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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 495856

Charge code: 0049 5856 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th August 2019 and created by G. BURLEY & SONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st August 2019 .

Given at Companies House, Cardiff on 22nd August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is madeon {5 ﬁ]t;g vs Fo20t9

BETWEEN

(1)

(2)

T.C.L. HOLDINGS {MIDCO) LIMITED, a company mcorporated in England :and Wales
{Company Number: 08999061) and whose registered office is-at Fern Gourt, Derby

Road, Denby, Rrpley, Darbyshire DES 8LG {the: “Ccmpany")

THE COMPANIES LISTED IN schedule 1 {each -an "I[nitial Chargor” and together the
"Initial Chargors"); and

(3)  INVESTEC BANK PLC, a company incorporated in England and Wales (Coripany
' Nurber: 00488604) and whose registered office is at 30 Gresham Street, London,
EC2V 7QP, United Kingdom ({the "Lender"). '
AGREED TERMS -
1. Definitions and Interpretation
11 Definifions

in this deed, "Acquisition”, "Burleys Acquisition”, "Default”, "Delegate", “Event of

‘Default", "Finance. Documents”, "Chligor”, "Permiited Acquisition”, "Permitted

Security”, "Receiver”, "Reports”, "Secured Parties”, "Security”, "Subscription”,
"Subsidiary”, "Tax" and "VAT" have the meanings-given to them in clause 1.1

{Definitions) of the Agreement and:

*Accounts” means:

(@ the accounts of the Chargors specifi ed it schiedule 3 or in schedule 4 to any
. Accession Deed; and

by al other'pr’ésen_t and future accounts of a Chargor with any bank (including the
Lender), financial ingtitution or other person;--

“Accaunt Bank" means each haink with which an Acéount is held:

"‘Accessmn Deed" meats a deed substanttally in the form set out in schedule 2 wrth _

such amendments as the L.ender may approve aF require;

"Admlmstrator“ means any one of more persons appomted as an admlmstrator of a.

‘Chargor by the Lender under paragraph 14 of schedule Blto the Insolvency Ac:t

""'Agreeme'nt" rieans the senior facnltl_es agreement dated 6 May 20-1_4 made beatweéh
the Company, the Initial Chargors and the Lender in respect 6f term and revolving loan

facilities. provided by the Lender to the borrowers thereunder of up to £19,944,000, as
amended by a side letter dated 24 December 2014 and as amended and restated by

the first amendment and restatement deed dated 30 November 2015 and as amended
“and restated by the second amendment and restatement deed dated 30 June 201 8

arid as amended and restated by the third amendment and restated deed dated 12
August 2016 and as amended by a deed of amendment and waijver dated 14 June
2017 and as amended and restated pursuant to an amendment and rastatement: deed
dated 15 August 2017 and as amended and restated pursuant ta-an amendrrient and
restatement deed dated 27 October 2017 and as further amended and restated
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pursuant to an amendment and restatement deed dated 6 Aptil 2018.and as further
amended by an amendment deed dated on or around the date of this deed made
‘between, amongst others, the Company and the Lender;

"Assigned Agreement” means each agreement described in schedule 7 or in
schedule 5 to any Accession Deed; :

“Charged Property” means, in relation to a Chargor, all éé‘sets martgaged, charged or
assigned by such Chargor by this deed arany Accession Deed;

"Chiargors" means the Imtiat Chargors and any company or other etitity which accedes
to the terms of this deed pursuant to the terrns of a duly exécuted Accassion Deed
(each a "Chargor s

Mabts" means all book and other debts and rights to money and incomé (othet than
Rental income, any rights asmgned under clause 3(d) or 3{e), any Dividends and any
‘Related Rights) liquidated and unfiquidated dué or owing to a Chargor including the
“Benefit of all negotiable instruments, sédurities, guarantees and indemnities for- such-
debts and rights but excludmg cash at bank

“Default Rate" means the interest rate prowded for in clause 10.3 (Default mterest) of
the Agreement;

"Dividends" means all dtwdeﬂds intarest and other money payable in respect of the
Group Shares and Investments;

*Financial Collateral Regulations" means the Financial Collateral Arrangements'
{No 2) Regulations 2003 S 2003/3228;

_ *Group Shares” means, in relationto a Charger, all the shares specifi ed opposite that-
Chargor's name in schedule 4 or in schedule 3 to any Accession Deed and any offer,
right or benefit in respect of any such shares other than Dividends;

"‘Insalvency-Act“- means the lnSolvency Act 1986;
“Insurances” means;

{a)  each policy of insurance specified” in schedule 8 or in schedule 6 to any
- Accession Deed and -

(b -all other present and future contracts or pahc;es of insurance (including life-
- assurance policies) taken out by a Chargar or in which a Chargor from time to.
tlme has an interest, .

Zexcludmg, in each case, contracts and palicies of insurancs which relate to Isab1|1t|es of
third parties; :

“lisurers” means the insurance companies which have- provrded the Insurances fo a
Chargor; . .

"Intellectual Property" méanS'
{a) each right in respect of any patenit, copyrlght trade mark service mark
inivarition, - design, knowhow, confidential information or any other kind of

intellectual property specified in schedule 9 or in schedule 7 to any Accession
Deed:-and
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{b) all present and future rights of a Chargor in respect of any patent, copyright,
trade mark, ‘service mark, invention, design, knawhow, confidential information
or any other kind of intellectual property whether registered or unregistered and
any registration or application for registration, licence or permission relating to
any of the foreguing, '

"nvestment" means any:

(8) stack, share, bond ar any forrn of loan capital of or in any legal entlty excluding
the Group Shares;

) unit in any unit trust or similar scheme;
{c) warrant ar other right to acquire any such investment,
and any offer, right or benefit in respect of any such investment other than Dividends;

"Lease" includes any underfease, tenancy, letting, contractual licence, right 1o occupy,
any document supplemental or collateral to any of them including any guarantee and
any agresment to enter into any of them, in each case in relation to the Real Property
or any part thereof and the-expression tenant will be gonstrued accordingly;

"LPA" means the Law of Property Act 1825;
"Plant and Equipment" means:

{a) each chattel specified in schedule 6 or in.schedule 2 to any Accession Deed;
and

{b) any other fittings, plant, equipment, machinery, tools, vehicles, fumiture and
other tangible mavable property which are not Real Property;

"Property" means each property described. in schedule 5 orin schedule 1 to any
Accession Deed (together the "Properties");

"PSC Enforcement Notice"™ means in the case of a PSC Entity that is.a company a
warning notice or restriction notice {each as defined in Schedule B1 paragraph.1(2) of
the Companies. Act 2006) or in the case of a PSC Entity that is a limited liability
partrership a warning or restriction notice as so.defined in that Schedule as applied to
limited fiability partnerships by the Limited Liability Partnerships (Application of
Companies Act 2008) Regulations 2008;

"PSC Entity" means any company or other entity the shares or other interests if which
form part of the Charged Property,

"PSC Information Request” means in the case of a PSC Entity that is.a company a
notice issued under s790D (2) or (5) of the Companies Act 2008 or in the case of a
PSC Entity that is a limited liability partnership a notice issued under those sections of
that Act as modified and applied to limited liability partnerships by the Limited Liability
F’ar’mershlps {Application of Companles Act 2008) Regulations 2009;

"Real Property" means:

'('a_) - any freehold, leasehold or immoveable property (including thie Propetty);

{b) Ian'y buildings, fixtures, fitiings, fixed plant or machinery from time fo time
situated on or forming part of such property;
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"Related Rights" means, in relation to an agreement, any guarantee or security for the
perfarmance of any such agreement, any money now or at any time in the future due
or owing to the relevant Chargor under or in conhection with any such agreement, all
claims for darmages or cther remedies in respect of any present ar future breach of
such agreement and all rights and remedies for enforcing such agreement;

"‘Rental Income" means the aggregate of all amounts paid or payable to or for the
account of a Chargar in connection with the letting, licence or grant of other rights of
use ar occupation of any part-of a Property, including each of the following amounts:

4]
(@)
{h)

(1)
(i)’

rent, licence fees and equivalent amounts paid or payable;

any sum received or receivable from any deposit held as security for
performance of a tenant's obligations;

‘a sum equal to any apportionment of rent allowed in favour of such Chargor;

any other moneys paid or payable in respect of occupation andfor usage of that
Property and any fixture and fitting on that Property ineluding any fixture ot
fitting on that Property for display or advertisement, on licence or otherwise;

any sum paid-or payable underany policy of insurance in respect of loss of rent
or interest on rant;

any surm p'aid or payable, ar the value of any consideration given, for the grant,
surrender, amendment, supplement or gxtension of any Lease;

any sum paid or payable in respect of & breach of covenant or dilapidations
under any Lease;

any sum paid or payable by ‘or distiibution received or receivable from any
guarantor of any cccupational tenant under any Lease;

any tenant contributions; and

any interest paid or payable on, and any damages, compensation or settlement
paid or payable in respect of, any sum referred to above less any related fees
and expenses incurred {which have not been reimbursed by anether persor)
by that Chargor; and

"Secured Liabilities” means all obligations of each Chargor owed or expressed to be
owed. to the Lender under or in connection with the Finance Documents whether owed
jointly or severally, as principal or surety or in any other capacity.

1.2 - Interprefation

@
)

URMATTERS:53407848:3

This deed is a Finance Document {as that term is defined in the Agreemnent).
tre this deed, unless a c:ohétrary- indication appears:
{iy an Event of Default is "continuing" if it has not bean waived;

(iiy capitalised terms defined in the Agreement have, unless expressly
defined in this deed, the same meaning in this deed;

(i} the provisions of clause 1.2 (Construc’aon) of the Agreemient shall apply
to this deed as though they were set out in full in this deed;



{iv) "abligations" means obligations and liabilities;

{v] references to obligafions and liabilities include the whole or any part of
them, present and future, actual and contingent;

{vi) any reference fo "powers" includes rights, powers, diseretions. and
authotities: and

(vi)  any reference to any asset includes any proceeds of sale of any such
assetl.

1.3 Construction of chargifiy clause

{a)

14 Priority

(a)

Each of the security interests created by clause 3 {Fixed Security) shall be
construed as separate and distinct interests over the relevant assets so that

the recharacterisation for any réason of any securily interest over any one

asset shall not affect the. nature of the security interest created over any other

-asset,

The Lender confirms that should any of the security interests ¢reated in clause
3. (Fixed Security) breach the terms of any lease under which any Chargor
holds any leasehold property, such breach shall not it turn constitute a breach
of any of the representations -and warranties given by any of the Chargors in
any other Finarice Document. The Lender further confirms that if there is any
material risk that any lessor of such aleasehold property will také proceedings
for forfeiture of a lease on the grounds that its cansent had not been obtained
to the creation of a charge over that leasehold interest in this deed, the Lender
will (at the cost of such Chargor) promptly release the security constituted by
this deed over that leadge.

with security created pursuant fo the existing Transaction Securify Documents

Where this deed purports to create first fixed Security over an asset which is
subject ta first fixed Security or second fixed Security or third fixed Security or

fourth fixed Security or fifth fixed Security or sixth fixed Security or seventh

LUKMATTERS:53487848.3

fixed Security (as the case may be) under any Transaction Security Document
which pre-dates the date of this deed, that Security under this deed will be:

(i) in the case of any assets of the Chargors which are subject to first fixed
Security, second fixed Secuwrity, third fixed Security, fourth fixed
Security, fifth fixed Security, sixth fixed Security, seventh fixed Security
and eighth fixed Security, ninth ranking Security ranking subject to the
equivalent . Security created under any such Transaction Security
Document until such fime as the Security created by any such
Transaction Secutity Document ceases to have effect, in-which case:

(A) if only one of the first ranking, secand ranking, third ranking,
fourth ranking, fifth ranking, sixth ranking, seventh ranking or
eighth ranking Transaction Security Documents has ceased ta.
have effeot the Security under this deed will be eighth ranking;

(B) if any two of the first ranking, second ranking, third ranking,
fourth ranking, fifth ranking, sixth ranking, seventh ranking or
eighth ranking Transaction Security Documents has ceased to
have effect, the Security under this deed will be seventh

i ranking;
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(ii)

(C)

(D)

{E)

(G

(H)

if any three of the first ranking, second ranking, third ranking,
fourth ranking, Tifth ranking, sixth ranking, seventh ranking or
eighth ranking Transaction Security Docurments have ceased fo
have éffest, the Security under this deed will be sixth ranking;

if any four of the first ranking, second ranking, third ranking,
fourth -rariking, fifth ranking, sixth ranking, seventh ranking or

eighth ranking Transaction Security Documents have ceased to

have effect, the Secutity under this deed will Be fifth ranking;

fourth ranklng, ﬂﬁh rankmg, alxth rankmg, seventh rankmg_ or
gighth ranking Transaction Security Documents have ceased to
have effect, the Security under this deed will be fourth ranking;

if any six of the first ranking, second ranking, third ranking,

“fourth ranking, fifth ranking, sixth ranking, seventh ranking or

eighth ranking Transaction Security Documents have ceased to

have effect, the Security under this deed will be third ranking;

if any seven of the first ranking, second ranking, third ranking,
fourth ranking, fifth ranking, sixth rarking, seventh ranking. or
sighth ranking Transaction Security Documents have ceased to
have effect, the Security under this deed will be second
ranking;

if each of the first ranking, second ranking, third ranking, fourth
ranking, fifth ranking, sixth ranking, seventh ranking or eighth
ranking Transaction Security Documents have ceased to havé
affect, the Security under this deed will be first ranking;

in the case of any agsets of the Chargors which are subject to first fixed
Security, second fixed Security, third fixed Security, fourth fixed
Security, fifth fixed Security, sixth fixed Security and seventh fixed
Security, eighth ranking Security rankmg subject to the equivalent
Security created under any such Transaction Security Document undil
such time as the- Security created by any such Transaction Security
Document ceases to have effect, in which case:

(A)

(B}

©)

(=)

if only orie of the first ranking, second ranking, third: ranking,
fourth ranking, fifth ranking, sixth ranking or seventh ranking
Transaction Security Documents has ceased to have effect, the
Security under this deed will be seventh ranking;

if any two- of the first ranking, second ranking, third ranking,
fourth ranking, fifth ranking, sixth ranking or seventh ranking
Transaction Security Dacuments has ceased to have effect, the
Security under this-deed will be sixth ranking;

if any three of the first ranking, second rarnking, third ranking,
fourth ranking, fifth ranking, sixth ranking or seventh ranking
Transaction Security Documents have ceased fo have effect,
the Security under this deed will be fifth ranking; :

if any four of the first ranking, second ranking, third ranking,
fourth ranking, fifth ranking, sixth.ranking or seventh ranking
Transaction Security Docurmnents have ceased to have effect,
the Security under this deed will ba fourth ranking:
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(i)

{iv)

{E) if any five of the first ranking, second ranking, third ranking,
fourth. ranking, fifth ranking,.sixth ranking or seventh ranking
Transaction Security Documents have ceased fo have effect,
‘the Security under this deed will be third ranking;

(F) if any six of the first ranking, second ranking, third ranking,
' fourth ranking, fifth ranking, sixth ranking or seventh ranking
Transaction Security Documents have ceased to have effect,

the Security under this deed will be second rarking; and

(G)  if each of the first ranking, second ranking, third ranking, fourth
ranking, fifth ranking, sixth ranking or seventh ranking
Transaction Security Documents have ceased to have effect,
the Security under this deed will be-first rarking;

in the case of any assets of the Chargors which are subject to first fixed
Security, second fixed Security, third fixed Security, fourth fixed
Security, fifth fixed Security and sixth ranking Security, seventh ranking
Security ranking subject to the equivalent Security created under any
such Transaction Security Document until such time as the Security
created by any such Transaction Security Document ceases fo have
gffect, in which case; '

{(A) if only one of the first ranking, second ranking, third ranking,
fourth ranking, fifth ranking or sixth ranking Transaction
Security Documients Has ceased to have effect, the Security
under this deed will be sixth ranking;

(B} if any two of the first rarking, secend ranking, third ranking,
foutth ranking, fifth ranking or sixth ranking Transaction
Security Documents have ceased to have effect, the Security
under this deed will be fifth ranking,;

(C) if any three of the first ranking, second rarking, third ranking,
fourth ranking, fitth ranking or sixth ranking Transaction
Security Documents have ceased to have effect; the Security
‘under this deed will be fourth rarking;

(DY if any four of the first ranking, second ranking, third ranking,
“fourth ranking, fifth ranking or sixth ranking Transaction
Security Documeénts have ceased to have effect, the Security
-under this deed will be third ranking; and

(Ey it any five of the first ranking, second rankmg, third ranking, .
fourth ranking, fifth ranking or sixth ranking Transaction
Security Documents have ceased to have effect, the Security
under this deed will be second ranking;.

{F}  if each of the first ranking, second ranking, third ranking, fourth
ranking, fifth ranking or sixth ranking Transaction Secutity -
Documents have ceased to have effect, the Security under thrs_
deed will be first ranking;

in the case of any assets of the Chargors which are subject to first fixed
Security, second fixed Security, third fixed Security, fourth fixed

‘Security and fifth ranking Security, sixth ranking Security. ranking:

subject to the equivalent Security created under any such Tran‘saeﬁ'onﬂ___
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v)

Security Document until such time as the Security created by any such
Transaction Security Document ceases to have effect, in which case:

(AY if anly one of the first ranking, secord ranking, third. ranking,
fourth ranking or fifth ranking Transaction Security Documents
has ceassd to have effect, the Security under this deed will be
fifth ranking; or '

(B} if any two of the first ranking, second ranking, thifd ranking,
fourth ranking of fifth ranking Transaction Security Documents.
have ceased to hHave effect, the Security under this deed will be
fourth ranking; or

{C) if any three of the first ranking, second ranking, third ranking,
fourth ranking -or fifth ranking Transaction Security Docurnents
have ceased to Have effect, the Secutity under this deéd will be
third ranking; or

(D) if any four of the first ranking, second ranking, third ranking,
fourth ranking or fifth ranking Transaction Security Documents
have ceased to have effect, the Security under this deed will be
second ranking; :

(E) if each of the first ranking, second ranking, third rarnking, fourth
ranking or fifth ranking Transaction Security Documents have
ceased to have effect, the: Security under this deed will be first
ranking;

in the case of any assets of the Chargors which are subject to first fixed
Securlty, second fixed Security, third fixed Security or fourth fixed
Security, fourth ranking Security ranking subject to the eguivalent
Security created under any such Transaction Security Document unitil
such time as the Security created by any such Transaction Security
Document ceases to have effect, in which case:

{A) if only one of the first ranking, second ranking, third ranking or
fourth ranking Transaction Securily Documents has ceased to
have effect, the Security under this deed will be fourth ranking;
or

(B} if any two af the first ranking, second ranking, third ranking or

fourth ranking Transaction Secutity Documents have ceased to
have effect, the Security under this deed will be third ranking; or

(C) if any three the first ranking, second ranking, third ranking or
fourth rarking Transaction Security Documents have ceased to
have effect, the Security. under this deed w:[l be second
ranking; ;

in)} if each of the. first ranking, second ranking; third ranking or
fourth ranking Transaction Security Documents have ceased to
have effect, the Security under this deed will be first ranking;

in the case of any assets of the Chargors which are subject to first fixed

Security, second fixed Security and third fixed Security, fourth ranking
Security ranking subject to the equivalent Security created under any



(b)

1.5 incorporation

(vii)

(vii)

Transaction Security Document until such time as the Security created
by -any such Transaction Security Docurient ceases 1o have effect, in
which case:

(A) if any two of the first ranking, second ranking or third ranking
: Transaction Security Documents ceases to have effect, the
Security under this deed will be third ranking; or

(B} if only one the first ranking, second ranking or third ranking
Transaction Security Documents ceases to have effect, the
Security under this deed will be second ranking; or

{C) if each of the first ranking, second ranking or third ranking
Transaction Security Documents ceases to have effect, the
Security under this deed will be first ranking; and

in the case of any assets of the Chargors which are subject to first fixed

Security and second fixed Security. third ranking Security ranking
subject to the equivalent Security. created under any Transaction
Seeurity Document until such fime as the Security ¢reated by any such
Transaction Security Document ceases to have effect, in which case:

{A) if only one of the first ranking or second ranking Transaction
Security Documents ceases to have effect, the Security under
this deed will be ‘second ranking; or

(BY if each of the first ranking and secand ranking Transaction
Security Documents ceases to have effect, the Security under
this deed will be first ranking; and

in the case of any assets of the Chargors which are subject to first fixed
Security, second ranking Security ranking subject te the equivalent.
Security created under any Transaction Security Document. until such
time as the Security created by any such Transaction Security
Document ceases to have effect, in which case the Security under this
deed will be first ranking. '

Where a right or asset has heen assigned (subject fo -a proviso for
reassignment on rademption) under any Transaction Security Document which
pre-dates the date of this deed and the same asset or right is expressed to bie
assigned under this deed, that second, third, fourth, fifth,. sixth, seventh or
eighth assignmernit {as the case may be) will take effect as a fixed charge over
the right or asset and will only take effect as an assignment if the relevant
security interests created by all sueh Transaction Security Documents cease to
have effect at a fime wiien this deed still has effect.

This deed incorporates the terms of the Fmance Documents and any side lettors
between the parties to the extent required to ensure the validity of any purported
disposition under this deed of any freehold or leasehold property under s2(1} of the
Law of Property (Miscellaneous Provisions) Act 1089,

v Undertaking to Pay

Each Chargor undertakes with the Lender to pay the Secured Liabilities to the Lender
when due.

UKMATTERB:S3487048:3



3. Fixed Security

As continuing secuiity for the payment of the Secured Liabilities each Chargor with full
title guarantes:

(@)

)

(e}

{e)

Af)

(g)

0l
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~charges to the Lender by way of legal mortgage all Real Property owned by

such Chargor at.the date of this deed including each Property listed in

schedule 5 opposite such Chargor's name;

charges to the Lender by way of equitable mortgage any Real Pmperty
acquired by such Chargor after the date of this deed;

assigns 1o the Lender by way of fixed security its rights and interest in all
present or future Rental Income arid all other sums or monies derived from any
Real Property;

assigns fo the Lender by way of fixed security its rights and interest in any
prasent or future compensation and darmages for the compulsery purchase of,
or any blight or disturbance affecting, any Real Property;

assigns to the Lender by way of fixed security its rights and interest in any
claim against any provider of any certificate of or report on title-or the provider
of any other due diligence report (in its capacity as provider of the same) in
connection with the acquisition, development, financing or refinancing of any
Real Praperty,

assigns to the Lender by way of fixed security its rights and interest in:

(i) any present or future right to occupy any. Real Property under licence,

(ii) any present or future contract for the purchase of any Real Property
and any Related Rights;

assigns fo the Lender by way of equitable mortgage its rights and interest in:
(i) the Group Shares;

(ity any pre_sen__t.or futura Dividends in respect of the Group Shares;
assigns to the Lender by way of equitable mortgage its rights and interest in:
{0 any present or future. [nvestments;

{ii} any present or future Dividends in respect of any such Investments;
charges fo the Lender by wayt' of fixed charge its rights and interest in:

i} any Plant -a'nquuipme.nt;

(if) its present or future goodwill and uncalled capital;

(i) any present".b:r future Debts owing to sﬁch Gﬁafréor;

{iv) any money now or at-any time after the date of this deed standing to
the credit of any Account;

(v).  any present ar future Intellectual Property;

10



4.1

4.2

4.3

] charges to the Lender by way of fixed charge its rights and interest in any
money now or at any time after the date of this deed standing to the credit of
the Accounts; '

{K) charges to the Lender by way of fixed charge its rights and interest in the
Insurances and any Related Rights;

{1} assigns to the Lender by way of fixed security its rights and interest in any
Assigned Agreement and any Related Rights fo the extent capable of
assignment without infringing any provision of such agreement and if the terms
of any Assigned Agreement require the consent of any parly to such
agreement to the assignment to the Lender which consent has not been
obtained at the date of this deed such-assignment shall take effect immediately
oh such tonsent being obtalned;

{m) o the extent that any Assigned Agreement is not capable of assignment
without infringing any provision of such agreement but is capable of being
chaiged, charges to the Lender by way of fixed security its rights and interest in
such agreement-and any Related Rights;

{n) to the extent that any Assigned Agreement is not capable of assignment or
charge without infringing any provigion of such agreement, charges to the
Lender the proceeds of any Related Rights in respect of such agresment; and

(0} assigns to the Lender by way of fixed secutity its rights and interests in any
claim -against the providers of the Reports or the provider of any other due
diligence repart in connection with the Acquisition, the Subscription, the
Burleys Acquisition or any other Permitied Acquisition.

Floating Security

Floafing charge

As continuing security for the payment of the Secured Liabilities each Chargor charges

to the Lender by way of floating charge with full title guarantee the whole of its present

or future assets to the extent that such assets are not effectively mortgaged, charged

or assigned {o the Lender by way. of fixed security under clause 3 (Fixed Security).

Conversion

Subject to clause 4.3 {Moratorium under Ihsolvency Act), the Lender may at any time

by written notice to a Chargor convert the floating charge created by clause 4.1

(Floating Charge) into a fixed charge as regards any assets specified in the notice if:

{a) an Event o‘f‘ Default has ocsurred; of

{s}) in the opinion of the Lender such assets are at risk of becoming subject to any
Security {other than a Permitted Secutity) or are otherwise at risk of ceasing to
be within the ownership or control of such Chargor.

Moratorium under Insofvency Act

The: Lender shall not be entitled to convert the floating charge created by clause 4.1

(Floating charge} into a fixed charge as a result only of a Chargor obtaining a

moratorium oranything done with a view to obtaining a moratorium under s, 1A of and
schedule A1 to the Insolvency Act.

11
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4.4

51

52

53

5.4

55

Qualifying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by clause 4.1 (Floating charge) which is a "qualifying floating charge”
for the purpose of paragraph 14(1) of schedule B1 to the Inselvency Act.

Notices of Assignment

Notice of assignment of Renial income and acknowledgement

Each Chargor shall, if required by the Lender, give notice of -assignment of the Rental
Incarrie in the form set out in part 1 of schedule 10 to each tenant of a Property and

shall use its reasohable endeavours {6 procure that each such tenant executes and
delivers fo the Lerider an acknowledgement of such notice in the forny set out in part 2

of schedule 10.

Notice of charge of Accounts

Each Chargor shall give notice of the charge of each of the Accounts in the form- set
out in part 1 of schedule 11 to the Account Bank (if not the Lender) and shall use its
reasonable endeavours to procure that the Accourit Bank executes and delivers to the
Lender an acknowledgement of such netice in the form set out in part 2 of schedule 11,

Notice of assignment-of Insurances

Each Chargor shall givé notice -of the charge of each of the Insurances {with the
exception of the Insurances listed in paragraph 10 of schedule 8) in the form set out in
part 1 of schedule 12 to the relevant insurer and shall use its reasonable endeavours
to procure that such Insurer executes and delivers to the Lender an acknowledgement
of such notice in the form set out in part 2 of schedile 12. :

Notice of assignment of agreements

{a) Each Chargor shall give notice of the assignment of any agreement assigned

' to the Lender under 3 (Fixed Security} in the form set.out in part 1 of schedule
13 to the other party or parties to-such agreement and shall use its reasonable
endeavours to procure that such party or parties executes and delivers to the
Lender an. acknowledgement of such notice in. the form set out in part 2 of
schedule 13.

{b) Where a counterparty fo an agreement described in schedule 7 is a Chargor,
that Chargor hereby acknowledges receipt of notice -of assignment in the: form
sef out In part 1 of Schedule 13 on the terms.set out in Part 2 of Schedule 13.
Lender may give notice

Nothing in this clause 5. shall prevent the Lender from giving any natice of assignment
or charge it considers necessary or desirable (acting reasonably) in relation to the

Becurity created over any Charged Property.

Debts

Each Chargor shall (if required by the Lender at any time):

12
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7.1

7.2

7.3

74

{(a) use its best endeavours (having regard exclusively to the interests of the
Lender) to realise the Debts and not give any release or waiver of do anything
which may prejudice the collection and recovery of any of the Debts;

{v) from time to tire if required by the Lender provide the Lender with the names
and addresses of the debtors of such Chargor and the amount of the Debts
owing from each of them and such other information relating to the Debts as
the Lender may reguire;

(&} pay the proceeds of realisation-of any Debt into an Account and not withdraw
any maoney from an Account without first obtaining the consent in wnt[ng of the
Lender; and

(d) permit the Account Bank {if not the Lender) to disclose to the Lender from time
to time upon request full details of all such Chargor's accounts with such bank
and any other informéation relating to such Chargor held by such bank.

Group Shares and Investments
Depuosit of cerificates
Each Chargot-shall depesit with the Lender:

{a) on or before the date of this deed, the certificates or other documents of title to
each Group Share and Investmierit owned by such Chargor ah such date;

B on the date of the acquisition of any Group Share or Investment acquired by
such Chargor after the date of this deed or on the withdrawal of any Group
Sharé or Investment owned by such Chargor fram any clearance system, the
certificates or other documents of fitle to each such lnvestment;

(c} together with the certificates or other documents of fitle referred to in
paragraphs (a) and {b) above, duly executed undated blank transfers in respect
of each such Group Share or Investment and forms .of waiver of any pre-
emption rights necessary to enable such transfers to be registered.

Payment of money due

Each Chargor shall promptly pay all maney which may from time ta time be due in
respact of any Group Share or Investment forming part of the Charged Property.

Nominees

If any Group Share or Investment forming part of the Charged Property is registered in
the hame of a nomiriee the relevant Chargor shall on demand provide to the Lender an
equitable mortgage over such Group Share or Investment or power of attorney ot
acknowledgement of the rights created by this deed over such Group Share or
Investment in favour of the Lender in such terms as the Lender may require duly
executed by or on behalf of such nominee.

. Completion of transfers

The Lender miay at any time whilst a Default is-continuing complete any transfers of

any Group Shate or Investment delivered to it under clause 7.1(c) in favour.of itself or

any nominee for it as transferee and may present the same for reglstratlort

13
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75

7.6

7.7

7.8

8.1

Dividends and voting rights before Event of Default

Each Chargor shall be entiled to exercise each of the following rights until this deed
becomes enforceable and the Lender gives notice of its intention to exercise any of
such rights:

{a) to receive all Dividends in respect of any Group Share or Investment free from
the security ereated by this deed; and

(B) to exercise all veting rights attached to-any Group Share or Investment and if
the Lendet is registered as the holder of any such Group Share or Investment it
will exercise all voting rights attached to it as directed by such Chargor.

Dividends and voling rights affer Event of Default

The Lendar shall be entifled 1o exercise each of the fallowing rights at any time after
this deed becomes enforceable and the Lender gives a Chargor notice of its intention
16 exercise such rght itself;

(8) 1o receive all Dividends and apply them in reduction of the Secured Liabilities
whethier or not any Group Share or Investment is registered in the name of the
Lender or any nominee for the Lender or in the hame of such Chargor or any
nominee for such Chargor;

{b) at its discretion to exercise or procure the exercise. of all voting rights attached
to any Group Share or Investment registered in the name of the Lender or any
rnominee for the Lerider for the purpose only of presefvirg the: value of such
Group Share or Investment or realising the security over such Investment
created by this deed; and

(©) to require such Chargor to exercise any voting rights attached to any Group
Share or Investment registéred in the name of such Chargor or any nominee
far such Chargor as directed by the Lender for the purpose mentioned in
paragraph (b} above.

Lender may give up voting rights

The Lender may at any time by giving netice ta a-Chargor give up any right it may have
under clause 7.6(b) or clause 7.8(c) in relation to any of the Group Shares or
Investments specified in such notice (the "Notified Shares") whereupon such Chargor
may exercise all voting rights in relation to the Notified Shares subject to the terms of
the Fitiance Documents. :

Dematerialisstion

Each Chargor must promptly take all action required far the rematerialisation of any
Group Share or Investment forming part of the Charged Property held in

dematerialised foim in a clearance system.

Representationhs
Duration and Scope

Each Chargor makes the following representations and warranties to the Lender on the
date of this deed:

14
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8.2

8.1

9.2

16,

10.1

10.2

{a) no PSC Infarmation Request has been issued to any Chargor in respect of any
PSC Entity other than any PSG Information Reguest with which the relevant
Chargot has complied or in respect of which such Chargor has provided a valid
reason for non-compliance; and

(b} no PSC Enforcement Notice has been issued in respect of the shares or other
inferests in any PSC Entity.

Repetition

The representations and warrarities in this clause are deemed to be made by each
Chargor by reference to the facts and circurnstances then existing on-each day on

which any Repeating Representations are deemed to be made under the Agreement.

Negative Undertakings

Negative pledge

No Chargor shall create or permit to subsist any Security ovet any of the Charged
Praperty other than a Permitted Security or any Security created under a Permitted
Transaction.

Disposals:

(a) Subject to clause 9.2(b), no Chargor shall sell, transfer, lease ot otherwise
dispose or purpatt or agree to dispose of:

(i) any of its assets which are expressed to be mortgaged by way of legal
or equitable. martgage, assigned by way of security or charged by way
of fixed secwity or charge to the Lender under clause 3 (Fixed
Security);

(i) any of its other assets other than on arm's length terins in the-ordinary
course of its trading.

{b). Clause 9.2(a) shall not apply te. any-Permitted Disposal.

Undertakings relating to the Charged Property
Propiietorship

No Charger shall permit any person:

~{a) to be registered as proprietor under the Land Registration -Act 2002 of any

Charged Properly nor create or permit to arise any. interest referred to ini
schedule 1 or schedule 3 of such Act affecting any Charged Prapetrty; or

(b). o becore entiied to any propristary right or interest which might affect the
value of any Charged Propérty.

PSC Register

{a) Each Chargor shall immediately notify the Lender if any PSC Information

Request is issued to the Chargor in respect of any PSC Entity and shall:
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{ comply with each such PSC Information Request or provide a valid
' reason for non-compliance; and

{in) provide the Lender with a copy of each such PSC Information Request.

() Each Chargor shall immediately notify the Lender if any PSC Enforcement
' Notice is issued to any Chargor in respect of shares or other interests in any
PSC Entity and shall provide the Lender with a copy of each such PSC
Enforcement Notice..
11. Enforcement of Securiiy

111 Lenders powers

.On the occurrence of an Event of Default which is continuing or if any Chargor
requests that the Lender exercises any of its powers under this clause 11.1, this deed
shall become enforcesble and the Lender may immediately orat any time-thereafter:

()

(b}

(@
©
(
(@
()

(i)

appoint ohe oF more persons as an Administratar of any Chargor in accordance
with-schedule B1 to the Insolvency Act;.

‘exercise the power of sale and all other powers conferred by s101 of the LPA
as varied or extended by this deed;

subject fo clause 4.3 (Moratonum under Insolvency Act), by written notice to

any Chargor convert the floating charge created by clause 4.1 {Floating
Charge) into a fixed chargé as regards any assets specified in the notice;

‘make any lease or agreerenit for lease or accept surrenders of ledses and

grant options on such terms as it thinks fit without needing to comply with
$.599 and 100 of the LPA;

subject to s72A of and paragraph 43 of Schedule A1 to the Insolvency Act,
appoint-one or more persons as a Receiver of any Charged Property;

exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act;

by notice to any Chargor end such Chargor's right ta posgession of all or any
Real Praperty forming part of the Charged Property and enter into possession
of all ar such part of such Real Property;

secure and perfect. its title' to all or any part of the Charged F’roperty andfor
transfer any asset into the name of its riomines; :

to the extent that this deed constitutes a “security financial collateral
arrangemeant” as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes “financial collateral" as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
| iabilities and the Lender shall value such Charged Property by refererice ta an

‘independerit valuation or other procedure selected by the Lender acting

reasonably.

1t.2. Powers under the LPA

(ay
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{b) The power of sale and all other powers conferred by s101 of the LPA as varied
or extended by this deed will arise upon execution of this deed by the
Chargors.

11.3 Cash Cover

After the occurrence of an Event of Default sach Chargor shall, immediately on
demand, provide to the Lender full cash cover for any contingent liabilities forming part
of the Secured Liabilities including liabilities. arising in respect of bills of exchange or
ptomissory notes accepted, endorsed or discounted and bonds, guarantees,
indemnities, documentary or ather credits or other instruments from fime to time
entered Inte by the Lender.

114  Administrators

If the Lender appgints two or more persons -as Administrator of a Chargor, the
appointment may specify whether those persoens are to act jointly or concurrently.

11.5 Receivers

{a) The Lender may appoint any Recelver in respeact of a Chargor upon such terms
as to remuneration and otherwise as the Lender thirks fit and the maximum
rate spedcified in $108(6) of the LPA shall not apply.

(2] Any-Receiver will be the agent of the relevant Chargor for all ptirposes and
such Chargor will be responsible for such Receiver's acts and defaults-and for
his remuneration, costs, fees, taxes and expenses to the exclusion of liability
on the part of the Lender.

{c) Where two or more persons are appointed as Receiver any act authorised to
be done by the Receiver may be dane by all of them acting jeintly or by any
ane or more of them acting severally.

(d)  The Lender may at any time by writing remove any Receiver (subject to the
obtaining of any required order of the court in thé case of an administrative
receiver) whether or not the Lender appoints any other pérson as Receiver in
his place. '

12. Powers of Receiver and Lender
12.1  Statutory powers

A Receiver shall have and be entitled to exercise all. the powers conferred on a
receiver by the LPA and, whether or not such a Receiver is an administrative receiver,
all the powers conferred upon an administrative receiver by Schedule 1 to the
tnsolvency Act which powers are incorporated in this deed.

. 12,2 Additionaf powers

By way of addition to-and without limiiting any other powers referred fo in this clause a
Receiver shall have power (both before and after the cormmencement of-any liguidation
of any Chargor) to do every act and thing and exercise every power:

(&) which the relevant Chargor would have been entitled to do or exercise if no
- Receivar had been appointed or which the Receiver would have been entitled
to .do or exercise if the Receiver were the absolute legal and beneficial owner

of the Charged Property; and
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12.3

124

12.5

13.

13.1

13.2

13.3

{b) which such Receiver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with the enforcement of the. Security created by this deed or
the realisation of any Charged Property,

and may use the name of the relevant Chargor in connection with any exercise of such
powers. :

Consideration

The :réceipt of the Lender or any Receiver shall be a conclusive discharge to a

purchaser and, in making any sale or disposal of any of the Charged Property the

Lender o any Raceiver may do so for such consideration, in such manner and an such
terms as it thinks fit.

Priorencumbrances

At any time after the security given by this deed has hecorne enforceable, the Lender
may redeem any prior Security against any Charged Property or procure a transfer of
such Security to itself and. may agree the accounts of the. person entifled to that
Security-and any accounts so agreed will be binding on the Chargors. Any money paid
by the Lender in connection with-a redemption or fransfer of a prior Sacurity will form
part of the Secured Liabilities. '

Passession

If the Lender, any Receiver ar any Delegate takes possession of any Charged Property
it may go out of possession at:any time.

Exclusion of Liability

No obligation fo recover

Neither the Lender nor any Receiver is under any obligation to take action to collect
ahy rioney or enforce any rights comprised in the Charged Proparty whether or not it is
int possession of the relevant Charged Property.

Liability as mortgagee in possession

If the Lender or any Receiver takes possession of any Ghaﬁged Property, it will not be
liable to account to the any Chargoer for anything except actual receipts or be liable to
such Chargor for any loss arising from any realisation of any Charged Property or for
any default or amission for which a receiver or. mortgagee in-possession would be
liable.

Losses an enforcament

No Secured Party will be liable to ang_y-Gh-argor for any loss or damage arising fram:

(a) any sale of any Charged Property;

{b) any act, default or omission of any Secured Party in relation to any Charged
Praperty; or :

{c) any exeicise or noh-exercise by any Secured Parly of any power conferred

upon it in refation te any Charged Property by or pursuant to this deed or by the
LPA, '

18

URMATTERS:524078483



i4.
14.1

14.2

143

14.4

unless such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of such Securad Party.

Application of Proceeds
Order of application

Subject to clause 14.2 (Prospeciive liabilittes) and to claims having priority to the
Security created by this deed and by way of variation to the provisions of the LPA, all
amounts from fime to time racaived or recoveared by the Lender in connection with the
realisation or enforcement of 4ll or any part of the Security constituted by this deed {for
the purposes. of this clause. the "Recaveries”} shall be held by the Lender to apply
them at any time as the Lender ({in its discretion) sees fit; to the extent permitted by

applicable law (and subject to the provisions of this clause), in the following -order:

(@) in payment of all costs and expensées incurred by any Secured Parly in
connection with any realisation or enforcement of this deed and of all outgoings
propety payable by any Secured Party;

b} in payment-of remuneration to-any Receiver;

{c) for application in accordance with clause 27.2 (Partial Payments) of the
Agreemsnt; and

{d}) the balance (if any) will be applied as required by law.
Prospective liabilities

The Lender may, in its discretion, hald any amount. of the Recoveries in an interest
bearing suspense.or impersonal account(s) i the name of the Lender with such
financial institution {including itself) and for so long as the Lender shall think fit {the
interest being credited ta the relevant account) for later application under clause 14.1
{Order of Application) in respect of:

{a) any-sum owing to the Lender, any Receiver or any Delegate; and
(b} any part of the Secured Liabilities,

that the Lender reasonably considers, in each case, might become due or owing at any
time i the fufure.

investment of procesdls

Priar to the application of the proceeds of the Recoveries in accordance with
claugse 14.1 (Order of Application) the Lender may, in its discretion, hold all or part of
those proceeds in an intérast bearing suspense or impersonal account(s) it the. name
of the Lender with stich financial institution: {including itself) and for so long as the
Lender shall think fit {the interest being credited to the relevant account) pending the
application from time to time of those moneays in the Lender's discretion in accardance

with clause 14.1 (Order of Application).

Currency Conversion

(a) For the purpose of, or pending the discharge of, ény of the Secured Liabilities
' the Lender may convert any moneys received or recavered by the Lender from
ona currency to the currency in which the Secured Liabilities are denominated,

at & market rate of exchange.
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(b} The cbligations of each Chargor to pay in the due currency shall only be
satisfied to the extent of the amount of the due cutrency purchased after
deducting the costs of conversion,

14,5  Peimitted Deductions
The Lendar shall be entitled, in its discretion:

{a) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings {on account of taxes or othetwisey which it is
or may be required by any applicable law to make from any distribution or
payment made by it under this deed; and

(b} to pay all Taxés which may be assessed against it in respect of any of the
Charged Propetty, or as-a consequence of performing its duties, or by virtue of
its capacity as Lender under any of thie Finance Documents or otherwise.

15.  Protection of Persons Dealing with Lender or Receiver |
No person dealing with the Lender or any Receiver will be concerned to enquire:

(a) whether any evént has happenead upon which any of the powers canferred by
- . this deed may have arisen or be exercisable; '

{b) otherwise as to the propriety or regularity of any exercise of the powers
-conferred by this deed or of any act purporting or intended to be in axercise aof
such powers; or '

{c)  whether any Secured Liabilities remaln owing.

16.  Notice of Subsequent Charge

If the Lender receives notice of any subsequent Security ar other interest affecting any
Charged Property:

(ay- it may open a new account for any Chargor i its bioks and may transfer any.
outstanding balance owing by any such Chargor to such new account;

(by  If it does not do sothen, unless it gives express written notice to the contrary to

' the relevant Chargor, all payments made by such Chargor to the Lender will as
from the time of receipt of such notice by the Lender be freated as having been
credited to a new account of such Chargor and not as having been applied in
reduction of the Secured Liabilities.

17, Eurther Assurance
When required by the Lender or any Receiver e-ac'h.Chargor shall, at it§ own &ast:

{a) execute a charge by way of legal mortgage, assignment by way of security or

: fixed charge over any asssts of such Chargor and such legal morigage,
assignment or charge shall secure the Secured Liabilities and contain a pawer
of sale which arises immediately upon execution, provisions excluding s93 of
the LPA and the restrictions contained in s103 of the LPA and such other
provisions including -any similar to those in this deed as. the Lender may
reasonably require;.
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18.

19.

19.1

19.2

20.

(b) execute any documents or do any other thing which the Lender or any
Receiver may reasonably require for perfecting or protecting any Security
created by this deed ar in connection with the exercise of any powers given to
the Lender or any Receiver under this deed; and

{c) convey, transfer, assign or otherwise deal with any Charged Property in such
manner as the Lender or any Receiver may require in connection with any
enforcematit of any Security created by this deed.

Power of Aftorney by Chargors

Each Chargor irrevocably and by way of security appoints each of the Lender, any

petson selected by the Lender and any Receiver its attorney in each case (with full

power to appoint substitutes and to delegate) severally in its name and on its behalf to
execute any document or do any act erthing which:

(@) stich Chargor is entifled to exeeute or do in relation 1o the Charged Property
including giving a receipt for any money and exercising any rights or remedies
forming part of the Charged Property; or

{b) such Chargor is obliged to execute or do under this deed.

Discharge of Security
Discharge conditional

Any discharge of any Chargor by the Lender in reliance on a payment or security
received by the Lender will cease to be effective if that payment or security is avoided,
reduced. or invalidated for any. reason and the Lender will be entitled 1o recover-from
that Chargor on demand the amount of the Secured Liabilities discharged by such
payment or security.

Refention of security

Following any discharge of a Chargor made by the Lender in reliance on a payment or
security the Lender may retain the security constituted by this deed (and all documents
of titfe or other documents necessary to protect stch Security) until the expiry of the
miaximum period within which such payment or security can be avoided, reduced or
ifvalidated for any reason. If the person making such payment or giving such secuirity
goes into liquidation or administration or equivalent proceedings in any foreign
jurisdiction within that period the Lender may retain the security constituted by this
teed foras long as it thinks fit.

Redemiption

If the Lender determines.that all of the Secured Liabilities have.been fully and finally
discharged and it is not under any commitment,. obligation or liability (actual or
contingent) to make advances or provide other financial accommodation to any Obligor
pursuant to the Finance Documents the Lender shall release: .

{a} without recourse orwarranty, all of the Security constituted by this deed; and

'(b') the rights of the Lender under this deed.

#1
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22

221

22.2

223

Default Interest

Any sum payable by a Chargor under this deed will bear interest from the date on
which it is due or if payable on demand from the date of demand until payment (both
before and after judgment) at the Default Rate as calculated and compounded from
fime to time in accordance with the Agreement.

MNotices
Communications in writing

Any communication to be made urider or in connection with this deed shall be made in
writing and, unless otherwise stated, may be made by fax or letter.

Addresses

The address and fax number (and the departmerit or officer, if any, for whose attention
the communication is to be made) of each patrty for any communication or document to
he made or delivered under arin connection with this deed is:

{a) fi1 the case of each Chargor:

Address: Fern Court
Derby Road
Denby
Ripley
BParbyshire
DES BLG

Fax number:  {01604) 8219851
{by in the case of the Lender:
Address: 30 Gresham Street
London-
EC2V 7QP
Fax numbar; 020 7597 4913
Far the attention of:.Angeia Jackson and James Gout
or any substitute address, fax number or department or officer as the party may notify
to the other by not less than five Business Days' notice. In the case of a Chargor, the

address of its registered office or of any place where it carries on business shall also.
be addresses of such Chaigor for the purpose of this clause.

Délivery

(a) Any eommunication or document made or delivered by the Lender on a
‘Chargor under-or in connection with this deed will be effective:

{i) if left at an address referred to in this clause, when so left;
(iy  if posted by first class post to an address referred fo in this clause, on
‘ the next working day in the place of receipt following the day when it -
was postad;
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UKMATTRRE:51487048:3



224

23.

23.1

23.2

23.3

24,

241

{iii) if transmitted by fax to a fax number referred to in this clause, when the
sending fax machine produces a print out which confirms that
transmission has taken place.

{b) Any communication of document to be made or delivered to the Lender will be
effective only when actually received by the Lender ahd then only if it is
expressly marked for the. attention of the department or officer specified above
{or any substitute department or officer s the Lender shall specify for this
purpose).

English language

Any notice given under or in connection with this deed must be in English. All other
documents provided under or in connection with this deed must be:

{a) in Englishy; or

{b) if not in English, and if so required by the Lender, accompanied by a certified
Erglish translation and, in this case, the English trarislation will prevail unless
the document is a constitutional, statutory or other official document. :

Changes to the parties

Lender

The Lender may assign or transfer the rights and interests of the Lender under or in
connection with this deed to any person.

Chargors

No Chargor may assign any of its rights or transfer any of its obligatiens under this
deed. ' S

Disclosure

The Lender may disclose any information about any Chargor to any person connected
to or associated with it, and to any person to whom it proposes fo assign or transfer {or
has assigned or transferred) any of its rights under-any Finance Document.

Tax
Tax Gross-lp

{a) Each Chargor shall make. all payments to be made by it under ihis deed
without any deduction or withholding for or on account of Tax (a "Tax
Deduction") unless a Tax Deductior is required by law.

(b) Each Chargor shall promptly -upon becoming aware. that it must make a Tax
Deduction {or that there is any change. in the rate or the basis of a Tax
Deduction) notify the Lender accordingly.

() If 4 Tax Deduction is réquired by law to be made by a Chargor, the amount of
the payment due from such Chargor shall be increased to an amount which
{after making any Tax Deduction) leaves an -amount equal to. the payment
which would have been due if na Tax Deduction had been required. '
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24.2

25.

26.

26.1

26.3

{d) If a Chargor is required to make a Tax Deduction, it shall make that Tax
Deduction and any payment required in connection with that Tax Deduction
within the time allowed and in the minimum amount reguired by law.

(e} Within thitty days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the relevant Chargor shall deliver to the
Lender evidence satisfactory to the Lender that the Tax Deduction has been
made or {as applicable) any appropriate payment has been paid to the relevant
taxing authority.

Tax Grodit

If a Chargor miakes an increase in a payment to the Lender under ¢lause 24.1 {Tax
gross-up} {a "Tax Payment") and the Lender determines that:

(&) a credit against, relief or remission for, or repayment of, any Tax (a "Tax
Credit"y is atiributable 1o an increased payment of which that Tax Payment
forms part, to that Tax Payment or fo a Tax Deduction in consequence of which
that Tax Paymerit was required; and

{b) tha Lender has obtained and utilised that Tax Credit,

the Lender shall pay an amount to that Chargor which the Lender determines will leave
it (after that payment) in the same after-Tax position as it would have been in had the
Tax Paymerit not been required to be made by that Chargor.

Set-off

The Lender may set off any matured obligation due from any Chargor under the this
deed (fo the extent beneficiatly owned by the Lender) against any matured obligation
owed by the Lehder to that Chargor, regardliess of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies, the
Lender may canvert either obligation at a market rate of exchange in its usual course
of business for the purpose of the set-off. '

Miscellaneous
Incorporation

Clauses 10.3 (Default nterest), 16 (Other IMdemnities), 18 {Costs and Expenses), 19
{Guarantee and Indemnity), 24 {Events of Default), 25 (Changes to’ the Lender), 26
{Changes to the Obligors), 27 (Payment Mechanics), 30 (Caleulations and
Certificates), 31 (Partial Invalidity), 32 (Remedies and Waivers). and 34 {Counterparts)
of the Agresment shall be deemed to be incorporated into this deed.

FPossession

Each Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property until termination- of such right by the Lender under clause 11.1
{Lender's powers).

Third Party Rights
{a) Unless expressly provided to the contrary, a person who-is not a party to this

deed has no right under the Third Parties Act to enforce or to enjoy the benéfit
of any term of this deed.
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26.4

26.5

26.6

26,7

26.8

26.9

27.

(b) Notwithstanding any term of this deed, the consent of any persons other than
the Chargors and the Lender is not required to rescind or vary this deed at any
fire.

{©) A Secured Party may, subject to this clause 30.3 and the Third Parties Act, rely
on any provision of this deed which expressly confers rights on it.

Continuing Security

This deed is a continuing security and extends to the balance from-time 1o time of the
Secured Liabilities irrespective of any intermediate payment of the Secured Liabilities.

Other-Security

This deed is in addition to-and will not in any way be prejudiced or affected by the
holding or release by the Lender or any other person of any other security at any fime
held by the Lender.

Consolidation

The restrictions on the tight of consolidating mortgage securities contained in s. 93 of
the LPA will not apply to this deed.

Land Registry Conseril

By executing this deed each Chargor consents fo the entry of the following restriction
against any registered titles (and any unregistered progerties subject to' compulsory
first registration) which are at any time subject to this deed:

"No [disposition or specify type of disposition] of the registered estate [(other
than a charge)] by the proprietor of the registered estate], or by the proprietor
of any registered charge, not being & charge tegistered before the entry of the
restriction,] is fo be registered without & written consent signed by the
proprietor for the fime being of the charge [date] in favaur of [chargee] referred
to in the charges register [or [their cohveyancer or specify appropriate
details]]." ' '

New Subsidiaries

(a)y Each Chargor will procure that any new Subsidiary of a Chargor which atcedes
or Is required to acceds tothe Agreement as an. Additional Obligor executes an
Accession Deed and délivers such Accession Deed to the Lender.

(b) Each Chargot consents to the new Subsidiary referred to above becoming a
Chargor as contemplated by (a) above and irrevocably appoints the Company
as its agent for the purpose of executing the Accession Deed onits behalf.

Liability Joint and Several

The liability of the Chargors under this deed 1s joint and several.

" Law

This deed and any non-contractuat obltgatlons ansmg out of or in connection with this
deed shall be governed by English law.
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28. Jurisdiction

2‘8._1 Jdurisdiction of English courts

{a)

(b3

(c)

The courts of England have exclusive jurisdiction to setfle any dispute arising
out of or in connection with this deed (including a dispute regarding the
axistence, validity or termination of this deed} and a dispute regarding a non-

.contractual obligation referred to in clause 27 (Law) (a "Dispute”).

The Lender and the Chargors agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly none of
tham will argue to the contrary.

This: clause. is for the benefit of the Lendér anly. As a result, the Lender shall

not be prevented from taking proceedings relating to a Dispute in any other

courts with jurisdiction. To the extent allowed by taw, the Lender may take

concurrent proceedings in any number of jurisdictions.

This deed has been executed and delivered as a deed by the Chargors and signed on behalf
of the Lender on the date shown at the beginhing of this deed

UKMATTERS:R3407846.5
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Company Name

T.C.L. Holdings {Midco) Limited
T.C.L. Holdings Limited

T.C. Landscapes Group Limited
T. C. Landscapes Limited
Clean Estates Limited

G. Butley & Sons Limited
Newincco 1224 Limited

PFG Holdings Limited
Playforce Limited

Plantscape Limited

lee Watch Ltd

Safety Grit Ltd

Forest Hill Landscaping Limited

UKMATTERS:534876848.5

SCHEDULE 1

The Initial Chargors
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Registration number
08999061
(60689919
06071682
04649316
(03721374
00495856
08413568
06420555
03792761
04276186
03443533
03629823
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SCHEDULE 2

Form of Accession Deed

THIS ACCESSION DEED is made on | I

BETWEERN

(1) _ ] {a company incorporated in [England and Wales] with
registered.number [ ] {the "New Chargor");

(2) T.C.L. HOLDINGS (MIDCO) LIMITED, {a company incorporated in England and Wales

' with registered number 08999061} (the "Company") for itself and as agent for-and on

behalf of each of the axisting Chargors;

{3) INVESTEC BANK PLC, a company incorporated. in England and Wales (Company
Number: 00489604) and whose registered office is at 30 Gresham Street, Londan, -
EC2V 7QP, United Kingdom (the "Lender").

RECITAL

This deed is supplemental to & supplemental composite debenture dated [ | 2017 between
the Chargors named therein and the Lender, as previously supplemented and amerided by
any earlier Accession Deed (thHe "Debenture").

NOW THIS DEED WITNESSES as follows:

1.1

1.2

2.1

2.2

Inferpretation

Definitions

Terms defined in the Debenture have the same meanings when used in this deed.
Incorporation

Clause 1.2 {Interpretation) of the Debenture is deerhed to be incorporated in. and 1o
apply-to this deed.

Acceséion of'NeW'Ch-érgor

Accession

The New Chargor agrees to bé a Chargor for the purposes of the Debenture: with

immediate effect and agrées to be bound by all of the terms of the Debenture as if it

had originally been a party to it as a Chargor,
Fixed securify
As continuing security for the paynment of the Secured Liabilities the New Chargor. with

full fitle guarantee:
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(@)

()

)

{e)

(9)

{h)

{iy

charges to the Lender by way of legal mortgage all Real Property owned by the
New Chargor at the date of this deed including the Property listed in schedule
1;

charges to the Lender by way of equitable mortgage any Real Property
act:iuired by the New Chargoar after the date of this deed;

assigns to the Lender by way of fixed security its rights and interest in all

present or future Rental Income and alf other sums or monies deemed from
any Real Property;

assigns to the Lender by way of fixed security its rights and interest in any
present or future compensation and damages for the compulsory purchase of,
of any blight or disturbance affecting, any Real Property;

assigns to the Lender by way of fixed security its rights and interest in any
claim against any pravider of any ¢ertificats of or report on title or the provider
of any other due diligence report (in its capacity as provider of the same) in
connection with the acquisition, development, financing or refinancing of any
Real Property,

assigns to the Lender by way of fixed security its rights and interestin:

(i) any present or future right to occupy ary Real Property under licence;

{ii) rights under any present or future contract for the purchase of any Real
Property and any Related Rights;

assigns to the Lender by way of equitable mortgage its rights and interest in:
{i) the Group Shares;

(i} any present or future Dividends in respect of the Group Shares;
assigns to the Lender by way of equitable mortgage its rights and interest in:
{iy any present or future Investments other than the Group Shares;

(i) ahy present or future Dividends in respect of any such Investments:
charges to the Lender by way of fixed charge its fights and interest in:

(i) any Plant and Equipment; |

(ii) its present or future-goodwill and uncalled capital;

(i) any present or future Debts owing o the New Chargor;

{iv) any money now or at any time after the date of this deed standmg it

the credit of any Account;

) -.a'n'y present or future Intellectual Property;

UKMATTERSHI407848.3

charges to the Lender by way of fixed charge its rights and mterest in any.
money now or at any time after the date of this deed standing to the cradit of
the General Accounts;
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(k)

{m)

(n}

charges to the Lender by way of fixed charge its rights and interest in the
Instirarices and Related Rights;

assigns to the Lender by way of fixed security its rights. and interest in any
Assighed Agreement and any Related Rights to the exient capable of
assignment without infringing any prowsmn of such agreement and if the terms
of any Assigned Agreement require the consent of any party to such
agreemeant to the assignment to the Lender which consent has not been
obtainad at the date of this deed such assighment shall take effect immediately
on such cofigent being obtained;

to the extert that any Asmgned Agreement is not capable of assignment
without infringing -atiy provision: of such agreement but is capable of heing
charged, charges to the Lender by way of fixed security its rights and interest in
such agreemment and any Related Rights;

to the extent that any Assigried Agreement is not capable of assignment or
charge without infringing any provision of such agreement, charges to the
Lender the proceeds of any Related Rights in respect of such agreement; and

assigns to the Lender by way of fixed security its rights and interests in any
claim -against the providers of the Repoits or the provider of any other due
diligence repart in connection with the Acquisition, the Subseription, the
Burleys Acquisition or.any other Permitted Acquisition.

23 Floating Security

{a)

®)

Creation

As confinuing security for the payment of the Secured Liabilities the. New
Chargor charges to the Lender by way of floating charge with full title
guarantee the whole of its present ar future assets to the extent that such
assets are not effectively mortgaged, charged or assigried to the Lender by
way of fixed-security pursuant to clause 2.3 abiove.

Conversion

Subiect to clause 2.4(c), the Lender may at any time by written nofice to the

- New Chargor convert the floating charge created by clause 2.4(a) into a fixed

charge as regards any assets speclﬂed in the notice if:.

0 an Event of Default has occurred; or

{in in the opinion of the Lender such assets are at risk of becoming stbject
to any Security (other than in favour of the Lender) or is otherwise at
risk of ceasing to be within the ownership or control of the New
Chargor.

Moratorium under 1986 Act
The Lender shall not be entitled to convert the floating charge created by

clause 2.4{a) into a fixed charge as aresult only of the New Chargor abtaining
a moratorium or anything done with a view to obtaining a moratorium under s.

. 1A of and schedule A1 to.the Insclvency Act.

UKMATTERS:E3407848.3
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6.1

{d) Qualifying floating charge
Paragraph t4{2)(a) of schedule B1 to the Insolvency Act applies to the floating
charge created by clause 2.4{a) which is a "qualifying floating charge" for the
purpose of paragraph 14(1} of schedule B1 1o the Insolvency Act.
Construction of Debenture
The Debenture and this deed shall be read together as one instrument on the basis
that references in the Debenture to “this deed” will be deemed to include this deed and
the provisions of the Debenture are deemed to be incorporated into this deed.
Consent of Existing Chargors

The existing Chargors agree to the teris of this deed and agree that its execution will

in no way prejudice or affect the security granted by each of them under (and

covenants given by each of them in} the Deberture.

Law

This deed and any noh-contractual obligations arising out of or in conhection with this
deed shall be governed by English law.

Jurisdiction
Jurisdiction of English courts

(a) 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
existence, validity or termination of this deed} (a "Dispute”).

{s)} The Lender and the New Chargor agree that the courts of England are the.
most appropriate and convenient courts to settle Disputes and accordingly
none of them will argue to the contrary.

{el] This clause Is for the benefit of the Lender only. As a result, the Lender shall
not be prevented from taking proceedings refating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Lendeér may take
coricurrent proceedings in any number of jurisdictions..

This deed has been executed and delivered as a deed by the New Chargor and the Company
and signed on. behalf of the Lender on the date shown at the beginning of this deed.
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SCHEDULE 1
Details of Freehold and Leasehold Property

SCHEDULE 2
Details of chattels

SCHEDULE 3
Details of Group Shares

SCHEDULE 4

Accounis

SCHEDULES

Assigned Agreements

SCHEDULE 6
Details of Insurances
SCHEDULE 7

Intellectual Property
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SIGNATORIES TO DEED OF ACCESSION

The Mew Chargor

EXECUTED by the New Chargor
acting by:

[EXECUTED by the New Chargor
acting by a-director
in the presence of:

Name of witness:

Address of withess:]

{SIGNED as adeed on behalf of the
New Chargor, a company incorpotated in
[SPECIFY JURISICTION] by
[SIGNATORY] [and [SIGNATORY]]

who in accardance with the Taws of

that territory [isfare] acting under the
authority of the gompany

Authorised signatory

Autharised signatary]

UKNATTERS:53487848.3

Director

Director/Secretary

Director
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The Company
Executed as a deed by

T.C.L. HOLDINGS (MIDCO) LIMITED
acting by:

The Lender

SIGNED for and on behalf of
the Lender

UKMATTERS:53497546.3
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Details of Accounts

SCHEDULE 3

| Sort Code

Account Name Account Bank Account | Account Holder
Number
T.C.L. Holdings | Investec Bank | N/A 53402835 T.C.L. Heldings
Account plc (Midco) Limifed
T.C.L. Investec  Bank | N/A 53402852 T.C.L. Holdings
Mandatory plc {Mideo) Limited
Prepayment
Account
Planiscape National 60-02-18 63045508 Plantscape
Limited Westrrirster Limited
Barik plc
TCL  Holdings | Lloyds Bank plc | 30-86-18 56404268 TCL  Holdings
Limited Limited
TCL  Holdings | Lloyds Bank plc | 30-86-18 56511068 TCL  Holdings
{Parent) Limited {Parent) Limited
TCL  Holdings | Lloyds Bank ple | 30-96-18 56424968 TCL  Holdings
{Midco) Limited {Midco) Limited
T C Landscapes | Lloyds Bank plc | 30-96-18 56565660 T C Landscapes
Limited t/a ALS : 1 Limited t/a ALS
T C Landscapes | Lloyds Bank plc | 30-96-18 56521560 T C Landscapes.
Group Limited Group Limited
T G Landscapes | Lloyds Bank ple | 30-96-18 56421568 T C Landscapes
Limited Limited
Clean Estates | Lioyds Bank plc. | 30-96-18 56415568 Clean  Estates
Limited tia Limited ta
Burleys Burleys
G. Burley & |LloydsBankplc | 30-96-18 56468660 G, Budey &
Sons Limited Sons Limited
Playforce Lloyds Bank plc | 30-86-18 56416660 Playforce
Limited : Limited

UKMATTERS:53497848.3
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lce Watch Lid HSBC Bank ple | 40-21-30 01397745 lee Watch Ltd
fce Watch Lid Lioyds Bank plc | 30-86-18 62866068 lce Watch Lid
Safety Grit Lid Lloyds Bank ple | 30-00-05 01441500 Safety Grit Ltd
Safety Grit— BIA | Lloyds Bank plc | 30-00-05 01441306 Safety Grit Ltd
Plantscape Lioyds Bank ple | 30-86-18 60328160 Plantscape
Limited Lirited
Forest Hill | Lloyds Bank plc | 30-86-18 63810468 Forest Hill
Landscaping Landscaping
Limited Limited.
Farest Hill | National 55-61-49 75514095 Forest - Hill
Landscaping Westminster Landscaping

1 Limited Bank ple Limited

| Forest Milt | National 55-61-49 75611473 Forest Hitl
Landscaping Wastminster Landscaping
Limited Bank Plc Limited
Playforce HSBC Bank Plc | 40-14-13 22313200 | Playforce
Limited ' | Limited

T.CL. EBT | Lloyds Bank plc | 30-96-18 65400160 TCL EBT
Campany - Company
Limited Limited
TC Landscapes.| Meridian 23-16-18 59224548 T C Landscapes
Limited Currency Limited
T.C.L EBT | Meridian 23-16-18 | 10287261 T.C.L. EBT
Company Cutrency Company
Lienited Limited
36




SCHEDULE 4

Group Shares

Limited

Landsceaping Limited

£1 per share

Chargor Name of company in | Number and class of | Details of
which shares are | shares Nominees (if any)
held holding legail title

to shares

The Company | T.C.L. Holdings 1,661,741,790 N/A
Lifriited ordinary shares of |

£0.01 eadch
The Company Newincco 1224 428,333,779 ordinary | N/A
Limited shares of £0.00001
each
Lo Holdings | & gyriey & Sons 642,953 ordinary N/A
' Limited shares of £1.00 each

T.C.L. Haldings T.C.L. EBT Company | 1 ordinary share of N/A

Limited Limited £1.00

T.C.L. Holdings T.C. Landscapes 30 ordinaryshare of | N/A

Limited Group Limited £1.00

T.C.L. Holdings T.C. Landscapes 5,300,200 ordinary N/A

Limited Limited shares of £0.50 each

G. Burley & Sons Clean Estates Limited | 45 A ordinary shares | N/A

Limited of £1.00 each

G. Burley & Sons Clean Estates Limited | 45 B ordinary shares | N/A

Lirnited of £1.00 each

Newincro 1224 PFG Holdings Limited | 48,033,200 A ordinary | N/A

Limited ' shares of £0.0001

each

Newincco 1224 PFG Holdings Limited | 58,707,244 B ordinary | N/A

Limited ' shares of £0.001 each

T.C. Landscapes Playforce Limited 100 ordinary shares of | N/A

Lirmited £1.00 each

G. Burley & Sons Plantscape Limited | 96 ordinary shares of | N/A

Limited £1.00 each

The Company Safety Grit Ltd 100 erdinary shares of | N/A

£1 each
T.C.L. Holdings Forest Hill - 3 Ordinary Shares of | N/A

UKMATTERS:53497848.4
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T.C.L. Holdings lce Watch Ltd 1000 A ordinary N/A
Lirmited shares of £0.10 per
. | share
[ T.C.L. Holdings loe Watch Ltd 190 B ordinary shares | N/A
Limited of £0.10 per share. |
38
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SCHEDULE 5

Details of Registered Land

None

Details of Unregistered Land

None
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SCHEDULE 6
List of Chatfels

None
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SCHERULE 7

List of Agreements

Chargor

Description

The Company

The share purchase agreement dated on or

| around 6 May 2014 and made between the
| Company, Caledonia Investments ple, Simon

Cashmore, Anthony Cox, Simon  Abley,
Jonathan Highley and Richard Glover

| Each Initial Chargor (excluding lce Watch
Limited, Safety Grit Ltd, Plantscape Limited
and Forest Hill Landscaping Limited) {in its
capacity as creditor)

The agreement dated on or around 6 May
2014 and made between T.C.L. Holdings
(Parent) Limited (as company) and the Initial
Chargors {excluding lce Watch Limited,
Safety Giit Ltd and Plantscape Limited} (as
subsidiary group companies}, pursuant to
which tha parfies thereto agreeto advance

‘certain loans.

The Company

The agreament dated on or around 6 May
2014 and made between the Company (as
lender) and T.C.L. Holdings (Parent) Limited
{as borrower) under which the Company

| agrees to advance loans to the Parent in such

amounts and at such times as may be
necessary to enable the Parent to make

‘payments under the Equity Documents (as
defined thersin).

The Gompany

The share purchase agreement dated on or
around 28 June 2016 and made between the
Company aind Mark Stone,

The Company

The share purchase agreement daled on or
| around 15 August 2016 and made between

the Company and Paul Lovelace Bowling.

The Company

The share purchase agreement. dated on or
around the date of this deed and made
batween the Company and Forest Hill
Landscaping Limited.

URMATTERSS 1678483
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SCHEDULE 8
Details of Insurances

1. A policy of insurance with number Y126061FLT0118A provided by QBE Insurance
{Eurape) Limited.

2. Policies of insurance with numbers 100660398CS and 100660764CSI| provided by
Aviva Insurance Limited.
Pulicy of insurance with numbers PI18FINFMLO0066 provided by Aon UK Limited.
A policy of insurance with number PI18H734240 provided by Tokio Marihe Europe
Insurance Ltd.

5. A policy of insurance with number P 8H660047. provided by Tokio Marine Europe
Insurance Lid.

6. Apolicy of insurarice with number PI18H584075 provided by Tokio Marine Europe
Insurance Lid.

7. Policies of insurance with numbers 76/NV/28886664 and 76/NZ/27523318/08 provided
by Allianz Ihsurahce ple..
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SCHEDULE 2
Intellectual Property

None.
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SCHEDULE 10
Part 1

Notice of Assignment to Tenant

To:  [insert name and address of tenant]
Dated: [date]
Dear Sirs

We refer to a leéase dated [dafe] (the "Lease") between us and you in respect of | ]
{the "Demised Property”}.

We give you notice by a debenfure dated [ ] 2017 éntered. ifto between us and Investec
Bank ple (the "Lender"), we have assigned to the Lender all our rights and interest in all
amounts now or at any time in the future payable to us under or in connection with the Lease
including but not limited to each of the following amounts:

1. rent, ficence fees and equivalent amounts paid or payable;

2. any sum received or receivable from any deposit held as securlty fc:r performance of
your obligations;

3. a-sum equal to any apportionmant of rent allowed our favour;
4, any other rmoneys paid or payable in respect of occupation and/or usage of the

‘Demised Property and any fixture and fitting on the Demised Property including any
fixture. or fitting on the Demised Property for display or-advertisement, on licence or

otherwise;

5, any sum paid or payable, or the valug of any censnderatton given, for the grant
surrender, amendment; supplement or extension of the Lease;

8. any sum paid or payable in respect of a breach of covenant or dilapidations under the
Laase;

7. any suin paid or payable by or distribution recsived or receivable from any guarantor of

your obligations under the Lease;

8. any ainount paid or payable to us by you by way of contribufion to ground rent,
insurance premia, the cost of an insurance valuation, a service or. other charge in
respect of our costs i connection with any management, repair, maintenance or
similar obligation or in providing services to a tenant of, or with respect to, the Demised -
Property dr a reserve or‘ sinking fund or by way of VAT; and

8. any interast paid or payable on, and any damages, compensation or settlement pald or
payable in respect of, any sum referred to above,

(together the "Rental Income").

Wa |rrevocably instruct and authorise you notwithstanding any previous instructions which we
may have given to you to the contrary to pay all Rental Income to our account at

] {Account No. | 1} under refererice | }{the "Rent Account")
or to such other account and/or bank as may from time to time be natified to you by the Lender
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all moneys forming part of the Rental Income and otherwise to act in accordance with the
instructions of the Lender in connection with the Rental Incorme.

This hotice and any non-contractual obligations -arising out of or in connection with this notice
are governed by the law of England.

Would yotl please acknowladge receipt of this notice and your acceptance of the instructions

and authorisations contained in it by signing the attached form of acknowledgement and
returning it to the Lender at [ ;

Yours faithfully

(Authorlsed Slgnatory)
for and on behalf of [name of Chargor]
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Part 2

Acknowledgement

L ]

Dated; [dafe]

Dear Sirs
We acknowledge receipt of a notice {a copy of which is attached) dated [ ] and addressed
to usby [ ] {the "Chargor"). Expressnons defined in such nctice have the samé

mearings in this acknowledgement.
We acknowledge and confirm that:

1. we will pay the Rental Income into the Rent Account or to such other account and/or
bank as the Lender may from time to time notify to us;

2. we have not, as at'the date of this letter, received any notice that any third party has ar
will have any right or interest in or has made or will be making any claim or demand or
taking any action against the Rental Income. :

This acknowledgement and any non-contractual obligations arising out of er in connection with
this acknowledgement are governed by the law of England and in connection with any
proceedings with respect to this acknowledgement and any such hon-contractual obligations
we submit to the jurisdiction of the Courts of England for your exclusive benefit,

Yours faithifully

(Authorised Signatory)
[far and-on biehalfl of] [name of tenant]
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SCHEBULE 11
Part 1

Form of notice to Account Bank

To: [insert name and addrass of Account Bank] (the "Account Bank")

Dated: [date]

Dear Sirs
We refer to the account of [ ] {the "Chargor™) with you numbered | ].
We give you notice that, by a debenture dated [ ' ] the Chargor has charged to

Investec Bank plc {the “Lender") by way of fixed charge its interest in and to the money from
time to time standing to the credit of the account referred to above {the "Charged Account”)
and to all inferest (if any) accruing on the Charged Account.

We irrevocably authorise and instruct you:

1. to pay all or any part of monies fram time to time standing to the credit of the Charged
Account to the Lender {or as it may direct) promptly following receipt of written
instructions from the Lender to that effect;

2. to disclose to the Lender any information relating to the Chargor and the Charged
Account which the Lender may from time to tiime request you ta provide; and

3 following receipt of a written notice from the Lender instructing you accordingly, not to
permit the Chargor to receive, withdraw or ofherwise transfer any credit balance from
tine to time on the Charged Account without first obtaining the consent inv writing of the
Lender.

For the avoidance of doubt, unless at any time directed otherwise in writing by the Lender, you
may permit monies-in the Charged Account to be withdrawn, transferred or dealt in any other
way which we may dirett,

This notice and any non-contractual obiigati'ons arising. out of ar in connection with this notice
are governed by the law of England.

Would you please acknowledge receipt of this letter and your acceptance of the above by
signirig the attached form of acknowledgement and returning it ta the Lender at [ 1.

Yours faithfully

{Authorised Signatory)
for and on behalf of [name of Chargor]
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Part 2

Acknowledaement
To: [ ]
Dated: [dafe]
Dear Sirs,
We acknowledge receipt of a notice (a copy of which is attached) dated [ ]
and addressed to us by | ] {the "Chargor”). Expressions defined in such notice

have the same meanings in this acknowledgement.
We acknowledge and confirm that:

1. Wwe acecept the instructions in the nctice and will act in accordance with the provisions of
such notice until the Lender notifies us in writing that the notice is revoked;

2. as at the date of this acknowledgiment, we have not received notice that any third party
has any interest in the Chargad Account;

3. we Have not claimed - or exércised, nor will we claim or exercise against the Chargor,
any right of set-off, lien, combination of accounts, counterclaim ar other right relating to
the Chargad Accourd.

Our acknowledgment to the notice i$ given on the basis that we will be entitled to rely upon any
instruction purporting to be from the Lendert in relation to the Charged Account without further
enquiry or investigation into the identity of the individuals providing such instruction.

This acknowledgement and any non-contractual obligations arising out of 6r in connection with
this acknowledgement are governed by the law of England and in connection with any
‘proceedings with respect to this acknowtedgment and any such non-confractual obligations we.
submit to the jurisdiction of the Courts of England for your exclusive benefit,

Yours faithfully

.,..._...._n,hn.“”nwawan.uxa,‘;.‘;_-u.'..r.,.;,_...

{Authorised Signatory)
for and an behalf of [narrie of Account Bank]
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SCHEDULE 12
Part 1

Form of notice to hsurer

To: [insert name and address of Insurer]
Dated: [date]
Dear Sirs

[DESCRIBE INSURANGE POLICIES] DATED [DATE] BETWEEN (1) YOU AND (2) [ ]
(THE "CHARGOR")

1. We give natice that, by a debenture dated [ ] .{the "Debenture"), we have assigned
and charged to Investec Bank plc {the “"Lender") all our present and future right, title
and interest in and to the policies. described above {together with any other agreement
supplementing or amending the same, the "Policies”) including all rights and remedies
in connection with the Policies and all proceeds and claims arising from the Policies.

2, ‘We irrevocably authotise and instruct you from time to time:

(a) to disclose to the Lender at our expense (withaut any réference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Lender may. from

" time to time request;

(b_} to hold all sums from time to time due and payable by you o us urider the
Palicies to the orderof the Lender;

{c) to pay of release all or any part of the sums from time to fime due and payable
. by you ta us under the Policies only in-accordance with the written instructions.
given to you by the Lender fram time to time;

{d) to comply with any written notice or mstructlons in any way relating to (or
purporting to refate to) the Debenture, the sums payabile to us from time to time
under the Policies or the debts represented by them which you may receive
from the Lender (without any reference to or further authority from us and
“without any enguiry by you as to the justification for or validity of such notice or
- instruction); and

(e) ta send copies of all riotices and other infarmation given or received under the -
Policies to the Lender:

3 We irrevacably instruct you, with effect from the date of this notice, to note on the
relevant Palicies the Lender's interest ag first loss payee and as first priority assignee
‘of the Policies and the -r‘rgh‘_ts, rérmedias, proceeds and dlaims referred to dbove.

4. ‘We are not permltted to receive from you, othierwise. than through the Lender, any-
amaunt i respect of or an account of the sums payable fo us from time to-time under
the Policies or fo agree any amendment. or supplement to, or waive any obligation
under, the Policies without the priar written consent of the Lender:

-8B, This notice may only be revoked or amended with the pfior written conserit of the

Lender.
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B. Please

confirm by completing and retuming the acknowledgement of this notice and

returning it to the Lender {(with a copy fo us) that you agree fo the above and that:

{a) you accept the instructions and authorisations eoritained in this notice and you
undertake to comply with this notice;

by you have not, at the dateé this notice is returned to the Lender, receivad notice

- -of the assignment or charge, the grant of any security or the existence of any

other interest of any third party in or to the Policies or any proceeds of them or
any breach of the terms of any Policy and you will notify the Lender promptly if
you should do s6 in fulure;

(<) you will not permit any sums to-be paid to us or any ‘other ﬁerson undet ar
purstant to the Policies without the prior written consent of the Lender; and

(d)  you will not exercise any right to terminate, cancel, vary or waive the Policigs or

' take any action to amend or supplement the Pglicies withaut the prior written
consent of the Lehder.

7. This notice, and any ackndwledgerient in connection with it, and any nen-contractual
‘obligations arising out.of or In gonnection with any of them, shall be governed by
English law.

Yours faithfully

(Authorised Signatory)
for-and on behalf of [name of Chargor]
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Part 2

Acknowledgement

To: [ ]
[Date]

Dear Sirs,

We confirm receipt from [ ] {the "Chargo") of anoticedated [ ] (the "Notice") of a charge
upon the terms of a Debenture dated [ : 1 of the Policies. Terms and expressions
defined in such notice have the same meaning where tsed herein.

We confirm that:

(a) © we accept the. ifistructions and authorisations contained in the Notice and we
undertake to comply with the Notice;

{b) we have not, at the date of this acknowlédgement, received notice of the assignment
or charge the grant of any security or the existence of any other interest of any third
party in or to'the Policies or any proceeds of them or any breach of the terms of any
Policy and we will notify the Lender promplly if we shotild do so in fiture;

{c)  we will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior weitten consent of the Lénder; and

(dj  ‘we will not exercise any right to tefminate, cancel, vary or waive the Palicies or take
any action to amend or supplement the Policias without the prior written consent of the
Lender.

This letter shall be governed by and construed. in accordance with English law.

Yours faithfully

-I(Authorlsed Slgnatory}
for and on behah‘ of [name of Insured.
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SCHEDULE 13
Part 1_

Notice of Assignment

To: linsert name and addrass of counferparty]
Dated: [Date]
DearSirs

We refer to an agreement dated | ] {as such agreement may be amended or
supplemented, the "Assigned Agreement"} between us and you a copy. of which is attached..

‘We give you notice that by a debenture dated [ ] {the "Debenture") entered into
between us and Investsc Bank plc (the "Lender") we have assigned to the Lender all our
prasent and future rights and interest im:

1. the Assigned Agreement and any money now or at-any time it the 'future due ot owing
to us under or in connection with the Assigned Agreement; and

2. all guarantees, mdemmhes mortgages charges and ather security of whatever nature
now or in the futire held by us in respect. of the Assigned Agresment including all
money now or at-any time in-the future due or owing to Us under or in cohnection wnth
the same and all rights and remedies for enforcing the same,

{together the "Assigned Assets").

We irrevacably and unconditionally instruct and authorise you (notwithstanding any previous
instructions whatsoever which we may have given to you to the confrary).

(a) to- pay to the Lender at its account at | 1 {Account No.
[ 1) urider reference [ ] {or to such other account or accounts
andfor Bank or banks as may from tlme to time be notified to you by the
Lendet) all moneys. forming part of the Assigned Assets and otherwise 1o act in
accordance with the instructions of the Lender in eonnection with the Assigned
Assets;

{b) to comply with the terims of any written notice, statement or instructions in any
way relating or purporting to relate to the Assigniment and/or the Assigned
Assets which you receive at any time from the Lender; and '

{c) to disclose to the Lender, such information relating to the Assigned Assels. as
-the Lendar may, at any tire request.

In each case without any reference to or further authority from us and without any eriquiry by
you as to the justification for stich instrictions, notice, stateément, instructions or disclosure.

The instructions and authorisations which are centained in this letter will remain in 'f-ull force
and effect until the Lender gives you notice in writing revoking them.

This letter and any non-contractual obligations ariging out of or in connection with this letter are
governed by the law of England.
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Would you please acknowledge receipt of this letter and your acceptance of the instructions
and authorisations contained in it by signing the attached form of acknowledgement and
returning it to the Lender at [

Yours faithfully

S L LNk L LR T R E R R A e

(Authorised Signatory)
for and on behalf of {name of Chargor]
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Part 2

Acknowledgement
To: i 1
Dated: [date]
Dear Sirs
We acknowledge receipt of a letter (a copy of which is attached) dated { ]and
addressed to us by [ ] {the "Chargor") with respect to the Debenture.

Expressions defined in such letter Have the same meanings in this acknowledgement.
We acknowledge and confirm that:

1. we have not claimed or exercised, have no outstanding right to claim or exercise and
will not exercise, any right of set-off, counterclaim or-other tight relating to any
payments to be made by it in respect of our indebtedness under the Assigned
Agreemaent; '

2. we have not received any notice that any third party has or will have ariy right or
interest in or has made or will be making any claim or demand or taking any action
against the Assigned Agreement; and :

3 we agree that you do not have any obligations, liabilities or responsmlhtles under of in
respect of the Assigned Agreement.

We have made the acknowledgements and confirmations and have given the undertakings set
aut in this letter in the knowledge that they are required by you in connection with the security
which is to be constituted by the: Chargor in your favour under the Debenture {a copy of which
hag been furnished to us). '

This letter and any nori-contractual abligations arising out of or in connection with this letter are
gaverned by the law of England and in. connection with any proceedings with respect to this
letter and any such non-contractual obligations we submit to the jurlsdmtlon of the Courts of
England foryaur extlusive benefit,

Yours faithfully

(Authorised Signatory)
for and ofi behalf of [nare of counterparty]
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EXECUTION

THE COMPANY
Executed and delivered as a deed by

T.C.l.. HOLD Nfs I%JDCO LIML‘!‘ED
acting by .. fCEYHL CMe gL
a director in the presence of thls withess:

... Director

e Withess.
Ni

K wii Wltness Naime

.......

Htl vpur\riu

“Erawie tanoboor Soliciors ke o .. Address.
Wictoria Squarg House
T vigtoria Squars )
'“'”‘““E'nffﬁ?r‘{éﬁéxﬁ-f BEABOY
Tel o121 237 3900
LI 727740 Birrririgham 62
Sfaait winw. rrownsiacobaan. corm

THE INITIAL CHARGORS

Executed and delivered as a deed hy

T.C.L. HOL (MIDCO L ITED ).
acting by .. @@ AL - )

a director in the presence of this witness: A
.+ Diréctor

. _ aoens Witness
LY Witness Name
’Jc QIR Ocoupation

v . Address
g r~3ro W Jacobson Sohcnors e
\Hctorsa Soguars House )
FRA RS A SR i e F e s a ek
aafiwngham B2 48U
Tef Q1271 287 9900
D 72V alt Bivmmingham 82
syl W brawnefacobEon. curm
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Executed and delivered as a deed by

T.C.L. HOL Iﬁ%?kl{ilMITE o
acting by . A

a director m the preserice of this witness:

Director

. Witness

1 I/FL {0 NM.J“_.WIU*IE‘SS Name
Q,( «.{/Lb/“l/ LJ\') tLb...L.,Occupat'io-n

ngvﬁe Jacgbson Solicitors LLP
wMletoris Squate: Homaas e i . Address
Victora Sguars
Birrminghizn 82 480
e "‘—F‘@f’f"‘g"' 2_3,7.39‘:'(’ Awa e ER R
- DR 727740 Birmingham 62
srall www brownsjacobson. o

REETXE R

Executed and delivered as a deed by )
T.C.LANDS PES GROUP LIMITED, )
“acting by . F ek sdn L Ol )
a director in the presence of this witness: } :
: Director
. Witness
32 phed d.-.Wltness Name
ﬂ?& L’ﬂ l‘fﬂﬂ ( Occupatlon

. Brc-w?’te Jagubaon Sohcltors LLF‘ Address
) TSR Squafe Holga ™"

yigtorig Square
- Bireniiigh
et (12T 2*3? 3900
B P27 7AG Birmingham 62
il wwar Drownsacobson eorTs

Executed and delivered a deed by

T.C. LANDSGAPES L!M'ET%% Lk
acting by . X olpedi.. %@L&k
. -a directorin the presence of this witness:

Wltness

. Browne Jacobsan, Sollsitons 14 FAddf&SS
Victoiria Square House -
| Victoria Sguare
ﬂsrm—mqham BE- A4
el 121 237 3000
OO0 PET7E0 Birmingharm g2
et v brawneiasabeoi.coin:
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Execuled and delivered as a deed by
CLEAN EST/RT S LIMIT?

acting by ..kt ’f@iflrtu ™
a.directorin the presence of this WEtness_
. Director

,,,,,,, <« Withess

. ]L&C{_,fk/f l/i’\fl W MU{ ‘Witness Name
_ @ ad.. Aeiw @W’UQ Occupation:

-----------------------

arawne Jagohson Soligitars LLP Address
Viigtoria Square House :
Vigtorta Square
Sibaingham B2dBU.
Tely D121 2837 3000
X, FRTTA0 Birmingham 82
arrail weons Browneiacbaon.com:

Executed and delivered as a deéd"by

G BURLEY, DNS LIM EL'L

acting by ... AoBer. (. (.: ........ d mf. .\
a director in the presenc_:e of this withess:

Director

- Witniess

... Witngss Name.

).... Occupation

TUESWHE TAEABEoT Soiititors LI E Address
Victoria Square Housa
vesra i o TOMR Bauare.... .. SRR '
Birmingham B2 4BLr
Tel: 0124 287 3900
L 727740 Birmingkham 6:2
il www browrisjacobson, oo

Executed and delivered as a deed by -
NEWENCCCI 1224 LIMITED o

acting by .. M CJ,L'\@LL{

& director i m he rese_nce of this withess:

Direstor-

...... Wltness

g V\QQ&L’/NM&\  Witness Narme
i\ ........ ﬂ A3 %ﬁ% Oceupation

Address

SRS JHEUYRIN Sollcitors 1P
- Mistaris Boguare Housa
: tarie Souare.

mry B2 aBLJ'

FF A b;‘-Jlrmmgham 62
ww.hmwnmac*obson cam
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Executed and detivered as a deed by

PFG HOLDIN JMITED t/
acting by .. G ST7 C..\Q&i\ﬂ%f‘«\

& diréctor in the presence of this withess:

.,., Director

Withess

Witness Name:

E’L.i ,,,,,, f "XJ C,u CW\.(( - Occupation

.. Address

T

-E}ruwne Jac;mbson Satlcrtor& AT
Vic«:orla Sguara House
P “Wirtoria BOUa. .. S
aSirmirigham B2 4B

Yt 0121 237 3900
Tht: 727740 Bl g nar G2

Pl AR, ErawriajacoDsor. Ralalng)

8.
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Executed and delivered as a deed by

: PLAYFGRC&)%ETEP
acting by 1.

a director in the presence of thIS wrt'ness

... Director

e « Witness.

i aquare Hou&e
Victioria Seruare
Bummgham B giuprrivrivs
: o Tel 0121 237 asoo
o rX FRYT4Q Blrmingham ap
Tatls i hrrzwne:arobqon (elalea

Executed and delivered as a deed by
PLANTSCAPE LIMI ED

acting by ... T:U\A} U\m
a director i in the presence of thls_ witness:’

Nt Nt S e

: Director:

.. Witness

/ s ﬁ( ..... l\kb(/"l—'{ Witness Namie
L4 @»L m/xluﬂ’a—/%& Oﬁccup'a'tioh.

: mw‘!}fst..éarc‘og'snﬁ Oinulif:}rﬁjL}ﬂ
. B SgLlars Hoys
e e g S L OHER .. Address

Birmingham Bp 4
Bl
“Yal: G129 iy
[T 'DN FBPAL =T8T SN
Szl sy, bo B'fmtnnham B2

TEmy
Executed and delivered ?g%”ﬂ%‘é%‘ﬁ;
ICE WATCH

acting by .. ?t@(@ ’[" 01{&&\&%} \M\

adirector in the presence of this witness:

e _ . Witness
ACHV A Qf\d ..... N.CEL@{.’éWﬁness Name
N o ' }ﬁ(%ﬂ (b J(c:u/l

Qccupation

orna '%quare
ighsm B2 48l

T #8600

FAd Birminghan 62

i .ww BrownelanolisOr.eomm
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Executed and delivered as a deed by

SAFETY GRIDL e
acting by .. M‘id O\r LA

& dlrector in the presence of this W|tness

Director

(Q,ﬂ%wﬂ\ ....... ﬁmw kw Occupation

Aowne Jag
‘fﬁ‘f&' u.?.t.’r*d?ﬂ h‘ai’fultﬁll&. LA AddFBSS

ctoria 5 oqu;gusa
-;.zgham B3 g
E},{ ) ;;_12T 237 2g9hn
e 4y Eilrmmgham B

f brf}WﬁGﬂE{F‘ObQQﬁ Sy

Executed and delivered asadeed by j
FOREST HIL), LANDSCAPING LIMITED 3o
acting by .. E [ U Q\QL LA )
a dlrector inthé presence 0 ﬁls WItness B
' .. Director

- Wi’t‘ne:s-s-
. Witness Name

Occupatlon'

. Bk .
..... ..,--,‘!:;f:tdaccbsm" SaHGitas T_Fx” .. Addregs
_ Srm Squsire Holres '
I _f’f“fona Squar
IR R 4 i ""F"gh'é'ﬂ‘n BE 5 PR
o, riat 2ny 3@5@“
e FFA0 Blrrnmgham &2

i
brﬁwne;acobsun GO

THE LENDER

Executed and delivered as a deed by
INVESTEC BANK PLC
acting by ....esemwiie i sl e i 800

twa of its authorised sugnatones

B e e e e e

R L R AT P RN SRR E L T T

Authorlsed signatory
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" Executed and délivered as a deed by oy
SAFETY GRW L1D g 1
-acting by .. : i Y
a directori m thaa Br&senc& mf mia wimaas }
: et S n e enwn e faenan o £in ve AWBCHOE

- Wi‘t_agsis-'
. Witrisss Narme
. G’acu_p‘éﬂén o
. Address ©

AE R RS S Em R e e mAR S r R B

- Executed and delwered as g deed by -
FOREST. HlLL LA&QSCAPI&E& UM%TEB
‘acting by ..

adirector in the presaﬂce c@f th%s wsmess

e L e e Drrectar

gy e e S s L A Wgtness
Y i e P £ Wﬁiness Nama
e e b e L 4 e e ﬁ)g{:upatmn

_;...Adrﬁress :

“THE LENDER

= ﬁﬁeéutéd éﬂdde!we%d aga :t}éédby :
CINVESTEC EANI‘Z PLEC . -
ARG BY Lo e T v G

o of its :auﬁ&ﬁséﬁi éfg;%%iﬁéé«ég; | | |
o sl Jackson
Authorised Signatory.
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