leases or letlings
or accepting or agresing (o accept surrenders of leases in relation to any Securily
Asset, without the restrictions imposed by sections 99 and 100 of the Act;

{c) complete and date any of the transfers and other documents referred to in Clause
7.4.2 {Shares and Investmenisy and transfer all or any Shares and Investmenis o
itselfl s legal morigages;

{d} o the extent that any Security Asset constitutes Financial Collateral, as defined in the
Regulations, appropriate it and transfer the title in and fo it o the Lender insofar as
not already ransferred, subject to paragraphs (1) and (2) of Regulation 18;

{®} subject to Clause 11.1.1 (Method of appoiniment and removall, appoint one of more
nersons to be a Receiver or Receivers of all or any of the Securily Assets; and

4] appoint an administrator of the relevant Chargor.

The value of any Financia! Collateral appropriated pursuant to paragraph (o) of Clause 10.21
shall be:

{a} in the case of cash, iz face value st the ime of appropriation; and

{b) in the case of financial instruments or other Financial Colisteral, their market price at
tha time of appropriation as determined by the Lender {or an agent, Delegate,
attorney or Recelver appainted by #) by reference o a public index or by such other
process as the Lender (or an agent, Delegate, attorney or Receiver appoinied by i)
may select, inchuding independent valuation.

In each cass, the parlies agree that the method of valuation provided for in this Debenture
shall constitule 2 commercially reasanable method of valuation for the purposes of the
Regulations.

Disposal of the Securily Assels
In exercising the powers referred to In paragraph (a;) of Clause 10.2 (Powers on

snforcement), the Lender or any Receiver may sell or dispose of all or any of the Securily
Assets at the tmes, in the manner and order, on the terms and conditions and for the

consideration determined by it
Application of moneys

Any moneys received or recovered by the Lender or 3 Receiver pursuant to this Debsniura
after the Security created by it has become enforceable shall, (o the extent permitied by law,
be appiied in the following order of priority:

{8} first, in or towards the pro rata payment or provision for

)] all costs and expenses incurred by the Lender under or in connection with
this Debenture; and

(i) alf sums owing lo a Receiver,

{b} secondly, In or towards the discharge of the Secured Lighilities in any order chogen
by the Lender; and
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10.4.2

11

1.1

.11

11.1.2

1.2

11.4

11.8

() then, in the payment of any surplus to the refevant Chargor or other person entitled to
it,

and section 108(8) of the Act shall not apply,

Clause 10.4.1 will override any appropriation made by a Chargor,
Appointment and powers of Receivers

Meothod of appointment and removal

The Lender may not appoint 3 Receiver by reason only of 2 moratorium being obtained, or
anvthing being done with 2 view to a moratorium being ebigined, under section 14 of the
inzolvency Act 1888,

Every appointmeant or removal of 8 Receiver, of any delegate or of any other person by the
Lender pursuant to this Debenture may be made in writing under the hand of any officer or

manager of the Lender (sublect to any requirement for a court order in the removal of an
administrative receiver).

Powers of Beceiver

Every Receiver shall have sl the powers:

{a) of the Lender under this Debenturs;

s} confarred by the Act on morigagees in possession and on receivers appointed under
the Act:

{c) which are specified in Schedule 1 of the Insolvency Act 1888 in relgtion to, and to the

extent applicable 1o, the Security Assets or any of them {whether or not the Recelver
is an sdministrative receiver within the meaning of that Act) together with the
additional powers set out in Schedule 7 [Additional powers of Receivern); and

ey in refation i any Securily Asset, which he would have if he were s only absoluls
WIS

Joint or several

if bwvo or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifiss 1o the contrary}
each of them may exercise individually all the powers and discretions conferred on Receivers
by this Debenture.

Receiver as sgent

Every Receiver shall be the agent of the relevant Chargor which shaill be sclely responsible
for his acts and defaulis and for the payment of his remuneration.

Heceivers remunegration

Every Receiver shall be entitied to remuneration for his services at a rale (o be fixed by
agresment between him and the Lender, and the maximum rate specified in section 108(8) of
the Act shall not apply.

Page 18



EXECUTION VERSION

12

13

4.1

13.2

13.2.1

Protection of purchasers

No purchaser or other persan dealing with the Lender or any Recegiver shall be bound or
concamed:

(&)

{b)
{c)

o ses or enguire whether the right of the Lender or any Receiver o exercise any of
{he powers conferred by this Debenture has arisen or nof;

with the propristy of the exercise or purporiad exercise of those powers: or

with the appiication of any moneys paid o the Lender, fo any Raceiver or {o any other
person.

Proteciion of the Lender and Receivers

Exclusion of Hability

Mone of the Lender, any Recelver or any of their respective officers or emplovess shall have
any responsibility or Hability:

(a)

{b)

(e

{d}

{2}

for any action taken. or any Tailure 1o take any aclion, in relation to all or any of the
Security Asssts;

fo account as morigages in possession or for any loss upon realisation of any
Securily Assel;

for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies under Clause 18 {Currency);

for the loss or destruction of, or damage o, any of the Securily Assels, orto any
documents of or evidencing title to them, which arg in the possession or held 1o the
order of any such person {and which will be held by such persons at the expense and
rigk of the relavant Chargor); or

for any other default or omission in relation to all or any of the Security Assets for
which a morlgagee in possession migit be liable,

except in the case of gross negligence or witful misconduct on the part of that parson.

General indemnity

Each Chargor shall indemnify the Lender, any Receiver and thelr respective officers and
asmployess against all actions, proceedings, demands, daims, cosls, expenses, and other
fiabilities incurred by them in respect of &l or any of the following:

(a)
(b

{c)

any act or omission by any of them in relation to &l or any of the Securily Assets;

any payment relating to or in respect of gl or any of the Security Assets which
becomes pavable al any time by any of them; and

any stamp, registration or similer Tax or duty which becomes payable in comnection
with the entry info, or the performance or enforcement of, this Debanture,

excent in the case of gross negligence or wilful misconduct on the part of that person.
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13.2.2 Each Chargor shall pay interest af the Default Rale on the sums payable under this Clause

3.2

14

14,1

14.2

from the date on which the liability was incurred Io the date of acltus! payment (both before
and after judoment).

Indemnity out of the Security Assets

The Lender, any Recelver and their respective officers and emplovees shall be entitled 1o be
indamnified out of the Security Assels in respect of the actions, procesdings, demands,
claims, costs, expenses and linbllities referred to In Clause 13.2 (Cenaral indemnity).

Preservation of Security

Reinstaiement

If any payment by a Chargor or discharge given by the Lender {whether in respect of the
ohligations of any Chargor or any Securily for those obligations or otherwise) is avoided or
reduced as a result of insolvency, liquidation, administration or any similar svent:

(@) tha liabilities of the Chargors and the Security created by the Chargors under this
Debenture shall continue as If the payment, discharge, avoidanae or reduction had
not ooowred, and

() the L ender shall be entiled to recover the value or amount of that Security or
payment from the Chargors, as if the payment, discharge, avoidance or reduction had
not ocourred,

Waiver of defences

MNaither the Security created by this Debeniure nor the obligations of a Chargor under this
Diebenture will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudics that Becurity or any of those obligations (whether or not
known to any Chargor o the Lender) including:

{a} any fime, waiver or consent granted o, or composition with, any Obligor or other
DEFson;
(b} tha releass of any Obligor or any other person under the terms of any composition or

arrangement with any parson,

{c) the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, teke up or enforce, any rights against, or Security over,
assets of any Obligor or other person or any non-presentation or non-observance of
any formalily or other requirement in respect of any instrument or any failure to
realise the full valus of any Security;

{d} any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or siatus of an Obligor or any other person;

(=} any amendment {however fundamertal), replacement, varlation, novation,
assignment of the gvoidance or termination of 8 Finance Document or any other
document or Security;

{f any unenforceability, ilegality or invalidity of any obligation of, or any Security created
by, any person under any Finance Document or any other document, or

Fage 20



EXECUTION VERSION

14.3

4.4

4.5

4.8

4.7

{g) any insolvency, iguidation, administration or similar procedure,
immediate recourse

Each Chargor waivas any right &t may have of first requiring the Lender {or any frusiee or
agent on its behall) to proceed against or enforce any other rights or Securnty or claim
payment from any person before claiming from the Chargors under this Debenture. This
waivar applies irrespective of any law or any provision of a Finance Document.

Appropriations
During the Securily Period the Lender may:

{a) refrain from applying or enforcing any moneys, Security or rights held or received by it
{or any trustee or agent on ils behall) in respect of the Secured Liabilities, or, subleat
o Clause 10.4 {Application of moneys), apply and enforce the same in such manner
and order as it sees fit (whether againa! the Secured Liabilities or otherwise) and no
Chargor shall be entifled to the benefit of the same; and

{b) hodd i an inferest-bearing suspense account any moneys received from any Chargor
or an gccount of the Secured Liabilities.

Deferral of Chargor’s rights

During the Securily Peripd, and unless the Lender otherwise directs, no Chargor shall
exercise any rights which i may have by reason of performance by it of s obligations under
this Debentura or the enforcement of the Security crealed by this Debenture;

{3 to receive of claim payment from, or be indemnified by an Obligor;

{b} to claim any contribution from any guarantor of, of provider of Security in respect of,
any Obligor's obligations under the Finance Documents;

{c) to take the banefil {in whole or in part and whether by way of subrogation or
otherwiga) of any rights of the Lender under any Finance Document or of any
guarantes or Security tsken pursuant 0, or in connaction with, the Finance
Documents by the Lender;

{eh to exercise any right of set-off against any Obligon sndfor
{&) to claim or prove az g craditor of any Cbligor in competition with the Lender.
Addlitional Security

This Debenture is in addition to, is not in any way prejudiced by and shall not merge with any
cantractual right or remedy or other Security now or in the future held by or avallable to the
Lender,

Hew accounts
if the Lender receives notice (actusl or otherwise) of any subsequent Securily over or

affecting ali or any of the Securlly Assels it may open & naw account or accouns in the name
of the Borrower and, ¥ it does not do so, it shall nevertheless be trealed as i it had done so at
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15

16

4.1

16.2

16.3

the ime when it received or was desmed (o have received notice of that subseguent Securnity,
and as from that tme all payments made by or on behalf of the Borrower to the Lender

{a) shall be credited or be treated as having been cradiled to the new acoount; and

(b} shall not operate o reduce the Secured Liabilifies at the ime when the Lender
received or was desmed to have racelved such nolice.

Tacking

For the purposes of section 84{1) of the Act and section 49(3}) of the Land Registration Act
2002 the Lender confirms that it shall make further advances to the Borrower on the ferms
and subject to the conditions of the Finance Documents.

Further assurance
Fegistration at Companies House

Each Chargor consents to the registration of this Debenture at Comparies House pursuand
to Part 25 of the Companies Act 2008,

Application o Land Registrar

Each Chargor consents {0 the registration against the registersd tiles specified opposite is
name in Schedule 4 {Land charged by way of lega! mortgage) of:

{a) a restriction in the following terms:
"Me disposition of the registered estate by the propristor of the registered estaleis to
be registerad without a written consent signed by the proprisior for the time being of

the charge dated | 1date of Deberdure] in favour of Barclays Bank PLO
referred o in the charges register or their conveyancer. (Form P)”, and

{b} a notice that the Lender is under an obligation 1o make further advances on the terms
and subject to the conditions of the Finance Documents.

Further action

Each Chargor shall, at its own expense, promplly take any action and sign or executs any
further documents which the Lender may require in order io;

{a give affact 1o the requiremends of this Debenture;

(b protect, preserve and perfect the Security intended 1o be created by or pursuant fo
this Debenture;

{c} protect and preserve the ranking of the Security intended to be created by or
pursuant to this Debenture with any other Security over any assets of any Chargor, or

{d} facilitate the realisation of ali or any of the Security Azsets or the exercise of any
rights, powers and discretions conferred on the Lender, any Receiver or any

administrator in connection with all or any of the Security Assels,

and any such document may disapply seciion 93 of the Act,
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16.4

16.5

17

18

18.1

18.2

Deposit of documents

Each Chargor covenants that, on the date of this Debenture and at alf times during the
Security Pericd promptly after it receives them (and in any event as soon a8 the Lender 50
requests), it shall deposit with the Lender, in respect of or in connechion with the Security
Azsetls:

{a} all desds, ceriificates and other documents of or evidencing fitle;

i gigned undated transfers of the Investments charged under Clause 3.3 (Invesfmenis},
completed in blank; and

() any other docurmants which the Lender may from time to time require for perfecting its
tifle, or the ttle of any purchaser.

Law of Property (Miscellaneous Provisions) Act 1884

The covenant sat out in section 2(1){(b) of the Law of Property (Miscellaneous Provisions) Act
1994 zhall exiend to the provisions sef oul in this Clause 18

Power of attorney
Each Chargor rrevocably and by way of security appoints each of
(&} the Lender;

(b} any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Lender; and

{5 any Receiver,

jointly and severally as that Chargor's attorney, in that Chargor's name, on #s behalf and in
such manner as the altomey may in s or his absolute discretion think fit following the
ocourrence of an Event of Default which is continuing, or following the failure by the Chargor
to comply with a request or demand from the Lender, to teke any action and sign or execuls
any further documents which the Chargor is required to take, sign or execute in accordance
with this Debenture. Each Chargor agrees, promptly on the reguest of the Lender or any
Racelver, to rafify and confirm all such actions taken and documents signed o execuled,

Surrency
The Spot Rate

I thiz Clause 18, the Spot Rate means, in relation o the Lender, the spot rate of exchangs
of the Lender for the purchase of any currency with any other currency in the London foreign
exchange mariel,

Conversion of moneys received

The Lander may convert any monsys recaived, recoversd of realised in any currency under
thiz Debanture (including the proceeds of any previous conversion under this Clause 18.2)
from thelr existing currency into any other currency, by purchasing that other currency at the
Spot Rate.
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18

20

21

22

23
23.14

23441

23.2

Discharge of Securily

Upon the irevocable and unconditional paymeant and discharge in full of the Secured
Liabilities, unless any third parly has any subrogation or other rights in respect of the Security
created by this Debenture gt that ime, the Lender shall, or shall procure that iis appoinizes
will, at the request and cost of each Chargor:

{a) releaze the Securily Assats from this Debenlure; and

{2 re-assign o the relevant Chargor those Security Assets that have been assigned 1o
the Lender under Clause 3 {Creatfon of Security).

Section 93 of the Act shall not apoly o this Debenturae.

Enforcement cosis

Each Chargor shall, within three Business Davs of demand, pay o the Lender or any
Raceivar the amount of all costs and expenses (including legal fees) incurred by the Lender
of any Recelver in connection with the enforcement of, or the preservation of any rights
under, this Deberdure and any procesdings instiluted by or against the Lender a5 a
conseguence of taking or holding the Transaction Security or enforeing those rights.

Aszignment

The Lender may assign any of its rights under this Cebenture to any person fo whom i
assigns or fransfers any of its rights or obligations in respect of the Secured Liabilities.

Confidentiality

The Lender may disclose (o any assignes or proposed assignes any information # thinks it in
redation to & Chargor, the Secured Liabilities and any securily granted to the Lendsr by a
Chargor.

Additional Chargors
Delivery of SBecurily Acceasion Deed
A Group Company {2 New Chargor) shsll become a Chargor it

(=) the Borrower and the New Chargor daeliver (o the Lender a duly completed and
exaculed Secwrity Accession Deed: and

(b the Borrower confirms that no Event of Default or other default thowsoever described)
in any agreement in writing betwean the Lender and g Chargor relating fo the
Secured Liabfiities is continuing or would ocour as a result of the New Chargor
becoming a Chargor.

Repetitions of representations

Delivery of 3 Securily Accession Desd constifutes confirmation by the New Chargor that the
Repealing Represaniations are true and correct to the extent applicable tn it as at the date of
deftvary &8s if made by reference 1o the facts and clroumstances then existing.
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24

4.1

24.2

25

25

27

28

25

9.1

29.2

28.2.4

28.2.2

Calculations and certificales
Acoounts

I any litigation or arbitration proceedings ansing out of or in connection with this Debenture,
the entries made in the accounts mainizined by the Lender are prima facie evidence of the
matiers to which they relate.

Certificates and determinations

Any certification or determination by the Lender of a rate or amount under this Debenture is,
in the absence of manifest error, conclusive evidence of the matters 1o which it relates.

Partial invalldity

if, at any time, any provision of this Debenture Is or becomes illegsl, invalid or unenforceable
i any respect under any law of any jurisdiction, neither the legality, validity or enforcesbifity of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other prisdiction witl in any way be affected or impalred.

Remedies and waivers

No fallure o exercise, nor any delay in exarcising, on the part of the Lender, any right or
remedy under this Debenture shall operate 28 a walver, nor shall any single or partisl
gxercise of any right or remedy prevent any further or other exercise or the exercise of any
pther right or remedy. The rights and remedies provided in this Debenture are cumulative
and not exclusive of any rights or remedies provided by law.

Amendments and waivers

Any term of this Debeniure may be amended or walved only with the writlen consent of seach
Chargor and the Lender.

Counterparts

This Debenture may be exscuted in any number of courderparts, and this has the same effect
as if the signatures on the counderparts were on a single copy of this Debenfure.

Governing law and enforcement

Governing law

Enplish law governs this Debanture, its interpretation and any non-contractual obligations
arising from or connected with it

Jurisdiction
The courts of England have exclusive jurisdicion to seltle any dispute arising out of orin
connection with this Debenture (including a dispute regarding the existence, validity or

tsrmination of this Debenture) {a Dispute).

The parties agres that the courts of England are the most appropriate and convenient courts
o setile Disputes and accordingly no party will argue to the contrary.
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25,23 Notwithstanding Clause 28.2.1, the Lender shall not be prevented from iaking procesdings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Lender may teke concurrent proceeadings in any number of jurisdictions.

Execuled a5 2 deed and delivered on the date appearing at the beginning of this Debenture.

Page 26



EXECUTION VERSION

Schedule 1 —~ The Original Chargors

Hame of Chargor

Ethos Group Holdings Limited

Ethos Communication Solutions Limited
Ethos Bocurnent Solutions Limited

Ethos Trustees Limited

Ethos Communication Prind (Services) Limited

Eihos Communication Solutions {Services)
Limited

Ethos Voioe and Data Holdings Limited
Eithos Voioe and Data Limiled
Sagefield Limited

Birling Group Limited

BOM Group Limiled

Registered number {or aguivalent, if any)

04623246

02730700

(4485281

07346325

Q7045705

04502518

DeeaSsTo2

(69L7085

04623254

02014407

01138438
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Scheduie 2 — Shares

Chargor

Ethos Growp
Holdings Limited

Ethos Group
Holdings Limited

Ethos Group
Holdings Limiled

Ethos Yoice And
Data Holdings
Limited

Ethos Group
Holdings Limited

Birling Group
Limiled

Ethos Group
Holdings Uimited

Ethos Volce and
Diats Holdings
Limnited

Ethos
Communication
Solutions Limited

Subsidiary

Ethos
Communication
Erint (Services)
Limited

Eihos Dooyment
Solutions Limited

Ethos
Communication
Solutions Limited

Sagefield Limited

Birling Group
Limnited

Mumber and class of
shares

8957 Ordinary Shares of £1
each.

1,000 Ordinary shares of
£1 gach,

300,000 Ovdinary shares
of £1 gach.

1 QOrdinary Share of £1.

140,100 Ordingry Shares
of £1 sach,

BCM Group Limited 200,000 Ordinary Shares

Ethos Yolce and
Data Holdings
Limited

Ethos Yolce and

Diata Limited

Ethos Trusiees
Limited

Ethos
Commurdcation

Solutions {Services)

Limited

of £1 gach.
1,000 Ordinary Shares of
£0.1 sach.

1 Ordinary Share of £1,

1 Ordinary Share of £1.

857 Ordinary Shares of

Details of nominees {if any)
holding legal tile to shares
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Schedule 3 - Trade Marks
Part 1 — Trade Marks

Mone af the date of this Debeniure.

Part 2 - Trade Mark Applications

Mone at the date of this Debenture.
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Schedule 4 — Land charged by way of legal mortgage

Fart 1 - Hegistered Langd
None at the date of this Debenture.
Part 2 — Unregistered Land

Mone at the date of this Debenlure.
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Schedule 5 — Form of notice for Assigned Agreements

{On relevant Chargor's notepaper ]

T = {fnsert name and advress of counterpartyl
Attention: *

Date: -

Dear Sirg

Hotice of assignment

1 We refer to the ™ {spacify the refpvant Assigned Agreement] dated ™
between us and you (the Agreement)

2 We notify you that:

{aj under a deberturs dated * behween, among others, us and ™
Barclays Bank PLC (the Lender) we have assigned to the Lander all our night, fitle
and pderest in and to, and all benefiis acoruing under, the Agreement as security for
certain obligations owed to the Lender;

{by we may not agres o amend or terminate the Agreement without the prior wiitten
consant of the Lendsr,

{c) Uit vou receive wrilten notice {0 the contrary from the Lender, you may continue to
deal with us in relation o the Agresmert. After receipt we will cease o have any right
o deal with vou i relation {o the Agreement and from that fime you should deal only
with the Lender; and

{tl} you are authorised o disclose information relating 1o the Agreement io the Lender on
reguest.
3 We reguest that you:
{=) afier receipt of written notice in aocordance with paragraph Schedule 72(c), ensure

that all moneys fo which we are entitied under the Agreement gre credited (o the
account of the Lender specified in that notice (and are not paid to us);

{b} give the Lender written notice of any breach of the Agreement a3 so0n 88 you
become aware of i and

{c) give the Lender not less than 30 days’ writlen notice of your fermingting the
Agresment.
4 Pleass sign and redurn the enclosed copy of this notice {o the Lender {with 3 copy 1o us) o

confirm that you:

{1} agree to the terms of this notice and 1o a¢t in accordance with its provisions;
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(b have not received nolice that we have assigned our rights under the Agreemeniic a
third party or greated any other inferest fahether by way of securlly or atherwisa} in
the Agreement in favour of a third party; and

{c} have not claimed or exercised, nor do you have any outstanding right to claim or
gxarcise against us, any right of set-off, counter-claim or other right relating fo the
Agraement.
5 The provisions of this notice are governed by Engiish law.

Yours faithfully

for and on behalf of
{insert name of Chargor

Cooy ton Lender

[On acknowledgemaent copyl
Tow insert name and adoress of Lender |

Copy to linsert name and address of Chargos

We scknowledge receipt of the shave notice and confirm the matiers set outin
paragraph Schedule 73,

for and on behalf of

lingert name of counterparty)

Date: il
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Schedule 6 - Form of notice for Insurances

[On Chargor's notepaper]

To; { ] [insert name and sddress of Insurance company]
Alfention: i i

Date: ! !

Diear Sirg

Motice of assignmeant

1 We refer fo the | 1lspecify the relevant insurance policy] dated | ] between
ug and you {the Pollcy)

2 We rolify you that:

{a) under a debenture dated { 1 betwesn, among others, us and Barclays Bank PLC
{the Lender) we have assigned o the Lender all our right, title and interest in and to,
and all benefils accoruing under, the Policy as security for certain obligations owad to
the Lender;

{2} we may not agree (0 amend or lerminale the Policy without the prioy written consent
of the Lender,

{c} untll you recelve written notice to the contrary from the Lender, you may continue to
deal with us in relation to the FPolicy and credit all moneys o which we are entitied
under the Policy as we may specify, Afler recaipt of such wrilten notice from the
Lender, we will cease to have any rightio deal with you in relation to the Policy and
from that ime you should deal ondy with the Lender, and

{d) you are authorised to disclose information relating io the Policy 1o the Lender on
raguest
3 We reguest thal you:
{a} sfter receipt of written notice in accordance with paragraph 2(b}, ensure that all

moneys 10 which we are entitied under the Polioy are credited to the accourt of the
Lender specified in that notice (and are not paid 1o us),

{b) note on the Policy the Lender's securly interest under the Debenture; and

(c) give the Lender not less than 30 day's written notics of your terminating the Policy or
altowing the Policy to lapse.

4 Piease sign and return the enclosed copy of this notice to the Lender (witha copy o us) o
confirm that yvour

{=m) agres o the terms of this nolice and 1o a0l in accardance with il provisions;

Pags 33



EXECUTION VERSION

{b} have not received notice that we have assigned cur rights under the Folicy {o a third
party or created any other interest (whether by way of security or otherwise} in the
Policy in favour of 2 third party, and

(o} have not clalmed or exercised, nor do you have any culstanding right 1o claim or
exercise against us, any right of set-off, counter-claim or other right relating to the
Folicy.
5 The provisions of this notice are governed by English taw.

Yours faithfully

for and on behalf of

[Chargor]

Copy {0 Lender

[Or seknowledgemeant copyl

To Barclays Bank PLC

Copy o {insert name and address of Borrower] (on behealf of all the Chargors)

We acknowledge receipt of the above notice and confirm the matters set oul in paragraph 4.

for and on behalf of

jinsert name of INSUFARCE COMGANY]

Date: | ]
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Schedule 7 - Form of notice for Derivative Contracts

1On Chargor's notepaper.]

To [ 1 linsert name and address of counlerpasty]
Aftention [ 1

Dater [ 1

Dear Sirs

hotice of charge

1 We refer to the | Y specly the relevant confracil dated [ ] hetween us and
you {the Agreement)

2 We notify vou that

{3} uynder a debeniure dated [ 1 between us and Barclays Bank PLC (the
Lender; we have granded {o the Lender a fixed charge over our right o receive gl
moneys payable under the Agreement as security for cerfain obiigations owed o the
Lender,

{b} we may not agree to amend or lerminate the Agreement without the prior written
consent of the Lender;

{c) uritil you receive writlen notice (o the cantrary from the Lender, you may continue to
deal with us In relation {o the Agresment and credit all moneys (o which wa are
entitled under the Agresment as we may direct. Alter receipt of such wrillen nolice
from the Lender we will ceass to have any right {o deal with you in relation to the
Agreement and from that time you should deal only with the Lender; and

{d) youl are authorised to disclose information retating to the Agreement fo the Lender on
reguest
3 We reqguest that
(@} affer receipt of written nolice in aeeordance with paragraph 2(2), you ansure that all

moneys to which we are entitled under the Agreement sre credited (o an acoount
nominated by the Lender (and are not paid {o us);

{b} yous give the Lender writlen notice of any breach of the Agreement a8 500n as you
bacome swars of it and

{c) you give the Lender not less than 30 days’ written natice of your giving notice (o
terminate the Agreement.

4 Please sign and return the enclosed copy of this nolice o the Lender {with a copy te us) to
confinm that you:

{a} agres o the ferms of this notice and {o act in aocordance with its provisions, and
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(b} have not received notice that we have assigned our rights under the Agreementio a
third party or created any other interest (whether by way of security or otherwise} in
the Agresment in favour of & third party.

5 The provisions of this notice are govermned by English law.

Yours faithfully

for and on bahalf of
{Chargor]

Copy o Lender

To linsert name and address of Lender]

Copy to [insert name and address of the Borrower] {on behalf of all the Chargors)

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 3.

for and on behalf of

Unsert name of counterparty]

Date: { i
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Schedule 8 - Forms of letter to and from Account Banks

Part 1 Notice to Account Bank regarding the Accounis

{00 Chargor's notepaper.]

To: [ 1 insert name and address of Account Bank]

Date: [ i

Dear Sirs

Debenture dated | 1 between {among others) the Chargors and Barclays Bank PLO

{the Debenturg)

1 We refer io the follows accounts we hold with vou, 25 they may from time o time be re-
designated or re-numbeared:

{a) linsert Account Number/Sort Code Tor gach Account held by the refevant Chargorn,

by i
{the Accounts).

pd We are writing to give you notice of cerlain rights In respect of the Accounts that we have
granted to Barclays Bank PLC (the Lender),

3 Linder the Debenture we have charged by way of security o the Lender all amounts standing
to the credit of each Accound from fime to iime (each & Deposit and together the Deposils)
and all of cur right, ttle and interest in, and relating o, sach Account.

4 We notify you that

{a} after you have racelved notice from the Lender under paragragh 8 below, we may not
withdraw any moneys from any Account without first obtaining the prior writlen
consent of the Lender;

() there is & prohibition in the Debenture on the creation of any Turther Security inferest
over any Account, and

{c) you are authorsed to disclose information relating to the Accounts to the Lender on
the request of the Lender,

5 After you have received nolice from the Lender under paragraph & below, we irrevocably
authorise and instruct you to;

{z} hold alf moneys from fime o time standing 1o the credit of each Account to the order
of the Lender; and
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(b} pay all or any part of those moneys (o the Lender {or as it may direct) promplly
following receipt of written instructions from the Lender to that effect.

& By counter-signing this notice the Lender confirms that you may accep! instructions from ug to
make withdrawals from each Account {without prejudice to any restrictions on our right to
make such withdrawsls under the Facllity Agreement referred to in the Debenture} untll such
fime as the Lender shall notify you (with 2 copy to us) in writing that its permission is
withdrawn,

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

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

This letter is governed by English law.

Flease confinm your agreement to the above by sending an scknowlsdgement fo the Lender in the
form aftached, with 3 copy 1o curselves.

Yours faithiully,

IChargos)

Copy to! the Lender
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Part 2 ~ Form of acknowledgements from Account bank

[Gn Accound Bank’s nofepaper]

To:

Attention,

Plate:

Dear Birs

[ 1 [insert name and address of Lendar]

[ !
[ ]

Debenture dated | ] between the Chargors and Barclays Bank PLC (the

Debenture)

We acknowledge receipt of a nolice (the Notice) from | 1 (the Chargor) dated | 1of
the security granied by the Chargor to the Lender over the Account under the Debeniure.

Words defined in the Notice have the same meaning in this letter,

We confirm that:

(=}

()

{ch

(d}

we acknowledge receipt of the Notice and accept the authorizations and instructions
containad in the Notice and we undertake o comply with its terms;

we have not recaived notice of.

{i} any other assignment of or encumbrance over the Accounts or any Deposit;
or

(ii} any interest, claim or right in or to them by any third party,

and we shall {(bul withowt incurring any liability in respect of the obligation} promptly
give you notice of any such actual, potential or assered assignment, encumbrance,
interest, claim or right of which we hecome aware,

we do not, and will not, hold or otherwise have the benefit of any security inferest or
other encumbrance over any Accournts or any Deposit, and

we will not exercise any right of combination, consolidation, merger or seb-off which
we rmay have in respect of the Accounts excapt for the netting of credit and dabif
balances pursuant to current account netting arrangamaents exprassly permitied
under the Finance Documents {as that term applies in the Debanture).

We are aware that you are relying on this latter in connection with your rights under the Debenture.

This letter is governed by English law.

Yours faithfully,

for and on behalf of | HAccount Bank]
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copy: [Parent]
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Schedule 9 - Additional powers of Receiver

In gddition to the powers conferred by the Act on receivers and those conferred by Clause 11.2
{Powesrs of Receiver), each Receiver shall have the powers set out in thig Schedule.

1 To take immediate possession of, get in and realise any Securily Asset,
2 To carry on any business of 8 Chargor in any manner hefshe thinks fit,
3 To apnoint and discharge managers, officers, agents, accountanis, servants, workmen and

others for the purposes of this Debenture upon such terms as o rermuneration or otherwiss as
hefshe thinks fit.

4 To discharge any person appointed by a Chargor.

5 To raise and borrower money either unsecured or on the security of any Securily Assel sither
in priority $o this Becurity or otherwize and generally on any terms and for whatever purpose
which he/she thinks fit

8 To selt, exchange, conver! into money and realise any Security Asset by public auction or
orivate contract and generally on any terms and for whatever purposs which hefshe thinks fit.

7 To sell, sxchange, convert into money and realise any Securily Asset by public auction or
private contract and gensrally in any manner and on any terms which he/she thinks fit. 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 it Fixtures, other than landlord's fictures, may be severed and sold
separately from the property containing them without the consent of g Chargor.

8 To let any Security Asset for any terms and at any rent (with or without 2 premium) which
hefshe thinks fit and may accept & surrender of any lease or lenancy of any Security Asset on
any terms which he/she thinks fit {ncluding the payment of money to 5 lessees or tenanton 2
surrendar),

9 To selle, adiust, refer to arbitration, compromise and arrangs any olaim, sccount, dispute,
guastion or demand with or by any person who is or claims to be a greditor of a Chargor or
refating in any way {0 any Security Asset,

140 To bring, prosecute, enforce, defend and ahandon any action, suit or mroceedings in relation
o any Securily Asset which hefshe thinks fit

19 To give a valid receipt for any moneys and execute any assurance or thing which may be
proper of desirable for realising any Security Asset,

12 To formm a Subsidiary of 8 Chargor and transter to that Subsidiary any Security Asset,
13 To delegate hisfher powers in gocordance with this Debenture.

i4 To lend money or advance oradit o any person.
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18

16

17

18

To effect any repair or insurance and do any other act which a Chargor might do in the
ordinary conduct of #s business to protect or improve any Security Assel, commenoe and/or
complete any bullding opergtion and apply for and maintain any planning permission, building
regulation approval or any other Authorisation in each case as he/she thinks fit.

To do all other acts and things which he/she may consider necessary or desirable for reslising
ary Secyrity Asset or incidantal or conducive io any of the rights, powers or discretions
conferred on a Recaiver under or by virtue of this Debenture or law.

To sxercise in relation {0 any Security Asset all the powers, authorities and things which
hefshe would be capable of exercising If he/she were the absolute beneficial vwner of that
Becurity Assal.

To use the name of 2 Chargor for any of the above purposes.
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Schedule 10 - Form of Security Accession Deed

Security Accession Desd

Dated

Betwaen

(1) [ 1. 8 company incorporated under the laws of England and Wales with
registerad number | ] (the Mew Chargor),

{2} Ethos Group Holdings Limited, 2 company incorporated in England and Wales with
registered number 04623248 (the Borrower) for itself and as agent for and on behalf of sach
of the existing Chargors; and

{3 Barclays Bank PLC {the Lender).
Recilals

This deed is supplemeantal to a debenture dated | 1 between, among others, the Borrower,
the Chargors named in i and the Lender (as supplemented and amended from time to ime, the
Debenturs},

This dead wilnesses
1 Defiritions and interpretation
1.1 Definitions
Words and expressions defined in the Debenture shall have the sams meanings in this Dead.
1.2 Construction

The principtes of construction set out In Clause 1.2 (Construction} of the Debenture shall
apply to this Deed, insofar as they are relevant to it, as they apply to the Debenturs.

2 Accession of New Chargor

The New Chargor agrees to be a Chargor for the purpasges of the Debenture with immeadiate
affect and agrees to be bound by all of the terms of the Dehenture as if it had originally been
# party to it as a Chargor.

3 Craation of Security

The New Chargor morigages, charges and assigns {o the Lender all its business, underlaking
and assets on the terms of Clause 3 (Crealion of Securily) of the Debenture provided that:

{a) ihe Land charged by way of fixed charge shall be the Land referred 1o in Schedule 1
{Lamiy,

{b) the Shares mortgaged or (if or o the extent that this Debenture does not take effect
as a mortgage’ charged by way of ixed charge shall include the Shares referred to in
Schedule 2 {Shares); and

Page 43



EXECUTION VERSION

(e} the Insurances assigned or (if and to the extent that the assignment does not take
effect as an assignment} charged by way of fixed charge shall include the insurances
set out in Schedule 3 (Inswrances).

4 Consent of existing Chargors

The exigting Chargors agres 1o the terms of this Deed and agree that its execution will in no
way prejudice or affect the Becurity granted by each of them under (and covenants given by
gach of them in) the Debenture.

] Motices

The New Chargor confirms that lis address detalls for notfces in relation o Schedule 1 (The
Original Chargors) of the Debenture are as follows:

Address: i i

Abtention: i 1

Fax: [ i
& Law

This Deed is governed by English law.

Executed as a deed and delivered on the date appesring at the beginning of this Deed.

Scheduls 1 Land
Schedule 2 —~ Bhares

Schedule 3 -~ Insurances
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Slgnatories

The Bormower

Executed as a deed by Ethos Group Holdings) Barry Matthews

Limited acting by 2 )
director in the presence of, )

Signature of wilness:
Name of witness; S Yavuz

Address

The Charoors

Executed as g desd by Ethos Group Heldings)
Limited acting by a }
director in the presence of. 3

Barry Matthews

Signalure of wilness:

Name of withess; O Yavuz

Address

Executed as 5 desd by Ethos Communication} Barry
Solutions Limited acfing by a ) Matthews
director in the presence of

Signature of witness:

MName of withess: S Yavuz

Address
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Exscuted as a deed by Ethos Documeant Barry Matthews

Solutions Limited acting by a
director in the presence of:

Signature of wilness:
Name of witness. S vavuz

Address

Exscuted as a deed by Ethos Trustess ) Barry Matthews
Limited acting by & )
director in the presence of

Signature of withess:

Name of witnesg: S Yavuz

Address

Exgcuted as a deed by Ethos Communication)
Print (Services) Limited acting by & 3
director in the presence of )

Barry Matthews

Signature of wilness:
Name of withess: § vavuz

Adddress
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Fuecuied as a deed by Ethos Commaumnication)
Solutions (Services] Limited acting by a
direcior in the presence of;

Barry
Matthews

Signature of witness:

Name of withess; S Yavuz

Address

Barry

Executed as a deed by Ethos Yoice and
Matthews

Diata Holdings Limited acling by 2
director in the presence of;

Signature of wilness:
Wame of withass: S Yavuz

Address

Executed as a deed by Ethos Voioe and )
Data Limited acting by 2 Barry Matthews
director in the prasence of.

Signature of witnesa:

Erd

Mame of witness. g vavuz

Address
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Barry

Executed as a dead by Bagefield Limited Matthews

acting by a
director in the presencs of,

Signature of witness:

Mame of witness: S Yavuz
Address
Executed as a deed by Birling Group Barry Matthews

Limited acting by 3
director in the presence of:

Signature of withess:

Mame of witness: S Yavuz

Address

Executed as 2 deed by BCHM Group Barry Matthews
Limited acting by &
director in the presence of:

Signature of wilness:

Mame of wilness: S Yavuz

Address
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The Lender
Signed fOr":an'd on-behaﬂ‘bf- o } - Grischa Wenzeler

Barclays BankPLC . Uy
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