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Registration of a Charge

Company name: COVEBERRY LIMITED
Company number: 01208511

XOJINRIO

Received for Electronic Filing: 09/12/2020

Details of Charge

Date of creation:  30/11/2020
Charge code: 0120 8511 0021
Persons entitled: PROMONTORIA HOLDING 180 BV

Brief description:. LEASEHOLD PROPERTY KNOWN AS THE HUNTERCOMBE CENTRE
REDBOURNE, MAIN ROAD, REDBOURNE, GAINSBOROUGH, DN21
4QU (ALSO KNOWN AS ERMINE LODGE) REGISTERED AT HM LAND
REGISTRY WITH TITLE NUMBER HS392792

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 01208511 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1208511

Charge code: 0120 8511 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th November 2020 and created by COVEBERRY LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 9th December 2020 .

Given at Companies House, Cardiff on 10th December 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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DATED 30 sNovember 2020
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'(2_) PROMONTORIA HOLDING 180 BY
{as Secured Party)

DEBENTURE

Pinsent Masons
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THIS DEED is made on 30 november 2020

BETWEEN:-

(1) COVEBERRY LIMITED -(No 01208511) whose registered office is. at 5th Floor,
Metropolitan House, 3 Darkas l.ane, Potters Bar, Hertfordshire, EN& 1AG {"Chargot");
and

2 PROMONTORIA HOLDING 180 BV (registered int the Netherlands with 8SIM number

855471281 and Establishment number 000032831188 whose registered office is at
Oude Utrechiseéweg 32, 3743KN Baarn (the "Secured Party™).

THIS DEED WITNESSES as follows:-

1. INTERPRETATION
14 Definitions

Inthis Dead:-

“Blocked Accounts” means the Maintenance Reserve Account the Rent
Researve:Account and any othar account designated as
a Blocked Account by the Secured Parly and the
Chargor

“Business Assels” shall have the meaning given to that term in the
Business Transfer Agreement dated the date of this
Deed and made between Promontoria Holding 180 BY,
Huntercambe (Granby One) Limited, THG Healthcare
Limited, The Huntercombe Group Limited, Four
Seasons Healthcare. Limited {in administration) and
Goveberry Limited

"Business Day" means any-day on which the clearing banks are open
for usual business in the City of London exciuding
Saturdays, Sundays and public holidays

"Charged Property” means .all the assets and undertaking of the. Chargor
which from time to fime are, .or purport to be, the
subject of the security created in‘tavour of the Sscured
Pdrty by or pursuant to this Deed

"Defauit Rate” means the rate specified in Glause 2.2

"Event of Default” means any of the following:-

{1} theevents described in-clause 4.1.1 of the. Lease
provided that an Event of Default shall not arise
until a right of re-entry has arisen under the
Lease, or

{2) a breach by-the Ghargor of clauses 6.1 or 6.2 of
this Deed.

118985058.2\GP10 1
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"Fixed Plant and
Equipment”

"Fixtures"

"GI‘OUp"

“Giuaranteg”

“Guarantee Termination
Date”

“Insurances”

“Intellectual Property"

“Land”

118995056.2\GP10

means all plant, machinery or equipment of the
GChargor of any kind which does not for any reason
constitute:a Fixture, but is now or at any time directly
of Indirectly aftached by any mieans and for any
purpose to any-land . or building comprised within the

Prioiect Cuba Assets, whether or not it is ramovable or

infended fo form part of the land or building

means. all things of any kind now or at any time affixed

1o land comprised within the Project Cuba Assets for

any purpose, including, without limitation, trade and

‘tenants fixtures

means the Chargor and each of its subsidiaries

means the guarantee. given by Garetech Holdings plc
tor the Secured Pdrty pursuant to Schedule 4 of the
Lease.

means ihe date on which the Guaranise is released
pursuant to paragraph 7.2 of Schedule 4 to.the Lease,
or any. other dats on which the Guarantee is
terminated.

mieans, iogethér with those insurance policies detalls
of which are set out-in Schedule 3 {Dsialls of Material
Insurances), any contiacts and policies of insufance or
assurance taken out by or-on behalf of the Chargor or
{ta the extent of its interest) in which the Chargor has
an interest excluding, in each case, contracts arid
policigs of insurance or assurance which refale 1o
liabilities to third parties:

means, 1o the extent comprised within. the Project
Cuba Asseis:-

(a) any registered intellectual property right in
any territory or jurisdiction, ifcluding, withiout
limitation,. patents, frade. marks, service
marks, registered designs, and any simitar
right in any terriiory or jurisdiction and any
applications. or right to apply for anhy of the
above;

{by. any invention, .copyright, design tight or
parformance.right;

() any trade secrets, know-how and confidential
information; and

{dy the benefit of any agreement of licence for
the use:of any such right

means any estate, right or interest in or -over land,
whether legal or equitable, and wherever the land is
sittated including; without limitation,. any buildings.and
Fixtures an land, and the benefit of any covenants or
fights -owed {o any person or enfarceable by him by
virtue of the ownaership possession or occupation of
land but for these purposes "Land" exciudes hetitable
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"l.ease”

“Lease Documenis"

"Loose Plant and
Equipment”

ﬁLPAu

"Maintenance Reserve
Account’

“Monetary Claims"

"Notice of Assignment or
charge”

118955055.2GP10

property sifuated in Scotland

means the lease of the Property registered under the
titte .number(s) spedified in Schedule | {Details of
Property) including any renewal of it pursuant to the
terms of such Lease

means:-

{(a} a lLease;

(b} any Related Lease;

{c) any docurnent expressly stated W be

supplemental and ancillary to a Lease orany
Related Lease;

() -any security given to secure the obligations.
of a tenant pursuant to-a L.ease or a4 Related
Lease; and

{e) any document desigmated as a Lease
Document by the Secured Party and the
Chargor,

but excluding any document declassiffed as a Lease
Document by the Secured Parly as specified in a
written notice given by the Secured Party to the
Chargor

means, inrelation to the Chargot, all plant, machinery,
eguipment- and molor vehicles .comprised within the
Project Cuba Assets now-or-at any time owned by the
Chargor as a capital asset which-is not Fixed Plant and
Equipment

maans the Law of Propearty Act 1925

hias the meaning given to it i the Lease

rneans afl book and cther debts and monetary claims
now or in the future owing fo the -Ghargor and
comprised within the Project Guba Asseis or which
arise in relation o the business cartied on by the
Chargor at the Property (whether alone. ot jointly with
any other person), whenever payable and whether
liguidated or unliquidated, certain or contingent
including, without limitation, credit balances on any
account {excluding any Blocked Account), and
together with all cheques, bilis of exchange, negotiable
instruments, credits.and securities at any time given in
relation to, or to secure payment-of, any such debt

means a notice of assignment in substantially the form
set out in Schedule 5 (Férm.of Notice of Assigniment of
Insurance), Schedule 8 {Farm of -Noiice of Charge -of
Accountsy, Schedule 7 (Form of Notice of Assignment
of Specific Contrach or in such form as may be
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"Party"

“Permitted Disposal”

"Permitted Security”

“Project Cuba Assefs"

"Praoperty”

"Receiver”

"Regulations"

"Related Léases”

"Related Rights"

118955058, 23GP10

specified by the Secured Party.
means a party.to this Deed

‘means-a disposai-

(a) of assets which are riol Project Cuba Assets;,
or

(_b) made in the ordinary course of trading of the
Chargor; or

{c} of assets (other than shares) in-exchange for

other assets {excluding cash) comparable or
superior as fo type, value and qualily; or

{d) of obsolets. or redundant vehicles, ptant and
aquipment for cash; or

(&) germitted uhdear the Lease.
means:-
(a) any netling or set-off arrangement entered

into the-Chargor in the ordinary course.of its
banking arrangements for the purpose of
netting debit and credit balahces;

b any lien arising by operation of iaw and in the
ordinary course of trading; and

{c) any Securlty granted with the consent of the
Secured Parly

means the Property and the Business Assels relating
o the Property and iis use:

means the Property specified in Schedule 1 (Detalls of
‘Property) .as more particularly described inthe Lease

means any recaiver, receiver and manager or
adihinistrative receiver of the whole or any pant of the
Charged Property

means the Financial Collateral Arrangements (No2)
Regulafions 2003 (S.1.2003/3228) or eguivalent
legislation in any applicable jurisdiction bringing into
effect Directive 2002M47/EG on financial -collateral
arrangements

hzs the meaning given fo it in a Lease

means in relation to-:any Charged Propetiy:-

{a} the proceeds of sale of any part of that
Charged FProperty;
b) all rights ‘under any licence, agreement for

sale or agresment for lease in respect of that
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"Rent Reserve Account’

"S$146 Notice"

"Secured Liability”

"Securities”

"Security™

"Security Period”

"Shares"

118995066:2:GP10

Gharged Property;

{cy alt  rights, bengfits, claims, contracts,
warranties, remedies, securily, indemnities or
covenants: for title in réspect-of that Charged
Property; and

{d) any-moneys and proceeds paid or payable in
' respect of that Charged Property

has the meadning given to'lt in a Lease

a notice pursuant to section 146.of the Law of Property
Act 1925 or such other equivalent statutory provision

-as may.from time to-time exist

.means all present and future liabilities and obligations.

of the: Chargor to the Secured Party (whether actual or
contingent and whether owed jointly or severally or in
any other capacity whatsoever and whather or not the

‘Secured Party was the original creditor in respect

thersaf) unider the Lease Documents including {without
limitation)  interest, commission, costs, -charges and
expenses: charged by the Secured Party at rates
agreed between it-and the Chargor from fime to time

{together the "Secured Liabilities")

means all the right, title and interast of the Chargor,
now or in the future; inany:-

{a} stocks, shares, bonds, debentures, ioan
stocks, or other securilies issued by any
person;

{b} ‘warrarts, options or other righis.to subscribe,

purchase or otherwise acquire any stocks,
shares, bonds, debeniures, loan stocks or
other securities or:investments issued by any
person; and '

{c) units. or other iterests in any uit trust or

collective-Investment scheme,
other than the Shares

means a morigage, charge, pledge, ieh of any other
security interest securing any obligation of any person.

or any other agreement or arrangement having a

similar effect

means the petiod beginning on the date of this Deed
and ending on the dale on which the Secured

Liabilities have been irrevocably ‘and unconditionally

satisfied in full

‘means all of the.shares in the capital of each of the

companies specified in-Schedule 2{ Datails of Shares)
and-any other Shares in the capital of any member of’
the Group owned by the Chargor at any time
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1.2

13

1.4

1.5

1.6

incorporation of terms

Unless the context otherwise: requires or unless defined in this Dead, all words and
expressions defined or whose interpretation-is provided for in the Legse Documents
shall have the same meanings:in this Deed,

interpretation

in this Deed, unless the context otherwise requires:-

1.3:1 words importing the -singilar shall inciude the plural and vice versa and
reference to any gender Includes the other gender;

1.3.2 the term "assets™ includes all property, rights and revenues whatsoever, and

wheresoever, present and fulire;,

1.3.3 a refgtence to "continuing" in relation to an Event of Defaulf means an
Eviant of Default which has not been waived ot remedied to the satisfaction
of the Secured Paity.

134 references fo a “guarantee” include- an indemnity or any other form of
surety;

1.3.5  all references 1o documents include-all variations and replacements of such
documents and supplements to such documents;

1.3.6  all references to a party include references to its personal tepresentatives,
petmitted assigns and transferees and ifs successars in title;

1.3.7  references to persons include bodies corporate, unincorporated associstions
and partnerships: and

1.3.8 words and phrases defined in the Companies. Act 2006 have the same
meanings in. this Deed but the word "company" includes any body
cotporate..

Statutes and headings
Inthis Deed:-

1.4 any reference to any statute or statutory instrument includes any enactment
replacing or amending it ot any instrument, order or regulation made under it
and also includes any past statutory provisions (as frem time 1o fime
modified or re-enacted) ‘which such provision has directly or indirectly
reptaced; and

14.2  headings are for reference purposes .only and shall rnot affect the
construction of anything in this Deed.

Clauses and Schedules

in this. Deed references to "Clauses" are to the clauses or sub-clauses of this:Deed
and references to the "Schedule” are to the schedule to this Deed. The Schedule
shall be treated as-an integral part of this Deed and references to this' Deed shall
inciude the Schedule.

Effectas a déed

Thig Deed ghall take effect as a.deed even if it is signed under hand-cn behaif of the
Securad Party.

118995056 24GP10° 6
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17

1.8

1.9

2.1

22

3:1

Law of Properiy (Miscellaneous Provisions) Act 1989

The terms of the Lease Documents and of any side letters between any parties in
relation to any Lease Documents are incorporated. in this Deed to-the axtent required

1o ensure that any purporied dispasition-of an interest'in Land cortained in this Dead

is a wvalid disposiiion in accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) -Act 1989.

Third party rights

1.8.1 Unless.expressly provided to the contrary ih this Deed a person who is not'a
Party has no right under the Goniracts (Rights of Third Parties) Act 1899 1o
enforce or enjoy the bensfit of any term of this Deed.

1.82 Notwithstanding any tetm of this Deed, the-congent of any person who js not
a Party is not required to rescind or vary this Deed at any time.

Nominees

If, in accordance with Clause 7.1.3 the Secured Party causes of requires-Shares fo be
tegistered irthe name of its nominee, any reference in this Deed to the Secured Party
shall, if the context perthits. or tequires, be construed as a refersnice to the Secured
Pa:ty and its nominee.

COVENANT TO PAY
Secured Liabilities:

The Chargor covenarits that'it will on demand of the Secured Party pay. and discharge
any of all of the Secured Liabilities when due.

Interest

Save where interest has already accrued pursuant 16-the Lease Documents, the
Chargor covenants to pay- interast to the Secured Party upon any sum demanded in
accordance with Clause-2.1 {Secured Liabilities) until paymmient (both before and after
any judgment} at two (2) per ¢ent. above-the base rate of The Royal Bank of Scotland
Ple.

CHARGES
Mortgages and Fixed Charges
As a continuing security for payment and discharge of the Sscured Liabilities, the

Chargor with full title guarantee charges to the Secured Party -all its right; tile and’
inferest from time to time in each of the following asséts:-

311 by way. of first legal mortgage all Land which is described in Schedule- 1

vested in the Chargot;

3.1.2 by way of first fixed charge all other Land now vested in'the Chargar which is
comprised in the Project Guba Assets {fo the extent not effectively charged
by Clause 3.1.1) and all Land acquired by the Chargor after the date of this
Deed;

343 by way of equitable mortgage or {if or to-the extent that this. Deed does not

take effect as a mortgage) by way of first fixed charge the Sharas;

3.1.4 by way of first fixed chargs:-

118598056, 2GP10 7
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32

3.5

3.4

{a) the Securities;

{b} the intellectual Praperty;

{c} the Fixed Plant-ahd Equipment;
{d) the Loosé Plant and Equipment ;
(&) the Chargor's tight, title ‘and interest in and to all monies. standing

10 the credit of the Blocked Accounts;

I the Refated Rights. under of in connection with the- Shares, the
Securities; the Intellectual Properly; the. Monetary Claims, the
Fixed: Plant and Equipment and the Loose Plant and Equipment;

(g ta tha-extent not assigred or effectively assighned by Claiise 3.3
(Assignments), the Blocked Accounts inthe name-of the Chargor,
the Insurances, the Lease Documents and ail Related Rights in
respect of such Charged Propertty; -and

{h) its present and future goodwill and uncalled capital,
Flosting Charge

Ag continuing security- for payiment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to-the Secured Parly by way of first floating
charge. the whole of its undertaking and -assets, present and future and wherever
sHuated, which are not for any reason effectively charged or assigned (whether in law
of equity) by way of fixed security by this Deed, including, without limitation, any
hetitable property of the Chargor situated in Scotland.

Assignments

As continuing security for payment and discharge of the Secured Liabilities, the
Chargor with.full title guarantee-assigns absolutely in favour of the Secured Party, but
subject to the right of the Chargor to redeem such assignment upon the full paymient
of discharge of the Secured Liabilities, its right, tiffe and interest from time fo fime in
each of the following assets:-

3.3:1 the Blockad Accounts in the name of the Ghargor;

3:3.2  the Insurances;

3.3.3 the Lease Docuiments;

3:3.4  all rights under any agreement to which'it is.a party and which forms part-of
the Project Guba AsSets and which is hot mortgaged. or charged under
Clause 3.1 (Mortgages and Fixed Charges),

together with-all Related Rights in respect of such Charged Property, provided that the

Chargor i entitled until the occufrence of an. Event of Default which is continuing to

exercise all rights assigned under this Glause 3.3 (Assignments) (subject to the terms

of the Lease Documents) and the Secured Party will teassign any such rights to the

extent-necessary to-enable the Chargor to.do so.

Trust

if or to the.extent that for any reason the assignihent or charging of any Charged
Property is prohibited, the Chargor shal hold it on-trust for the Secured Party.

118995056 2\GP10 8
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3.5

41

4.2

4.3

51

Qualifying floating charge

Paragraph 14 of Schedule Bl 1o the Insclvency Act 1986 will apply to any floating
charge created by this Deed.

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notics

The Secured Party may 4t any time by notice-in writing to the Chargor convett the

floating. charge created by Clause 3.2 (Floating Charge) with immediate effect into a
fixed charge as regards any property or assets specified irnthe notice if:-

4.1.1 an Event of Default has accurred and is continuing; or

41.2  the Secured Parly considers that any-of the Charged Property may be in
jeopardy or.in danger of being seized or sold pursuant to any form of legal
process; of

4.1.3 the Secured Parly considers that it is necessary in order to protect the
priotity of the: Security created by or pursuant to this Deed.

Crystallisation: Automatic

The floating charge created by Glause 3.2 {Fjoating Charge} will automatically be

converted: (without notice) with immediate effect inio afixed charge as regards all of

the-undertaking and assets subject to the floating charge if:-

4.2.1 the Chargor creates ot atterfipts to create-any Security (other than Permified
Security pursuant to the Lease Ddecuments) over any of the Charged
Propetty; or

422 any persoh levies or altempts to levy any distress, execution or other
process against any of the Charged Property; or

4.2.3  any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquidator, administrator or Receiver in respect of the Chargor, over ail or any
part of its assets, or if such person is appointed.

Crystallisation: Moratorium where directors propose voiuntary arrangement

The floating charge created by Glause 3.2 (Floating Charge) may nhot be converled
into a fived charge sglely by reason.-of -

4.3.1 the obtaining of a moratorium; or.

4.3.2 anything done with a viewto obtaining a moratorium

under Schedule A1 to the Insalvency Act-1986.

PERFECTION OF SECURITY

Notices of Assignment

The Chargor shall following an Event of Default which is continuing deliver to the
Secured Party (or procure delivery off Notices of Assignment in respect of the

Insurances, any agreement -assigned to the Secured Party pursuant to Clause 3.3.4
and the Blocked Accounts duly executed by, or on behalf of, the Chargor and ineach

118995056. 29GP 10 9
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b.2

5.3

54

55

case shall use reasonable endeavours to procure that each notice is acknowledged by

the patty to whom such Notice of Assignment is addressed.

Delivery of Daguments of Title

The Chargor shall upon the: execution of this Deed {or, if later, upon receipt or
entitfement thereof}, and upon the: acquisition by the Chargor of any interest in any
Land deliver (of procure delivary) to the Securad Party of either:-

524  all deeds, certificates and-other documents relating to such Land (which the
Secured Party shall be entitled to hold and retain}; or

522  an undértaking from the Chargor's solichors {in form and substance
accepiable to the Secured Parly) to hoid all deeds, certificates -and other
documents of titte relating to such Land strictly 1o the erdér of the Secured
Party

provided that this-clause shall not:apply to Land owried by the Chargor on the date of
this Desd which is not comprised in the: Project Cuba Assets.

Application to the Land Registry

The Chargor and the Secured Parly apply to the Land Registry for the: following
restiction 1o be entered on the registered title-to any Land now ot in the future owned
by it {other than Land owned by the-Chargor on the date of this. Deed which is not
comprised in the Project Cuba Assets):-

"No disposition: of the registered estate by the proptisfor-of the registered
esiate or by the propristor of any registered charge, not being a chaige.
registered before the entry of this restricion, ia-io be registered without a
written consent signed by the propristor for the: time being of the charge
-dated [insert date] in favour of [inserf name of Secured Parly] referred 1o in
the charges register- (Form P)".

Delivery of Share Certificales
Thé Chargor shall-

541 upon the exacution.of this Deed, deposit with the Secured Party {or procufe
the deposit of}-all certificates or ather documents of title to the Shares, and,
stock transfer forms relating to-the Shares {executed in blank by or on behaff
-of the Ghargor; and

54.2 pramptly upon the accrual, offer or issue of any.stocks; shares, warrants or
other securities in respect of or derived from the Shares, deliver o the
Secured Party (a) all certificales -or other documerits of title representing
such items and (b} such stock transfer forms or other instruments of iransfer
{exectted in blanic by or on hehalf of the Ghargor) in respect of such siocks,
shares, warrants or other sacurities as the Secured Party may request.

InteHectual Property

The Chargor shall, if requested by the Secured Party and af the Charger's cost,
execute all such further assignments, transfers, charges or.cther documents in such
form as.the Secured Party may reasonably require and do-all gcts-that the Secured
Party may raquire o perfect the Security taken by, of to tecord the interest of, the
Secured Party in any registers relating to-any registered Intellectual Property.

118995056, 2GP10 10
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6.1

6.2

8.3

7.1

RESTRICTIONS AND FURTHER ASSURANCE

Security

The Chargor undertakes that it shall not create or permit to subsist.any Sacufily over
any-Charged Property. except for Permitted Security or as permitieci under the Lease
Docutnents,

Disprosal

The Ch_argor undertakes that it shall not enter into or agree to enter into a single
fransaction or a series of ransactions (whetier related or not and whather voluntary or
involurtary} to sell, fease, license, sub-liceiise, transfer: or-otherwise dispose of any
Charged Property except for a Permitted Disposal,

Further assurance

The Chargor shall promptly do whatever the Seécured Party requlires -

6.3:1 perfect or profect the Security created or expressed to be created by this
Deed, ot itg priority; of

6.3.2 facilitate the realisation of the Charged Property or the exercise of any tights,

vested in the Secured Party or-any Recsiver, or

6.3.3 facilitate -any -assignment by the Secured Party of its interest in-any of the
Lease Docliments or the Security,

including executing any transfer, coniveyance, charge, assignment or assurance of the
Gharged Property or the Lease Documents (whether to the Secured Parly or its
nominees, assignees or otherwise), any assignment of the Security or the making of
any registratior and giving any notice, order or direction.

SHARES AND SECURITIES
Shares

After the dccurrence-of an Event of Default which Is continuing, the Secured. Party
may at its discretion (inthe name of the Chargor or otherwise and without atiy further
consent.or authority. froth the Chargor):-

FAN exercise {or réfrain from exercising} any voling rights in respect of the
Shares;.

7.1.2 apply all dividends, interest and othel monies atising from the Shares in
accordance with Glause 12 (Application of Moneys};

1.3 transfer the: Shares into the name of :such nominee(s} of the Secured. Party.
as it shallrequire; and

714  exercise {or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficidl owner of the Shares, Including the
right, in relation to any compdny whose shares -or other securities are
included in the Charged Property, fo concur or participate in:-

{(a) the racanstruction, amalgaritation, -sale or other disposal of such
campany or any of its assels or undertakmg {including the
exchange, convérsion or reissue. of ahy shares or sécurities as a
consequence of such reconstruction, amalgamation, sale-or-other
disposaly;
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{b) the release, modification or variation of any rights or liabiiities
attaching to such-shares or Securities; and

(c} the -exercise, renuriciation or assignmient. of any right fo subscribe
for-any shares or securifies,

in each case in such manner and on such terms as the Secured Party inay
think fit, and the proceads of any such action shall form. part of the Charged
Propeity.

72 Securities and Shares: Payment of Calls

The Chargor shall pay when due:all calls or other payments which may be or become
due in respect of any of the Securities and ‘Shares which are not fully paid (unless
reasonably contested), and.in-any case of default by the Chargor in such payment, the
Secured. Party may, if it thinks: fit, make such payment.on behalf of the Chargor in
which case any sums paid by the Secured Parly shall be reimbursed by the Chargor
to the Secured Party on demand-and shall carry interest from the date of payment by
the Secured Party until reimbursed at the rate notified 1o thé Ghargor by the Seclitad

Party,

7.3 Securities: Delivery of Documents of Title

Aner the occurrence. of an Event of Default which is continuing, the: Chargor shiall
promptly on the request of the Secured Party deliver {or procure delivery) to the
Secured Party, and the Secured Party shall ba entitied o retain, all of the Securities
and any cettificates and other documents of fitle representing the Securities to which
the Ghargor (or its nominge(s)) is or becomes entitled together with any .other
document which the Secured Party may request -{in such form and executed as the
Secured Party may requite) with a view fo perfecting or improving its security over the
Secuiities or ta ragistering any Securities inits.name or:the name ¢f-any nominees(s).

7.4 Securities: Exercise of Rights

The Chargor shall not exercise any.of their respective rights and powers in relatior to
any of the Sécurities- in any manner which,.in the opinion:of the Secured Parly, would
prejudice the effectiveness of, or the ability of the Secured Party to realise, the
security created by or pursuant fo this Deed.

8. ACCOUNTS

8:1 The Chargoer.shall not be-entitled to.receive, withdraw of otherwise transfer any cradit
‘batance from time to time on any Blocked Account except with the prior consent of the
Secured Parly or as expressly permitted pursuant fo the terms of the Lease.
Documents.

8.2 The Secured Party shall, upon being entitled, without notide to exercise from time to
time-all rights, powers and remedies held by it as assignee of the Blocked Accounts

and to:-

8.2.1

8.2:2

118995056.2GP10

demand. and receive all and .any monies due under or arising out of each

Blocked Account; ahd

exercise &l such rights as the. Chargor were then effitled to exercise il
relation 1o such Blocked Account or might, but for the terms of this Deed,

exercise.
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8.1

g2

9.3

10.
10.1

INSURANCES:
Insurances: Undertakings

To the extent of which it is not the responsibility of the Landlord under the Lease
Documents, the Chargor shall at all times during the subsistence of this Deed:-

8.1 keep the Charged Properly insuwred in accordance with the terms of the
Lease Documents (if applicable) or which a prudent person carrying on a
business similar to-that of the Chargor-would reasonably insure against;

8.1.2 prompily pay all premiums and other maneys payable under all its
Insurances or procure that such is dorie arid promptly Upon feduest, produsce
to-the Secured Party & copy of each policy and evidenca {accepiabfe to the'
Secured Party) of the payment.of such sums (or procure that such is dene);
ahd

9.1.3 if required by the Secured Party, provide a-copy of all Insurances relating to
the Charged Property to the Secured Party.

Insurance: Default

it-the Chargor defaults in complying with Clause 9.1 {Inswrance: Underfakings); the
Secured Party may effect or renew any such Insufance on such terms, in such
name(s) and in such amount(s) as it considers aporopridte, and all moneys expended
by the Secured Party in doing so shall be reimbursed by the Chargor to the Secured.
Party on-demand and shall carry interest from the daté of payment by the Secured
Pariy until reimbursed at the rate specified in Clause 2 { Covenant to Pay).

Application of Insurance Proteeds

All moneys received under any Insurance relating to the Charged Property shall, priar
fo.the oecurrence of an Event of Default, be applied in accordance with the tefms of
the Lease Documents (if applicable) or for the making good the loss or damage in
respect of which monies were recgived. After the occurrehce of an Event of Default
which s continuing the Chargor. shall hold such moneys upon trust for the Secured
Party pending payment to the Secured Party for application in accordance with

‘Glause 12 (Appfication.of Moneys) and the-Chargor waives any fight it may have to

require that any such maneys are applied in reinstatement of any part of the Charged
Property.

DEMAND AND ENFORCEMENT
Enforcement
The Security created by-this Deed shall become enforceable upon:-

10.1.1  theoccurrence of an Event of Default which is continting after the expiry of
any applicable remedy pericd;

1012 any request being made by the Charger to the Secured Parly for the
appoiniment of a Feceiver or an administrator, or for the Secured Party o
exercise any other power or right available toif; or

10.1.3  the occurrence of any event causing, or purporting to cause, the floating
charge created by this Deed to. become fixed in relation to any Charged
Propetty.
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10.2

16.3

10.4

11,

Powers on-enforcemant

At any time after the Secwily created by this Deed has become enforceable, the
Secured Party ‘may (without prejudice to any other rights and remedies -and without
notice to the Chargor) do all or any of the following:-

10.2.1  exercise the power of sale under secticn 101 of the LPA together with all
other powers and rights confeited on mortgagees by the LPA, as varied and
extended by this' Deed, without the restrictions contained in sections 103
of 108{1).of the LPA;

10.22 exercise the power . of leasing, lefting, entering into agreements for leases or
tettings or-accepting or agreeing to accept surrenders of leases in relation o
any - Charged Property, without the restictions imposed by sectons 89
and 100 of the LPA; '

10.2.3  fothe exlent that any Charged Property consiitutes: Financial Collateral,. as
defined in the Regulations, appropriate it'and transier the title in and to it to
the Secured Party insofar as not already transferred, sibject to paragraphis
(1) and {2) of Regulation 18;

10.2.4  subject to Clause 11.1 (Method of appointment or removal), appoint one or
mofe pérsons to be a Receiver or Recseivers-of -all or any of the Charged
Property; .and

10.2.5 subjectto clause 10.3, appoint an administrator of the Ghargor.
Appointment of Administrator

Notwithstanding any other provision of this Deed or of applicable law, the Secured
Party and ‘any delegate or appointee of the Secured Party may not take any steps to
appoint an administrator of the Ghatgor prior to-the Guarantee Termination Date.

Disposal-of the Charged Property

In exercising the powers referred to In Clause 10.2 (Powers oh enforcement), the
Secured Party or any Receiver may sell or dispose. of ali or any of the Charged
Property-at-the times, in the manner and order, on the terms and conditions and for
the consideration detérmined by it.

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any-other person by the
Secired Party under this Deed shall be in writing under the hand of any officer or
manager of the Secured Party (subject to any requirement for-a court order inthe case
of the refmovat of an administrative receiver).

Removal

The Secured Party may. {subject to the application of section 45 of the Insolvency
Act 1986) remove any persotr frafn office in velation to all or any part of the Charged
Property of which he is the Redésiver and at any time (before or afier any person shall
have vacated office or ceased fo actas Receiver in respect of any of such Charged
Property) appoint-a fuither or other Receiver or Recgivers over all or any part of such
Chairged Property.
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115

12.

124

Powers.
Every Receiver shall have and be erititied to exercise all the powers:-
11.3.1  of the Secured Party under this Deed;

11.3.2  conferred by the LPA on mortgagees in possession and on receivers
appointed under the LPA;

11.3.3  after the Guarantee Termination Date, of an administrative receiver set out
in Schedule 1 to the Insolvency. Act 1986, whether or nat the Receiver s dh
adminisirative recaiver;

113.4  inrelation to any Charged Property, which he would have i he weré its only
beneficial owner:and

11.3.5 1o do all things incidental or conducive to any functions, powers, authorities
or discretions conferred or vestad in the Receiver.

Receiver as agent

The: Receiver shall be the agent of the Chargor (which.shall be solely able for his
acts, defaults, remuneration, losses and liabilities) unless and untif the Chargor goes
into liquidation, from which time he shall-act as priricipal and shall not become. the
agentof the Secured Paity,

Joint or several

H-two or more persors are appointed as Receivers of the same assets, they may act
jointly and/or severally so that (urless any instrument appointing them specifies to the
cantrary) each of them may exercise individually all the powers and discretiors.
conterred on-Receivers by this Deed.

Receiver's remunaration

Every Receiver shall be entifled to remuneration for his services at 4 rate 1o be fixed

by-the Secured Party and the maximum rate. specified in section 109(6) of the LPA

shall not apply. '

APPLICATION OF MONEYS.

Application of morieys

All-sums received by:virtue of this Deed by the Secured Party or the Receiver shall,

subject to the payment of any claim having priority to this Deed, be paid or appiied in’

the {ollowing order of priority:-

12,11 first, in or towards satistaciion of all costs, charges and-expenses incurred
and ‘paymients made by the Secured Party, or the Reciiver (including,
without limitation, legal expenses) and of the remuneration of the Receiver;

12.1.2. -secondly, in or towards payment of the Secured Liabilities in.such order as:
the Secured Party may at its discretion require; and

12.1.3  thirdly, as to the sutplus (if any), to the person or persons entitled to such
-surplus,

and section 109(8) of the LPA shall not apply.
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13.

13.1

13.2

14

4.4

14.2

4.3

POWER OF ATTORNEY

Appointment

The Chargor irrevocably-and by way of security appoints:-

13.4.1  the Secured Party (whether or not a Recsiver hias been appointed);

13.1.2  any delegale or-sub delegate of, or other person nominated in writing: by, an
officer-of the Secured Parly; and

13.1.3  (asa separate appointment) each Recsiver,

severally -as its attorney and altorneys with power to do any act, and. execute and
deliver any deed or other document, on behalf-of and in the name of the Chargor,
which the Ghargor is requited to do or execute under any provigion of this Deed and
has failed to s0 do or execute.

Ratification.

The Chargor rafifies -and confirms and agrees to- ratify and confirm whatever any
altorney apposnted pursuant to Clause 13.1 {Appointment) lawfuily does or purports to
do-in the exercise or purporled exercise- of all or any of the powers, acts or other
matters referred to in Glause 13.1 {Appointment).

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale arid of appointing a- Receiver
which are conferred upon the Secured Party, as varfed and extended by this Deed,
and all-olharpowers of the Secured Party, shall be deemed to atise (and the-Secured
Liahilities shall be deemed dus and payable for that purpose) Jmmediately after the
execution of this Daed.

Purchasers

No purchaser from or other person dealing with the Secured Party, any person to
whom it has delegated any of its powers, or the Recelver-shall be concerned:-

1421 ‘to enquire whether-any of the powers which the Secured Parly or a Receiver
have exercised has arisen or become exercisable;

14.2:2 to enguire whether the Secured Liabilities. remain outstanding or whether
any-event has happened to authorise the Receiver to act: or

14,23 agto the propriety or validity of the exercise of those poweis,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters,

Receipls

All the protecfion to puichasers contained in sedtions 104 and 107 of the LPA,

section 42{3) of the insolvency Act 1886 or in. any other applicable legislation shall

apply lo-any person purchasing ffom or dealing with the Secured Parly, -any Receiver
or any person to whom any of them have delegated any of their powers.
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15,

151

15.2

15.3

15.4

PROTECTION OF THE SECURED PARTY AND ANY RECEIVER

No Hability

None of the Secured Party, any Receiver of any of their respective officers,
-employeés or delegates shall be liable in respect of any cost, liability, expense, loss or

d’a_mag‘,e'_whiéh arises out of the exercise,; or attempted or purparted exetcise of, or the
faliure-to exercise, any of their respactive rights under this Deed..

Not morigagee in possession

Without prejudice to any .other provision of this Deed, entry into possession of ary
Charged Property shall net render the. Secired Party, any Recsiver or any of their
raspective officers or employees lable:-

15.2.1  toaccount as mortgagee in possession;

15.2:.2  for dny loss onrealisation; or

1623  for ahy default or omission for which a mortgages in- possession might be
liable;

and if and whenever the Secured Party or any Recelver enters, into-possession of any
Chargeci Property 1t shall be entiled at any time it or he thinks fit io relinquish
possession.

Indemnity

The-Chargof shall indemrify and keep indemnitied the Secured Party, any Receiver,
and their respeciive officers, employees. and delegates, agalnst all claims, costs,
expenses and liabilities: reasonably.and properly incurted by them in respect: of all or
any of the following:-

15.3.1  any act or omission by any of them in relation to all- or any of the Charged
Propetty,;

15:3.2  any payment refating fo-or in:respect of all or-any of the Charged-Property
which is made at-any time by any of them;

15.3:3.  any stamp, registration ot similar Tax or duty which becomes payable in
‘connection- with the entry into, or the performance or enforcement of, this
Deed;

15.3.4  exercising .or purporting 1¢ exercise o failing to exercise any of the rights,
-powers.and discretions conferred on them or permitted under this Deed; and

15:3.5 -any breach by the Ghargor of any of its covenarits of other obligations to the
Secured Party,

except inthe case of gross negligence or wiliul misconduct on-the pati of that person.
Interest

The Chargor shall pay interest at the Default Rate on the-sums payable under this.
Clause 15 (Profection of the Secured Party and any Feceiver) from the date on which

the lability- was incurred to the date of actual payment (both before and aftet
Judgment).
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15.5

15.6

16.

16.4

16.2

8.3

164

17,

171

Indemnity out of the Charged Property

The Secured Party, any Receiver and their respective officers, employees. and
dategates shali be entitled to be indemnified out of the Gharged Property in respect of
the actions, proceedings, demands, claims, costs, expénses and liabilltiss referred to
in Clause 15.3 {indemnity).

Continuing protection

The provisions of this Clause 15 {Protection of the Secured Party and any Haceiver)
shall continue in full force and effect notwithstanditig any release or discharge of this
Deed or the discharge of any Recelver from office.

PROVISIONS RELATING TO THE SECURED PARTY

Powers and discretions

The rights; powers and discretions given to the Secured Party in this Deed:-

16.1.1 may be exercised as often as, and in such manner as, He-Secured Party
thinks fit; B

16.1.2 are cumulative, and are not exclusive of ahy of its rights under the general
law; and

16.1.3  may only be waived in writing and specifically, and any delay in exercising,
or non-éxercise of; any right, is. not a wailver of it.

Certificates

A certificate by an officer of the:Secured Party:-
1621  astoanyamountfor the time being due to the Secured Party; or
16.2.2 astoanysums payable fo the Secured Party under this Deed,

shall {save in the case-of manifest error) be conclusive and binding upon-the Chargor

for all purposes.

Assignment

The Secured Parly may assign this Deed to any successor in tifle to any of the

Secured Liabilites and the Secured Party may disclose any information in its

possession relating to the: Chargor, ite affairs or the Secured Liabilities & any actual or
prospective assignee provided such prospective assignes has agreed to Keep such

information confidential.

Trusts

The perpetuity period for any trusts constituted by this Dead shall be 125 years.
PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing security to the Secured Party and shall remain in force

untit expressly discharged in writing by the Secured Party notwithstanding any
intermediate settlement of account or-other matter or thing whatsocever.
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7.2

17.8.

17.4

7.5

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other
tight, remedy or Security .of any kind which the Secured Parly may have now or.at any
time in the futuré for of in respect of any df the Secured Liabifities.

Wailver of Detenices

Neither the Security created by this Deed nor the obligations of the Chargor undér this
Deed will be aftected by an act, omission, matter or thing which, but for this Clause,
wolld reduce,; rélease of prejudive that: Security or-any of those obligations (whether

or not khown 1o it, the Secured Parly) including:-

17.3.1  any fime, waiver .or consent granted to, or composition with any other
persor;

17.3.2 the release of any person under the terms -of -any compositon or
arrangement with any person;

17.3.3 the taking, vaiiation, compiomise, exchange, renewal, enforcement or
relaase of, or refusal or naglect to perfect, take up or enforce, any tights
agairigt, or Security over, assets-of -any person or any non-presentation or
non-observance of -any formality or othér requirement in respect of any
instrumeni ot-any faillire to realise the full value of any Security;

17.34  any incapacity or tack of power, authority or legal personaiity of or
dissolution or change in the members or status.of any person;

17.3.5  any amendment (however fundamental); replacemert; variation, novation,
asgignment or- the ‘avoidance or termination of a Lease Document. or any
other docurnent or Security;

17.3.6  any unenforceability, illegality or invalidity of any obligation of, or any
Security created by, any person.under any Lease Dacument:or any other
document; or

17.3.7 aninsolvency, liquidation, administration or similar procedure.
Immediate recourse

The Chargor waives any right-it may have-of first requiring the Secured Parly {or any
frustes or agent on its biehalf) to proceed against or enforce any other fights of
Security or claim payment from any person before claiming from the Chargor under
this Deed. This waiver applies. irrespective of any law ot any provision of a Lease
Document to the contrary,

Appropriations
Buring the Security Period the Secured Party may:-

17:5.1 tefrain from applying or enforcing afy monies, Security-or rights held ot
received by it (or any trustee or agent o is behalf} in respect of the Secured
Liabilities, of, subject to Clause 121 (Application of moneys), apply and
enforce the same insuch manner and order as it sees-fit (Whether against
the Secured Liabilities or gtherwise) and the Chargor shall not be-entitled to
thesame;and.

17.5.2  hold in an interest-bearing suspense. account any monays received from the
Chargor on or account of the Secured Liabilities.
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17.6

18.

18.1

18.2

19,

18.1

192

20..

204

202

New Accounis

I the- Secured Party receives natice (whether actual or otherwise) of any subsequent
Security over ar affecting any of the Charged Prdperty or if a petition is presented or a
resolution passed in relafionto the winding up of the Chargor; the Secured Party may
close: the current account or.accounts: and/or open a-new account-or-accounts far the

‘Ghargor. 1f the Secured Party does not open a new account or ccounts ;rr;rraedlateiy

it shall névertheless be tréated-as if it had done so dt the time when the refevant event
occurted; and as from that fime all payments made by the Chargor to the Securad

‘Party shall he credited or be ‘treated ag having been credited the new asccount or

accounts-and shall not operateto reduce the Secured Liabilities.

RELEASE

Release

Uport the irrevocable and unconditional payment and discharge.in full of the Secured
Liabilities the Secured Party shall, or shall procure- that its- appointess will, at the
request and cost of the Chatgor:-

18.4.1  release the Charged Property-from this Deed; and

18:1.2  re-assign the Charged Property that-has been assigned to the Secured Party
under this Deed.

Consolidation

Section 93 of the LPA dealing with the consclidation of mortgages shall not apply to
ihlg Deed.

MISCELLANEOUS PROVISIONS
Severability

if any provision . of this Deed is Hllegal, invalid or unenfarceable in any jurisdiction, that
shali not affect:-

19:1.1  the validity or enforceability of any other provision, in any jurisdiction; or

191.2  the validity or enforceability of that particular provision, in any other
jurlsdiction.

Counterpatis

This Deed may be executed in any titmhber of counterparis, and this has the same
effect as if the signatures on the counterparts were on a:single copy. of this Deed.

NOTICES
Communications in Writing

Each communication to be made under or in connection with this Deed shail be made
in writing and, unless otherwise stated, shall be made by fax or letter.

Addresses.
The. address for service of each party shall be the -address set out ih the parties

clause, its registered.office, or any other address for service. as the addressee may
from time to time notity to the cther party in-writing.
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26.3

20.4

21,

22,

224

22.2

223

23,

23.1

Dalivery

20.3:1  Any communication or documeant made or delivered by -one person to.
aniather ufider or in conrection with this Deed will only be effectiva:-

{a) if by way of fax, when received in legibie form; or

(93} it by way of letter, (i).when it has been:left ai the relevant-addross
or (i) two Business Days {or, in the case of alrmail, five Business
Days) after being deposited in the post postage prepaid {or, as the
case may-be, airmall postage prepaid}, in an enveloge addressed
to it atthat address,

20.3.2  Any-communication or document to be made or -dalivered to the- Secured
Party will be effective only when aciually received by the Secured Party..

English language-

2041 Any nolice given under or in-connection with this Deed must be in Engligh.

204.2  All other documents provided under ot it connection with this Deed mustbe:
(a) in English; or

B} if not in English, and if so requirad by the Segured Party or Agent,
accompanied by a cerfified English translation and, in this cass,
the Engiish translation will prevail unigss the document is a
gonsiitutional, statutory or other officiat document.

GOVERNING LAW

This Deed and any non-contractual obligations aiising out of or in.connection with i
are governed 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 regarding the-existerice, validity or
termination of this Deed .or any non-coniractual obligation arising out of ar in
canhection with this Deed) (a "Dispute").

The parties to this Deed agree that the courts of England afe the most approptiate and
convenient courts to setlle disputes and accordingly no-such party will argue to the
contrary.

Thig Clause 23 (Jurisdiction of English Courts) is for the benefit of the Secured Party
ofify.  As a result; no Securéd Party shall be prevented from taking proceedings
refating to & Dispute in any other.courts with jurisdiction. To the extent allowed by faw,
the Secured Party may take concurrent proceedings in.any nuimber of jurisdictions.

PEOPLE WITH SIGNIFICANT CONTROL REGIME

The Ghargar shall:

2311 within:the relevant timeframe, -comply with-any notice it receives pursuant fo
Part-21A of the Companies Act 2006 from any company incorporated in

England and Wales whose shares consiifte Shares (a “Charged
Company"}; and
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'23:.1.2 promptly provide the Secured Party with a copy of that hotice.

23:2 On the date-of eniry into this Deed and promply following any request by the Secured
Party, the Chargor shall, in respect of any Charged Company, provide either:

23.2,1 acertificate of an authorised sighatory of the Chargor eertifying that

{a) it has complied within the refevant timeframe: with any notice i has
received pursuant to Part 21A of the Companies Act 2006 from
that Charged Gomipany; and

(b} no "warning nofice" or “restrictions notice” {in each case as defined
in-Schedule 18 of the Companies Act 2006} has beer issued in
respect of those Subsidiary Shares,

together with a copy of the "PSC register” (within the meaning of section
7900(10) of the Companies ‘Act 2006) df that Charged Company, which is
certified by an authorised signatory of the Ghargor to be correct; complete
and not amendéd or supersaded as at the date of the relevant certificate; or

2322 acortificate of af authofised signatory of the Charging Company certifying
that such Charged Company s not required to comply with Part 21A of
the Companies’ Act 20086,

EXEGUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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SCHEDULE 1
DETAILS OF PROPERTY
Title number Description
Leasehold titte number H3382792. The Huntercombe Centre Redbourne, Main

Foad, Redbourne, Gainsborough, DN21.4GU
{also known as Ermine Lodge)
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SCHEDULE 2

DETAILS OF SHARES

None
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SCHEDULE 3

DETAILS OF MATERIAL INSURANCES

Nohe
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SCHEDULE 4

DETAILS OF INTELLECTUAL PROPERTY

None
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SCHEDULE 5

FORM OF NOTICE.OF ASSIGNMENT OF INSURANCE

To: [Insurer]

Date: [ !
Dear Sirs,
We- give: you hotice that we have assigned and c-hargeci to | 1 (the

“"Secured Party") pursuant to a deed entered into by us in favour of the Secured Pariy dated [ ]
‘gl our-right, title and Inferast in and to-the proceeds of [insert details of relevant insurance
policy] {the "Policy of Insuranca").

With effect from your receipt of this notice wo instruct you to:

N make all payments-and claims under or arising from the Policy of Insurance to the
Secured. Party [insert an account number if required] ot to its order as it may specify in
writineg from time to time;

{2) nota the interest of the Secured Party on the Policy of Insurance; and.

(3) discloss o the Secured Parly, without further approval from us, such information

' regarding the Poilcy of Insurance as the Secured Party may from time to time request
and to send it coples of-all notices:issued by you under the Policy of Tnsurance.

With-effect from your receipt of this notice all rights, interests and benefits whatsoever accrting

1o of for the benefit of ourselves arising from the Policy of Insurance (including alt rigits io

eompel performance) belong fo and are axercisable by the Secured Party:

Please acknowledge receipt of this notice (substantially in the form of the attached) by signing

the acknowledgemerit on the enclosed copy letler and refurning it to the Secured Party at

{ Jmarked for the attention of [ .

Yours faithifully,

forand on behalf of
[CHARGOR]
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[On-copy only:
To: [ ]

We-acknowledge. receipt-of a notice in the terms set out -above and confirm that we. have not
received notice of any previous assignments or charges of or over.any of the rights, fitle and
interesis.and benefits referred to in such notice and that we will comply with-the terms-of that
notice.

We further confirm. thai no amendment or termination of the Policy of Insurance shall be
effective unless we have given the Secured Party thirty days:writien notice of it or, i it is not
possibie to-.comply with such-natification to the Secured Party in:accordance with the. provisions
of the relevant Policy of Insurance, the notice will be provided to the-Secured Party in relation to
such fermination as soon as possible.

For-and on-hehalf of | ]
By: | ]
Dated: | }
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SCHEDULE 6

FORM. OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS.

To: {Account Bank]

Date: | ]
Dear Sirs,
We give you notice that we have-assighed and charged to { 1 (the "Secured Party”)
all of -our right, file and interest in dnd fo account number [ 1, account name

| {including any renewal or redesignation of-the account} -and-all monias standing
to the credit of that account from timeto fime (the " Account”).

We hereby notify you that:-

1 any existing paymient instructions affecting the ‘Account are 1 be ferminated.-and all
payments and -communications in respect of the Account should be made to the
Secured Party or to its order; and

{2} all rights, Titerests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Account belong to the Secured Partly.

Please accept this notice: by signing the enclosed. ackinowledgement and retumiing it to the
Secured Party at | ] marked for the attention of [ -

Yours faithfully

for and on behalf of
[CHARGOR]
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Jon-copy only]

To: I ]

Date: | ]

At the request of the Secured Party and [CHARGOR] ‘we ackriowledge teceipt of the notice-of
assignment and charge, an the terms attached, in respect of the Account (as described in thoss

terms). ‘Wa gonfirm that:-

&) we havé hat reciived notice of any previous assignments of, charges over or frusts in
respect of, the Account;

2} we will nat, without the Secured Party's consent (a) exercise any right of combinatior,:
consolidation or set-off which we -may have it respect of the Account or (b} amend or
vary any rights attachiiig to the Account; and

{2) we will act only in-agcordance with the-ifistructions given by persons authotised by the
Secured Parly and we shall send all statements and other notices given by us relating
to the Agcoint to the Sectired Party.

Forand on behalf of | 1

By:. f ]

118995058, 2\GP10 36




DocuSign Envelope [D: F9511DA7-ADAD-4DD7-854A-EAA4EBISBCCD

SCHEDULE7

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To: i ]

Date: [ ]
Dear Sirs,
We give you notice that we have assigned and charged.to [ ] ("Secured

Party”) pursuarit to-a deed entered into by-us in favour of the-Secured Party dated [ J'all our
right, title and interest in and to [defails of contraci] {the "Coritract®) including all moneys which
may be payable in respect of the Contract.

With effect from your receipt of this notice:-

{1 all payrhinis by you to'us under or arising from. the Contract should be made to the
Secured Party ar to s order as it may specify in writing- from time totime;

{2) all remedies provided for in the Cantract or available at iaw or in equity are exercisable
by the Sectred Party;

{3) ali vights-to compel performance of the Coniract-are exercisable by the Secured Parly

althaugh the Company shall remain liable to-perform 4l the obligations assumed by it
under the Gantract;

(4) all rights, interests and benefits whatsoever accruing o or for the-benefit of ourselves
arising from the Contract belong to the. Secured Party and no changes may be made
to the terms of the- Contract nor may the Contract be terminated without the Secured
Party's congent; and

{5) you -are -authorised and instucted, without requiring further approval from us, to
provide the Secured Party with such information relating o the Contract as it may from
time to time request and to send it copies of all notices. issusd by you under the
Contractto the Secured Party as well as fo us.

These instructions may not be revoked, rior may the terms of the Goniract be amended, varied
of-waived without the-prior written consent of the Secured Farly.

Flease acknowledge receipt of this notice by signing the acknowiedgement on the enclosed
copy letter and returning it to the Secured Party at | i marked for the attention of

[ 3
Yours taithtlly,

for and-on behalf of
[CHARGOR]
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TOn copy only?]
To: i ]

We acknowledge receipt of a notice. in the terms set out above and confirm that we have not
received notice of any previcus assignments.or charges of ar over any of the rights, interests
and benefits in and to the Contract and that we will comply with the terms of that notice.

We turther confirm thal:

{1) ho-amendfnient, wakver or release of any of such rights, interests and benefits shalt be
effective without the prior written consent of the Secured Party;

2 no termination of such rights, interests or benefits shall be effective unless we have
given the Secured Party thiry days wiitten notice of the proposed termination {or if
niotice is not possible within that period, as soon as possible), specifying the action
necessary to avaid such termination; and

3 no-breach or default.on the part of the [inserf name of Chargor] of any of the terms of
the Contract shall be deemed 1o Have ogcurred unless we have given notice of such
breach to the Secured Party specifying how to make good such bieach.

For-and on behalf of [ 1
By: [ ]
Dated: | 1
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SIGNATURE PAGE

THE CHARGOR

EXECUTED az 4 Deed

by COVEBERRY LIMITED )
acting by a Director in the presence of a )
witness: )
)
)
Director
Wilness name: SARAH DICKINSON Wilness

Withess address:

Withass occtipation:

x- il cenfim that | was physically present with the signatory
when they glectronically signed this Deed

THE SECURED PARTY

PROMONTORIA HOLDING 180 BV
Sighature in the name-of the company

EXECUTED {but not delivered }
until the date heteof) )
AS A DEED by _ _ )
PROMOGNTORIA HOLDING 180 BV a company )
incorporated in the Netherlands: by Cadroline van )
Riet - van Egmond and R : _ ing )
persoris who in accordance with the laws of that
toritory are acting under the authority of the
company

Lukas Baaijens being

Caroling van Riet - van Egmond
Authorised Sighatory

Lukas Baaijens RaguHeftarc
Authorised Signatory
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