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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 495856

Charge code: 0049 5856 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th April 2018 and created by G. BURLEY & SONS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th April 2018 .

Given at Companies House, Cardiff on 16th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE is madeon % &\Wg,é? 2018

BETWEEN

(1

(2)

T.C.L. HOLDINGS (MIDCO} LIMITED, a company incorporated in England and Wales
(Company Number: 08999061} and whose registered office is at Fern Court, Derby
Road, Denby, Riplay, Derbyshire DES 8LG (the "Company™);

THE COMPANIES LISTED IN schedule 1 (sach an "Initial Chargor” and together the
"Initial Chargors™); and

! INVESTEC BANK PLC, a company incorporated in England and Wales (Company
Number: Q0489604 and whose registered office is at 2 Gresham Sireet, London,
EC2V 7QP, United Kingdorrs (the "Lender™).

AGREED TERMS

1. Definitions and lnterpretation

14 Definitions

In this deed, "Acquisition”, "Burleys Acquisition®, "Default”, "Delegate”, "Event of
Defauit”, "Finance Documents”, "Obligor", "Permitted Acquisition”, "Permitted
Security”, "Receiver’, "Reports”, "Secured Parties", "Secufity", "Subscription”,
"Subsidiary", "Tax” and "VAT" have the meanings given to them in clause 1.1
{Definitions) of the Agreement.and:

"Accounts” means:

(a} the accounts of the Chargors spedified in schedule 3 or in scheduie 4 to any
Accession Deed; and

(b} all ather present and future accounts of a Chargor with any bank (including the
Leridet), financial institttion or other persory;

YAccount Bank" maans. each bank with which an Account is held:

"Accession Deed"” means a deed substantially in the form set out in schedule 2 with
such amendments as the Lender may approve or require;

“Administrator’ means any one or more persons appointed as an administrator of a
Chargor by the Lender under pdragraph 14 of schedule B1 to the Insolvenoy Act;

"Agreement” means the senior facilities agreement dated 8 May 2014 made between
the Gompany, the Initiai Chargors and the Lender in respect of term and revolving foan
facilities provided by the Lender to the borrowers thereunder of up to £18,944,000, as
amended by a side letter dated 24 Deceniber 2014 and as amended and restated by
the first amendment and restatement deed dated 30 November 2015 and as amendéd
and restated by the second amendment and restatement deed dated 30 June 2016
and as amended and restated by the third amendment and restated deed dated 12
August 2016 and as amended by a deed of amendment and waiver dated 14 June
2017 and as amended and restated pursuant to an amendment and restaterment deed
dated 15 August 2017 and as amended and restated pursuant to an amendment and
restaternent deed dated 27 Oclober 2017 and as further amended and restated
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pursuant to an amendment and restatement deed dated an or around the date of this
deed made between, amengst others, the Company and the Lender,;

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

"Charged Property" means, in relation to a Chargor, all assets mortgaged, charged or
assigned by such Chargor by this deed or any Accession Desd;

"Chargors" means the Initial Chargors and any company or other entity which accedes
to the terms of this deed pursuant to the terms of a duly executed Accession Deed
{each a "Chargor”);

"Debts" means all book and other debts and rights to money and income (other than
Rental Income, any righls assigned under clause 3(d) or 3(e), any Dividends and any
Related Rights) liquidated and unliguidated due or owing to a Chargor including the
benefit of all negotiable instruments, securities, guarantees and indemnities for such
debts and rights but excluding cash at bank;

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

"Dividends" means all dividends, interest and other money payable in respect of the
Group Shares and Investments;

“Financial Collateral Regulations” means the Financial Collateral Arrangements
{No 2) Regulations 2003 Sl 2003/3226;

"Group Shares” means, in relation to a Charger, all the shares specified 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;

"Insolvency Act" means the Insolvency 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 ar policies of insurance (including life
assurance policias) taken aut by a Chargor or in which a Chargor from time to
time has an interest,

excluding, in each case, contracts and policies of insurance which relate to liabilities of
third parties;

"Insurers" means the insurance companies which have provided the Insurances to a
Chargor;

“Intellectual Property” means:

a each right in respect of any patent, copyright, trade mark, service mark,
invention, design, knowhow, confidential information or any other kind of
intelleclual property specified in schedule 9 or in schedule 7 o any Accession
Deed; and

{b) all present and future rights of a Chargor in respect of any patent, copyright,
trade mark, service mark, invention, design, knowhow, confidential information
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or any other kind of intellectual property whether registered or unregistered and
any registration or application for registration, licenge or permission relating to
any of the foregoing;

“Investment” means any:

{a) stock, share, bond or any form of loan capital of or in any legal entity excluding
the Group Shares;

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

“lLease" includes any underlease, tenancy, letting, contractual licence, right to occupy,
any document supplemental ar collateral to any of them including any guarantee and
any agreement to enter into any of them, in each case in relation to the Real Property
cr any part thereof and the expression tenant will be construed accordingly;

“LPA" means the Law of Property Act 1925;
"Plant and Equipment" means:

(a) each chattel specified in schedule & or in schedule 2 to any Accession Deed;
and

{b) any ather fittings, plant, equipment, machinery, toaols, vehicles, furniture and
other tangible movable property which are not Real Property;

"Property” means each property described in schedule & or in 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 restricticn 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
partnership a warning or restriction notice as so defined in that Schedule as applied to
limited liability partnerships by the Limited Liability Partnerships {Application of
Companies Act 2006) Regulations 2009;

"PSC Entity" means any company or other entity the shares or other interests in which
Torm part of the Charged Property;

"PSC Information Request® means in the case of a PSC Entily that is a company a
natice issued under s790D (2) or {5) of the Companies Act 2006 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
Partnerships (Application of Companies Act 2006) Regulations 2009;

"Real Property" means:

(a) any freehold, leasehold or immoveable property (including the Property);

{b) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of such property;

"Related Rights" means, in relation to an agreement, any guarantee or security for tha
performance of any such agreement, any money now or at any time in the future due
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or owing to the relevant Chargar under or in connection with any such agreement, all
claims for damages or other remedies in respect of any present or future breach of
such agreement and all rights and remedies for enfarcing such agreement;

"Rental Income" means the aggregate of all amaunts paid or payable to or for the
account of a Chargor in connection with the lefting, licence or grant of other rights of
use or accupation of any part of a Property, including each of 1he following amounts:

(a)
{b)

{c)

(d)

(e)

®

(9)

(h)

)

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 abligatians;

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

any other moneys paid or payable in respect of occupalion and/or usage of that
Proparty and any fixture and fitting on that Property including any fixture or
fiting on that Property for display or advertisement, on licence or atherwise;

any sum paid or payable under any policy of insurance in respect of loss of rent
or interest on rent;

any sum paid or payable, ar the value ¢f any consideration given, for the grant,
surrender, amendment, supplement or extension of any Lease;

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

any sum paid or payable by or distribution received or receivable from any
guarantor of any occugational tenant under any Lease;

any tenant contributions; and

any interest paid or payable on, and any damages, compensation or settiement
paid or payable in respect of, any sum referred {o above less any related fees
and expenses incurred (which have not been reimbursed by another person)
by that Chargor; and

"Secured Liabilities" means all obligations of each Chargor owed or expressed ta 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 Interpretation

(a)
(b)

UKMATTERS 474688958.4

This deed is a Finance Dacument (as that term is definad in the Agreement).
In this deed, unless a contrary indication appears:
(i) an Event of Default is "continuing™ if it has not been waived;

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

(iii) the provisions of clause 1.2 (Constructian) of the Agreement shall apply
to this deed as though they were set out in full in this deed;

(iv) "obligations" means obligations and liabilities;



(v) references to obligations and liabilities include the whale or any part of
them, present and future, actual and contingent;

(vi) any reference to "powers" includes rights, powers, discretions and
authorities; and

{vii)  any reference to any asset includes any proceeds of sale of any such
asset.

1.3 Construction of charging clause

(a)

14 Priarity

{a)

URMATTERS AT466958.4

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

The Lender confirms that should any of the security interests created in clause
3 (Fixed Security) breach the terms of any lease under which any Chargor
holds any leasehold property, such breach shall not in tum constitute a breach
of any of the representations and warranties given by any of the Chargors in
any other Finance Document. The Lender further confirms that if there is any
material risk that any lessor of such a leasehald property will take proceedings
for forfeiture of a lease on the grounds that its consent 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 canstituted by
this deed over that lease.

with security created pursuant to the existing Transaction Security Documents

Where this deed purports to create first fixed Security over an asset which is
subject to first fixed Security or second fixed Security or third fixed Security or
fourth fixed Security or fifth fixed Sacurity or sixth 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, secand fixed Security, third fixed Security, fourth fixed
Secunty, fifth fixed Security, sixth fixed Security and seventh fixed
Security, eighth 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 to have effect, in which case:

(A) if only ane 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;

{B) if any two 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 sixth ranking;

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

(F)

(G)

if any four 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 fourth ranking;

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

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 ranking; and

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

in the casa of any assets of the Chargors which ara 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 Securily
created by any such Transaction Security Document ceases to have
effect, in which case:

{A)

B)

(C)

(D)

(E)

(F)

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

if any two of the first ranking, second ranking, third ranking,
fourth ranking, fifth ranking or sixth ranking Transaction
Security Documents have ceased to have effect, the Security
under this deed wilt be fifth ranking;

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

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

if any five of the first ranking, second ranking, 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;

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



UKMATTERS 474669584

(iif)

(iv)

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, sixih ranking Security ranking
subject to the equivalent Security created under any such Transaction
Security Document unlil 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,
fourth ranking or fifth ranking Transaction Security Documents
has ceased to have effect, the Security under this deed will be
fifth ranking; or

(B) if any twa of the first ranking, second ranking, third ranking,
fourth ranking er fifth ranking Transaction Security Documents
have ceased to have effact, the Security under this deed will be
fourth ranking; or

<) if any three 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 he
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 ranking, 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
Security, second fixed Security, third fixed Security or fourth fixed
Security, fourth ranking Security ranking subject to the equivalent
Security created under any such Transaction Security Dacument until
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 Security Documents has ceased to
have effect, the Security under this deed will be fourth ranking;
ar

(B) if any twa 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 third ranking; or

() if any three 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 second
ranking;

(D) 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;



(b)

15 incorparation

V)

(vii)

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
Transaclion Security Document until such time as the Security created
by any such Transaction Security Document ceases to 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 wili be second ranking; or

(C) if each of the first ranking, second ranking or third ranking
Transaction Security Documents ceases to have effect, the
Seacurity 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
Security Document until such time as the Security created by any such
Transaction Security Document ceases o 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 wilt be second ranking; or

(B) if each of the first ranking and second 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 ara subject to first fixed
Security, second ranking Security ranking subject to the equivalent
Security created under any Transaction Securty 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 ba first ranking.

Where a right or asset has been assighed {subject to a praviso for
reassignment on redemption) under any Transaction Security Document which
pre-dates the date of this deed and the same asset or right is expressed to be
assigned under this deed, that second, third, fourth, fifth, sixth or seventh
assignment (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 such Transaction Security Documents cease to have
effect at a time when this deed still has effect.

This deed incorporates the terms of the Finance Documents and any side letters
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 (Miscellansous Provisions) Act 1888.
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2. Undertaking to Pay

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

3. Fixed Security

As continuing security for the payment of the Secured Liabilities each Chargor with full
title guarantee:

(@)

(b)

(c)

(d)

(e)

(f)

{g)

(h)

(i)

UKMATTERS:47466358.4

charges to the Lender by way of legal mortgage all Real Property awned 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 Property
acquired by such Chargor after the date of this deed;

assigns to the Lender by way of fixed security its rights and interest in all
present or futura Rantal income and all other sums or monies derived from any
Real Property;

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

assigns to the Lender by way of fixed security its rights and inlerest 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 Property,

assigns lo 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;

(i) 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:
(i} any present or future Investments;

{ii) any present or future Dividends in respect of any such Investments;
charges to the Lender by way of fixed charge its rights and interest in:

{ any Plant and Equipment;

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

(iii) any present or future Debts owing to such Chargor;



()

(k)

0

(m)

(n)

(0)

(iv) any money now or at any time after the date of this deed standing fo
the credit of any Account;

(v) any present or future Intellectual Property;

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

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

assigns to the Lender by way of fixed security its rights and interest in any
Assigned Agreement and any Related Rights to the extent capable of
assignment without infringing any pravision of such agreement and if the terms
of any Assigned Agreement require the consent of any party to such
agreement to the assignment to the Lender which consent has not been
abtained at the date of this deed such assignment shall take effect immediately
an such consent being obtained;

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

to the extent that any Assigned 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 ta the Lender by way of fixed security its rights and interests in any
claim against the providers of the Reports or the provider of any other due
diligence report in connection with the Acquisition, the Subscription, the
Burleys Acquisition or any other Permitted Acguisition.

4. Floating Security

4.1 Floating 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 to the Lender by way of fixed security under clause 3 {(Fixed Security).

4.2 Conversion

Subject to clause 4.3 (Maratorium under Insolvency Act), the Lender may at any time
by written notice 1o a Chargor converl the floating charge created by clause 4.1
(Floating Charge) into a fixed charge as regards any assets specified in the notice if:

(@)
(b)

UKMATTERS:47466950.4

an Evant of Default has occurred: or
in the opinion of the Lender such assets are at risk of becoming subject to any

Security {other than a Permitted Security) or are otherwise af risk of ceasing to
be within the ownership or control of such Chargor.
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4.3

4.4

5.1

52

5.3

54

6.5

Moratorium under Insolvency Act

The Lender shall not be entitted 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
meratorium or anything done with a view to obtaining a moratorium under s. 1A of and
schedule A1 {o the Insolvency Act.

Qualifying floafing charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act 1988 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 Insalvency Act.

Notices of Assignment
Notice of assignment of Rental Income and acknowledgement

Each Chargor shall, if required by the Lender, give notice of assignment of the Renlal
Income in the form set out in part 1 of schedule 10 to each tenant of a Property and
shall use its reasonable endeavours to procure that each such tenant executes and
delivers to the Lender an acknowledgement of such notice in the form set out in part 2
of schedule 10.

Natice 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 Account Bank executes and delivers to the
Lender an acknowladgement of such notice in the form set out in part 2 of schedule 11.

Notice of assignment of Insurances

Each Chargor shall give notice of the charge of each aof the Insurances (with the
exception of the Insurances listed in paragraph 10 of schedule 8) in the form set oul 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 parl 2 of schedule 12.

Natice of assignment of agreements

(@) 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 to an agreement described in schedule 7 is a Chargor,
that Chargor hereby acknowledges raceipt of notice of assignment in the form
set out in part 1 of Schedule 13 on the terms set out in Part 2 of Schedule 13.

L ender may give hotice

Nothing in this clause 5 shall prevent the Lender from giving any nofice of assignment

or charge it considers necessary or desirable (acting reasonably) in relation to the
Security created over any Charged Property.

11
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71

7.2

7.3

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

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

{b) from time to time if required by the Lender provide the Lender with the names
and addresses of the debtars 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 require;

{c) pay the proceeds of realisation of any Debt info an Account and not withdraw
any money from an Account without first obtaining the consent in writing 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 datails of all such Chargor's accounts with such bank
and any other information relating to such Chargor held by such bank.

Group Shares and Investments
Deposit of certificates
Each Chargor shall deposit with the Lender:

{a) an or before the date of this deed, the certificates or other documents of title to
each Group Share and Investment owned by such Chargor on 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
Share or Investment owned by such Chargor from any clearance system, the
certificates or other documents of tile to each such Investment;

{c) together with the certificates or other documents of fille referred to in
paragraphs (a) and (b) ahove, 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 money which may from time to time be due in
respect of any Group Share ar Investment farming part of the Charged Property.

Nominees

If any Group Share or Investment forming part of the Charged Property is registered in
the name of a nominee the relevant Chargor shall on demand provide to the Lender an
equitable mortgage over such Group Share or Investment or power of attorney or
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
execlted by or on behalf of such nominee.

12
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7.4

75

7.6

7.7

7.8

Completion of transfers

The Lendar may at any time whilst a Default is continuing complete any transfers of
any Group Share 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 registration.

Dividends and voting rights before Event of Defauit

Each Chargor shell he entitled to exercise each of the following rights until this deed
becomes enforceable and the Lender gives nofice 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 created by this deed; and

{b) to exercise all voting rights attached to any Group Share or Investment and if
the Lender 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 voting rights after Event of Defauit

The Lender shall be entitled to exercise each of the following rights at any time after
this deed becomes enforceable and the Lender gives a Chargor notice of its infention
to exercise such right itself:

(a) to receive all Dividends and appiy them in reduction of tha Secured Liabilities
whether or not any Group Share or Investment is registered in the name of the
Lender or any nominee for the Lender or in the name of such Chargor ar any
naminee 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
nominee far the Lender for the purpose only of preserving the value of such
Group Share or Investment or realising the security over such Investment
created by this deed; and

{(c) to require such Chargor to exercise any voting rights attached to any Group
Share or Investment registered in the name of such Chargor or any nominee
for 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 notice to a Chargor give up any right if may have
under clause 7.6(b) or clause 7.6{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 Finance Documents.

Dematerialisation
Each Chargor must promptly take all action required for the rematerialisation of any

Group Share or Investment forming part of the Charged Property held in
damaterialised form in a clearance system,

13
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8.1

82

9.2

10.

10.1

Representations
Duration and Scope

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

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

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

Repetition

The representations and warranties in this clause are deemed to be made by each
Chargor by reference to the facts and circumstances then existing on each day on
which any Repeating Representations are deemead to be made under the Agreament.
Negative Undertakings

Negative pledge

No Chargor shall create or permit tc subsist any Security over any of the Charged
Property other than a Pemmitted Security or any Security created under a Permitted
Transaction.

Disposais

{a) Subject to clause 9.2(b), no Chargor shall sell, fransfer, lease or otherwise
dispose or purport or agree to dispose of;

(i) any of its assels which are expressed {0 be morigaged by way of legal
or equitable mortgage, assigned by way of security or charged by way
of fixed security or charge to the Lender under clause 3 (Fixed
Security);

{ii) any of its other assets other than on arm's length terms in the ordinary
course of its trading.

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

Undertakings relating to the Charged Property

Proprietorship

No Chargor shall permit any person:

{a) to be registered as proprietor under the Land Registration Act 2002 of any
Charged Property nor create or permit to arise any interest referred to in

schedule 1 or schedule 3 of such Act affecting any Charged Property; or

{b) to become entiled {o any proprietary right or interest which might affect the
value of any Charged Property.

14
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10.2 PSC Register

(a)

(b}

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:

{i) comply with each such PSC Information Request or provide a valid
reasaon for non-compliance; and

{ii} pravide 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 Security

11.1  Lender's 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 enforceable and the Lender may immaediately or at any time thereafler:

(a)

{b)

{c)

{d)

(e)

{f

(9)

(h)

(i)

UKMATTERS 474669684

appoint one or more persons as an Administrator 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 to clause 4.3 (Moratorium under Insolvency Act), by written notice 1o
any Chargor convert the floating charge created by clause 4.1 (Floating
Charge) into a fixed charge as regards any assets specified in the natice;

make any lease or agreement for lease or accapt surranders of leases and
grant options on such terms as it thinks fit without needing to comply with
8.5 99 and 100 of the LPA;

subject to s72A of and paragraph 43 of Schedule A1 io 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 to possessian of all or any
Real Property forming part of the Charged Property and enter into possession
of all or such part of such Real Property;

secure and perfect its title to all or any part of the Charged Property andfar
transfer any asset into the name of its nominee;

to the extent that this deed constifutes a "security financial collateral
arrangement” 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
Liabilities and the Lender shall value such Charged Property by reference to an
independent valuation or other procedure selected by the Lender acling
reasonably.

15



11.5

12.

121

12.2

Powers under the LPA
(a) S. 103 of the LPA will not apply to this deed.

(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.

Cash Cover

After the occurrence of an Event of Default each 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
promissory notes accepted, endorsed or discounted and bonds, guarantees,
indemnities, documentary or other credits or other instruments from time to lime
entered into by the Lender.

Administrators

If the Lender appoints two or more persons as Administrator of a Chargor, the
appeintment may specify whether those persons are to act jointly or concurrently.

Receivers

{a) The Lender may appoint any Receiver in respect of a Chargor upon such terms
as to remuneration and otherwise as the Lender thinks fit and the maximum
rate specified in $109(8) of the LPA shall not apply.

{b) Any Receiver will be the agent of the relevant Chargor for all purposes and
such Chargor will ba responsible for such Receiver's acts and defaults and for
his remuneration, costs, fees, taxes and expenses to the exclusion of liabiity
on the part of the Lender.

{€) Where two or more persons are appointed as Receiver any act authorised to
be done by the Receiver may be done by all of them acting jointly or by any
one 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 courl in the case of an administrative
receiver) whether or not the Lender appaints any other person as Receiver in
his place.

Powers of Receiver and Lender

Stalutory 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
Insolvency Act which powers are incorporated in this deed.

Additional powers

By way of addition to and without limiting any other powers referred to in this clause a

Receiver shall have power (both before and after the commencement of any liquidation
of any Chargor) to do every act and thing and exercise every power:

18
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12.3

12.4

12.5

13.

13.1

13.2

13.3

(a) which the relevant Chargor would have been entitled to do ar exercise if no
Receiver 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 Praperty; and

{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 receipt 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 or any Receiver may do so for such consideration, in such manner and on such
terms as it thinks fit.

Prior encumbrances

At any time after the security given by this deed bas become enforceable, the Lender
may redeem any prior Security against any Charged Property or proccure a transfer of
such Security to itself and may agree the accounts of the person entitled 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 transfer of a prior Security will form
part of the Secured Liabilities,

Possession

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

Exclusion of Liability

No ohligation to recover

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

Liability as mortgagee in possession

If tha Lender or any Receiver takes possessian of any Charged Property, it will not be
liable to account to the any Chargor 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 omission for which a receiver or mortgagee in possession would be
liable.

Losses on enforcement

No Secured Party will be liable to any Chargor for any loss or damage arising from:

{a) any sale of any Charged Property;

17
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{b) any act, default or omission of any Secured Party in relation to any Charged
Property; or

{c) any exercise or non-exercise by any Sectred Party of any power conferred
upon it in relation to any Charged Praperty by or pursuant to this deed or by the
LPA,

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

14. Application of Proceads
141  Order of application

Subject to clause 14.2 (Prospective liabilites) and to claims having priority to the
Security created by this deed and by way of variation ta the provisions of the LPA, all
amounts from time to time received or recovered by the Lender in conneclion with the
realisation or enforcement of all or any part of the Security constituted by this deed (for
the purposes of this clause the "Recoveries™) shall be held by the Lender to apply
them at any time as the Lender {in its discretion} sees fit, to the extent pemmitted by
applicable law {and subject to the provisions of this clause), in the following order:

(a) in payment of all costs and expenses incurred by any Secured Party in
connection with any realisation or enforcement of this deed and of all outgoings
properly payable by any Secured Party;

{b) in payment of remuneration to any Receiver,;

{c) for application in accordance with clause 27.2 (Partia! Payments) of the
Agreement; and

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

The Lender may, in its discretion, hold any amount of the Recoveries in an interest
bearing suspense or impersonal account(s) in 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 to tha relevant account) for |ater 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 ar owing at any
time in the future.

14.3  Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with
clause 14.1 (Order of Applicalion} the Lender may, in its discretion, hold all or part of
those proceeds in an interest bearing suspense cr impersanal account(s) in 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 to the relevant account) pending the
application from time to time of those moneys in the Lender's discretion in accordance
with clause 14.1 {Order of Application).

18
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14.4  Currency Conversion

(@)

(b)

For the purpose of, or pending the discharge of, any of the Secured Liabilities
the Lender may convert any moneys received or recovered by the Lender from
ane currency to the currency in which the Secured Liabilities are denominated,
at a market rate of exchange.

The obligations of each Chargor to pay in the due currency shall only be
satisfied to the extent of the amount of the due currency purchased after
deducting the costs of conversion.

14.58 Permitted Deductions

The Lender shall be entitled, in its discretion:

(a)

(b)

to set aside by way of reserva amounts required to meet, and to make and pay,
any deductions and withholdings {on account of taxes or otherwise) 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

to pay all Taxes which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its duties, or by virtue of
its capacity as Lender under any of the Finance Documents ar otherwise.

15. Protection of Persons Dealing with Lender or Receiver

No person dealing with the L.ender or any Receiver will be concerned to enguire:

(a)

(b}

()

whether any event has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable;

otherwise as to the propriety or regulanty of any exercise of the powers
conferred by this deed or of any acl purporting or intended to be in exercise of
such powers; or

whether any Secured Liakilities remain owing.

16. Notice of Subsequent Charge

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

(a)

(b)

it may open a new account far any Chargor in its books and may transfer any
outstanding balance owing by any such Chargor to such new account;

if it does not do so then, 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 treated as having been
credited to a new account of such Chargor and not as having heen applied in
reduction of the Secured Liabilities.

17. Further Assurance

When required by the Lender or any Receiver each Chargor shall, at its own cost:

UKMATTERS 47466958 4
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18.

19.

19.1

19.2

20.

{a) execute a charge by way of legal mortgage, assignment by way of security or
fixed charge over any assets of such Charger and such legal mortgage,
assignment or charge shali secure the Secured Liabilities and contain a power
of sale which arises immediately upon execution, provisions excluding $93 of
the LPA and the restrictions contained in s103 of the LPA and such ather
provisions including any similar to those In this deed as the Lender may
reasanably require;

{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 or 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 raquire in conhaction with any
enforcement of any Security created by this deed.

Power of Attorney by Chargors

Each Chargor irrevocably and by way of security appoints each of the Lender, any
person selected by the Lender and any Receiver its attorney in each case (with full
power to appeint substitutes and to delegate) severally in its name and on its behalf to
execute any document or do any act or thing which;

(a) such Chargor is entitled to execute or dc in relation to the Charged Property
including giving a receipt for any money and exercising any rights ar 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 effeclive if that payment or security is avoided,
reduced or invalidated for any reason and the Lender will be entitled to recover from
that Chargor on demand the amount of the Secured Liabilities discharged by such
paymeant ar security.

Retention of security

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

Redemption

If the Lender determines that all of the Secured Liabilities have been fully and finally
discharged and it is not under any commitment, chligation or liability {actual or

20
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21,

22,

221

222

contingent) to make advances or provide other financial accommodation to any Obligor
pursuant to the Finance Documents the Lender shall release:

{a) without recourse or warranty, all of the Security constituted by this deed; and

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

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
time to time in accordance with the Agreement.

Notices
Communications in wrifing

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

Addresses

The address and fax number (and the department or officer, if any, for whose altention
the communication is to be made) of each party for any communication or document to
be made or delivered under or in connection with this deed is:

(a) in the case of each Chargor:

Address: Fern Court
Derby Road
Denby
Ripley
Derbyshire
DE5 8LG

Fax number: {01604) 821951

(b) in the case of the Lender:
Address: 2 Gresham Street
London
EC2V 7QP

Fax number: 020 7597 4913

For the attention of: Tom Shelden and Kieran Mckenzie
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 Chargor for the pumpose of this clause,
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223

224

23.

23.1

23.2

233

Delivery

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

0 if left at an address referred ta in this clause, when so left;

(i) if pasted by first class post to an address referrad to In this clause, on
the next working day in the place of receipt following the day when it
was posted;

(i) 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 or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is
expressly marked for the attention of the department or officer specified above
{or any substitute department or officer as 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:

(&) in English; or

{b) if not in English, and if so required by the Lender, accompanied by a certified
English translation and, in this case, the English translation will prevail unless
the document is a conslitutional, 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.

Chargars

No Chargor may assign any of its rights or transfer any of its obligations under this
deed.

Disclosure
The Lender may disclose any infarmation about any Chargor to any person connected

to or associated with it, and to any person to whom it proposes to assign or fransfer {or
has assigned or transferred) any of its rights under any Finance Document.
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24,

241

242

25,

Tax
Tax Gross-up

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

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

{c) if 2 Tax Deduction is reguired 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 no Tax Deduction had been required.

{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 required by law.

{e) Within thirty days of making aither 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 authaority.

Tax Credit

If a Chargor makes an increase in a payment 1o the Lender under clause 24.1 {Tax
gross-up) (a2 "Tax Payment") and the Lender determines that:

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

{b) the Lender has abtained and utilised that Tax Credit,

the Lender shall pay an amount to that Chargar 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 Payment not been required to be made by that Chargor.

Set-off

The Lender may set off any matured ohligation due from any Chargar under the this
deed {to the extent beneficially owned by the Lender) against any matured obligation
owed by the Lender to that Chargor, regardless of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies, the
Lender may convert either obligation at a market rate of exchange in its usual course
of business for the purpose of the sat-off.
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26.

26.1

28.2

28.3

2684

265

26.6

26.7

Miscellaneous
incorporation

Clauses 10.3 (Default Interest), 16 (Other Indemnities), 18 (Costs and Expensas), 19
(Guarantee and Indemnity), 24 (Events of Default), 25 (Changes to the Lender), 26
(Changes to the Obligors), 27 {Payment Mechanics), 30 (Calculations and
Certificates), 31 (Partial invalidity), 32 (Remedies and Waivers) and 34 (Counterparts)
of the Agreement shall be deemed to be incorperated into this deed.

Possession

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) Uniess 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 benefit
of any term of this deed.

(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
time.

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

Continuing Security

This deed is a continuing security and extends to the balance fram time to 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 time
held by the Lender.

Consolidation

The restrictions on the right of consolidating mortgage securities contained in 5. 93 of
the LPA will not apply to this dead.

Land Regisiry Consent

By execuling this deed each Chargor consents to the entry of the following restriction
against any ragistered titles (and any unregistered properties 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 a charge registered before the entry of the
restriction,] is to be registered without a written consent signed by the
proprietor for the time being of the charge [date] in favour of fchargee] referred
to in the charges register [or [their convevancer or specify appropriate
details]]."
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26.8  New Subsidiaries

(@)

(b)

Each Chargor will procure that any new Subsidiary of a Chargor which accedes
or is required to acceds to the Agreement as an Additional Obligor executes an
Accession Deed and delivers such Accession Deed 1o the Lender.

Each Chargor consents ta 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 on its behalf.

26.9 Liability Jaint and Several

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

27. Law

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

28. Jurisdiction

28.1  Jurisdiction of English courts

(a)

(b)

(c)

This deed has
of the Lendero

UKMATTERS: 47466358 .4

The courts of England have exclusive jurisdiction to settle any dispute arising
aut of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed) and a dispute regarding a non-
contractual cobligation 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
them will argue to the contrary.

This clause is for the bensfit of the Lender only. 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 allawed by law, the Lender may take
concurrent proceedings in any number of jurisdictions.

been executed and delivered as a deed by the Chargors and signed on behalf
n the date shown at the beginning of this deed

25



Company Name

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

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

G. Burley & Sons Limited
Newincco 1224 Limited

PFG Holdings Limited
Playforce Limited

Plantscape Limited

lce Watch Ltd

Safety Grit Lid

Forest Hill Landscaping Limited

UKMATTERS:474665358.4

SCHEDULE 1

The Initial Chargors
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Registration number
08959061
06069919
06071682
04649316
03721374
00495856
08413568
06420555
03792761
04276186
03443533
03620823

03758075



SCHEDULE 2

Form of Accessfon Deed

THIS ACCESSION DEED is made on [ I

BETWEEN

(1) [ ] (& company incorporated in [England and Wales] with
registered number [ ] (the "New Chargor"};

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 existing Chargors;

INVESTEC BANK PLC, a company incorporated in England and Wales {Company
Number. 00489804) and whose regislered office is at 2 Gresham Street, London,
EC2V 7QP, United Kingdom (the "Lender").

RECITAL

This deed is supplemental to a supplemental composite debenture dated [ ] 2017 between
the Chargors named therein and the Lender, as previously supplemented and amended by
any earlier Accession Deed (the "Debenture”),

NOW THIS DEED WITNESSES as follows:

1.1

1.2

21

22

Interpretation

Definitions

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

Clause 1.2 (Inferprefation) of the Debenture is deemed to be incorporated in and to
apply to this deed.

Accession of New Chargor

Accession

The New Chargor agrees to he a Chargor for the purposes of the Debenture with
immediate effect and agrees 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 security

As continuing security for the payment of the Secured Liabilities the New Chargor with
fuil title guarantee:
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UKMATTERS: 47466058 4



(k)

{1}

(m)

(n)

{0)

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

assigns to the Lender by way of fixed security its rights and interest in any
Assigned Agreement and any Related Rights to 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 party to such
agreement to the assignment to the Lender which consent has not been
abtained at the date of this deed such assignment shall take effect immediately
on such consent being obtained;

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

to the exient that any Assigned Agreement is not capabla of assignment or
charge without infringing any provision of such agreement, charges to the
Lender the proceeds of any Related Rights in raspect 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 Reports or the provider of any other due
diligence report in connection with the Acquisition, the Subscription, the
Burleys Acquisition or any ather Permitted Acquisition.

23 Floating Security

(a)

(b)

(c)

UKMATTERS 47466958 4

Creation

As continuing security for the payment of the Secured Liabilities the New
Chargor charges to the lLender by way of floating charge with full title
guaranlee the whole of its present or fulure assets to the extent that such
assets are not effectively mortgaged, charged or assigned to the Landsr by
way of fixed security pursuant to clause 2.3 above.

Conversion

Subject to clause 2.4(c), the Lender may at any time by written notice ta the
New Chargor convert the floating charge created by clause 2.4{a) into a fixed
charge as regards any assets specified in the nolice if:

i an Event of Default has occurred; or

(i) in the opinion of the Lender such assets are at risk of becoming subject
ta any Security {other than in favour of the Lender) or is atherwise at
risk of ceasing {o 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) inta a fixed charge as a result only of the New Chargor obtaining

a moratorium or anything done with a view to obtaining a moratorium under s.
1A of and schedule A1 to the Insolvency Act.
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6.1

(d) Qualifying floating charge

Paragraph 14(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 to the Insolvency Act.

Construction of Debenture

The Debenture and this deed shall be read together as one instrument an 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 terms 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 Debenture.

Law

This deed and any non-contractual obligations arising out of or in connection with this
deed shall be governed by English [aw.

Jurisdiction
Jurisdiction of English couris

{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 fermination of this deed) (a "Dispute”).

{b) 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.

(c) This clause is for the henefit of the Lender only. 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 law, the Lender may take
concurrent 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 af the beginning of this deed.
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(a)

(b)

()

(d)

(e)

(f)

(@

{h)

(i)

()

UKMATTERS:47466958 4

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 schegdule
9

charges to the Lender by way of equitable mortgage any Rea! Property
acquired by the New Chargor 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 all 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 compulscry purchase of,
ar any blight ar 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 Property,

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

{ih any present or future right to occupy any Real Property under licence;

{it) 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;

(ii} 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:
(i) any present or future Investments other than the Group Shares;

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

(i any Plant and Equipment;

(in its present or future goodwill and uncalled capital;

(il any present or future Debts owing to the New Chargor;

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

) any present or future Intellactual Property;
charges fo 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 General Accounts;
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SIGNATORIES TO DEED OF ACCESSION

The New Chargor
EXECUTED by the New Chargor )
acting by: )

Director

Directar/Secretary

[EXECUTED by the New Chargor )
acting by a director )
in the presence of: )
............................... Director

Name of witness:

Address of witness:]

[SIGNED as a deed on behalf of the
New Chargor, a company incorporated in
[SPECIFY JURISICTION] by
[SIGNATORY] [and [SIGNATORY]]

who in accordance with the laws of

that territory [is/are] acting under the
authority of the company

S T " " —" “o—" “—""

Authorised signalory

Authorised signatory]
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The Company

Executed as a deed by
T.C.L. HOLDINGS (MIDCO) LIMITED

acting by:
Director
Diractor/Secretary
The Lender
SIGNED for and on behalf of )
the Lander )
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SCHEDULE 3

Datalls of Accounts
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SCHEDULE 4

Group Shares

Chargor

Name of company in
which shares are
held

Number and class of
shares

Details of
Nominees (if any)
holding legal title

shares of £0.001

to shares
The Company T.C.L. Holdings 505,990 ordinary N/A
Limited shares of £0.01 each
The Company Newincco 1224 7,625,000 Ordinary A | N/A
Limited shares of £0.0001
each
The Company Newincco 1224 3,062,500 Ordinary B | N/A
Limited shares of £0.0001
each
The Company . .
Newincco 1224 287,500 Ordinary C N/A
Limited shares of £0.000001
each
The Company Newincco 1224 457,400,290 Ordinary | N/A
Limited F shares of
£0.000001 each
The Company Newincoo 1224 65000 Ordinary M | N/A
Limited shares of £0.00001
each
The Company .
G. Burley & Sons 1,145 ordinary shares | N/A
Limited of £1.00 each
T.C.L. Holdings T.C.L. EBT Company ; 1 ordinary share of N/A
Limited Limited £1.00
T.C.L. Haldings T.C. Landscapes 1 ordinary share of N/A
Limited Group Limited £1.00
T. C. Landscapes T.C. Landscapes 210 ordinary shares N/A
Group Limited Limited of £0.50 each
T. C. Landscapes Clean Estates Limited | 45 A ordinary shares | N/A
Limited of £1.00 each
T. C. Landscapes Clean Estates Limited | 45 B ordinary shares | N/A
Limited of £1.00 each
Newincco 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

UKMATTERS 47465953.4
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Limited each

PFG Holdings Limited | Playforce Limited 100 ordinary shares N/A
of £1.00 each

The Company Ptantscape Limited 96 ardinary shares of | N/A
£1.00 each

The Company Safety Grit Ltd 100 ordinary sharas N/A
of £1 each

The Company Forest Hill 3 Ordinary Shares of | N/A

Landscaping Limited £1 per share
The Company lce Watch Ltd 1000 A ordinary N/A

shares of £0.10 per
share

UKMATTERS 47466958 4
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SCHEDULE 5

Details of Registered Land

None

Details of Unregistered Land

Naone
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SCHEDULE 6
List of Chattels

None
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SCHEDULE 7

List of Agreements

Chargor

Description

The Company

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

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

The agreement dated on or around 6 May
2014 and made betwesn T.C.L. Holdings
(Parent) Limited (as company) and the Initial
Chargors (excluding lce Watch Limited,
Safety Grit Ltd and Plantscape Limited) {(as
subsidiary group companies), pursuant to
which the parties thereto agree ta advance
certain loans.

The Company

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

The Company

The share purchase agreement dated on ar
around 25 June 2016 and made between the
Company and Mark Stane.

The Company

The share purchase agreement dated 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
between the Company and Forest Hill
Landscaping Limited.

UKMATTERS:47466958.4
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SCHEDULE 8

Details of Insurances
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SCHEDULE 9

Intellectual Property
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SCHEDULE 10
Part 1

Notice of Assignment to Tenant

To: [insert name and address of tenani]
Dated: [dafe]
Dear Sirs

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

We give you notice by a debenture dated | ] 2017 entered into between us and investec
Bank plc (the "Lender"), we have assigned to the Lender ail 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, licence fees and equivalent amounts paid or payable;

2. any sum received or receivable from any deposit held as security for performance of
your obligations;

3. a sum equal to any apportionment of rent allowead our favour;

4. any other moneys paid ar 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 advartisemsnt, on licence or
otherwise;

5. any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement or extension of the Lease;

6. any sum paid or payable in respect of a breach of covenant or dilapidations under the
Lease;
7. any sum paid or payable by or distribution received or receivable from any guarantor of

your obligations under the Lease;

a. any amount paid or payable to us by you by way of contribution to ground rent,
insurance premia, the cost of an insurance valuation, a service or other charge in
respect of our costs in connection with any management, repair, maintenance or
similar obligation or in praviding services to a tenant of, or with respect to, the Demised
Property or a reserve or sinking fund or by way of VAT, and

9. any interest paid or payable on, and any damages, compensation or settlement paid or
payable in respect of, any sum referred to above,

(together the "Rental Income").

We irrevocably 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. [ ]} under reference { ] (the "Rent Account")
ar to such other account and/or bank as may from time to time be notified 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 Renlal Income.

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

Would you please acknowledge receipt of this notice and your acceptance of the instructions
and authorisations contained in it by signing the attached form of acknaowledgement and

returning it to the Lender at [

Yours faithfully

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

Acknowledgement

Ta: [ ]

Dated: [daie]

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. 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 lime notify to us;

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

This acknowledgement and any non-contractual obligations arising out of or 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 non-contractual obligations
we submit to the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfully

{Autharised Signatory)
[for and on behalf of] [name of tenant]
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SCHEDULE 11
Part 1

Farm of notice to Account Bank

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

Dated: [date]

Dear Sirs
We refer ta the account of | ] {the "Chargor”) with you numbered | 1l
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 interest (if any) accruing on the Charged Account.

We Irrevocably authorise and instruct you:

1. to pay all or any part of monies from time to time standing to the c¢redit 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. 1o disclose to the Lender any information relating to the Chargor and the Charged
Account which the Lender may from time to time request you to provide; and

3. following receipt of a written notice from the Lender instructing you accordingly, not to
permit the Chargor to receive, withdraw or otherwise transfer any credit balance from
time to time on the Charged Acccunt without first obtaining the eongent in 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 direct.

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

Wauld you please acknowledge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning it to the Lender at [ IR

Yours faithfully

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

Acknowledgement
To: [ 1
Dated: [date]
Dear Sirs,
We acknowledge receipt of a natice (a copy of which is attached) dated [ 1
and addressed to us by [ ] {the "Chargor"). Expressions defined in such notice

have the same meanings in this acknowledgemeant.
We acknowledge and confim that:

1. we accept the instructions in the notice 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 acknowladgment, we have not received naotice that any third party
has any interest in the Charged Account;

3. we have not claimed or exercised, nor will we claim or exercise against the Chargor,
any right of set-off, lien, combination of accounts, counterclaim or other right relating to
the Charged Account.

Our acknowledgment to the notice is given on the basis that we will be entitled to rely upon any
instruction purporting to be from the Lender 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 or in connection with
this acknowledgement are governed by the law of England and in connection with any
proceedings with respect to this acknowledgment and any such non-contractual obligations we
submit fo the jurisdiction of the Courts of England for your exclusive benefit.

Yours faithfally

(Authorised Signatory)
for and on behalf of [name of Account Bank]
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To:

SCHEDULE 12
Part 1

Form of notice to Insurer

[insert name and address of Insuren

Dated: [date]

Dear Sirs

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

1.

We give notice that, by a debenture dated [ ] {the "Debenture"), we have assigned
and charged to Investec Bank plc (the "Lender") all cur present and future right, title
and interest in and 1o 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 Palicies.

We irrevocably authorise and instruct you from time to time:

(@) lo disclose to the Lender at our expense (without any reference 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 to us under the
Policies to the order of the Lender:

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

{d) to comply with any written notice or instructions in any way relating to {(or
purporting ta relate to) the Debsanture, the sums payabla 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) to send copies of all notices and other information given or received under the
Policies to the Lender.

We irrevocably instruct you, with effect from the date of this natice, to nota on the
relevant Policies the Lender's interest as first loss payee and as first priority assignee
of the Paolicies and the rights, remedies, proceads and claims referred to above.

We are not permitted o receive from you, otherwise than through the Lender, any
amount in respect of or on account of the sums payable to us from time to time under
the Policies or to agree any amendment or supplement to, or waive any obligation
under, the Pdlicies without the prior written consent of the Lender.

This notice may only be revoked or amended with the prior written consent of the
Lender.
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6. Please

confirm by completing and returning the acknowledgement of this notice and

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

{a)

(b}

(c)

d

you accept the instructions and authorisations contained in this notice and you
undertake 1o comply with this notice;

you have not, at the date this nolice is returned to the Lender, 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 you will notify the Lender pramptly if
you should do so in future;

you will nat permit any sums to be paid to us or any other person under or
pursuant to the Policies without the prior written consent of the Lender; and

you will not exercise any right to terminate, cancel, vary or waive the Policies or
take any action to amend or supplement the Policies without the prior writtan
consent of the Lender.

7. This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by

English

Yours faithfully

law.

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

UKMATTERS:47466958.4
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Part 2

Acknowledgement

To. [ ]
[Date]

Dear Sirs,

We cenfirm receipt frem [ ] (the "Chargor") of a notice dated [ ] {the "Notice™) of a charge
upon the terms of a Debenture dated [ ] of the Policies. Terms and expressions
defined in such notice have the same meaning where used herein

We confirm that:

{a) we accept the instructions and authorisations contained in the Nofice and we
undertake to comply with the Notice;

{b) we have not, at the date of this acknowledgement, 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 ta the Policies or any proceeds of them or any breach of the terms of any
Policy and we will notify the Lender promptly if we should do so in future;

{c) we will not permit any sums te be paid to us or any other person under or pursuant to
the Policies without the prior written cansent of the Lender; and

{d) we wili not exercise any right to terminate, cancel, vary or waive the Palicies or take

any action to amend or supplement the Policies without the prior written consent of the
Lender.

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

Yours faithfully

{Authorised Signatory)
for and on behalf of [name of Insurer]
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SCHEDULE 13
Part 1

Notice of Assignment

To: [insert name and address of counterparty]
Dated: [Date]
Dear Sirs

We refer to an agreement dated | 1 {as such agreement may be amended or
supplemented, the "Assigned Agreement”) betwean us and you a copy of which is attached.

We give you notice that by a debenture dated [ ] {the "Debenture") enterad into
between us and Investec Bank plc (the "Lender") we have assigned to the Lender all our
present and future rights and interest in:

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

2. all guarantees, indemnities, morigages, charges and other security of whatever nature
now or in the future held by us in respect of the Assighed Agreement including all
maoney now or at any time in the future due or owing to us under or in conneclion with
the same and all rights and remedies for enfarcing the same,

{together the "Assigned Assets”).

We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
instructions whatsoever which we may have given to you ta the contrary):

{a) to pay to the Lender at its account at [ ] (Account No.
[ 1) under reference | ] {or to such other account or accounts
and/or bank or banks as may from time fo time be notified to you by the
Lender) all moneys forming part of the Assigned Assets and otherwise to act in
accordance with the instructions of the Lender in connection with the Assigned
Assets;

{b) to camply with the terms of any written notice, statement or instructions in any
way relating or purporting to relate to the Assignment 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 Asseis as
the Lender may, at any time request.

In each case without any refarence to or further authority from us and without any enquiry by
you as fo the jusfification for such instructions, notice, statement, instructions or disclosure.

The instructions and authorisations which are contained in this letter will remain in full force
and effect until the Lender gives you notice in writing revoking them,

This letter and any non-contractual abligations arising out of or in connection with this letter are
governed by the law of Englard.
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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
relurning it to the Lender at |

Yours faithfully

(Authorised Signatary)
far and on behalf of [name of Chargor]
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Part 2

Acknowledgement
Tor | ]
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 right relating to any
payments to be made by it in respect of our indebtedness under the Assigned
Agreement;

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

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

We have made the acknowledgements and confirmations and have given the undertakings set
out 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
has been furnished to us).

This letter and any non-contractual obligations arising out of or in connection with this letter are
governed by the law of England and in connection with any proceedings with respect to this
letter and any such non-contractual obligations we submit {o the jurisdiction of the Courts of
England fer your exclusive benefit.

Yours faithfully

(Authorised Signatory)
for and on behalf of [name of counterparty]
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EXECUTION

THE COMPANY

Executed and delivered as a dead by ]
T.C.L. HOLDINGS (MIDCO) LIMITED )
acting by . Sl dohe. Cashaners., )
a director in the presence of this withess: )

. ORI . ... ......connnnen Wilness
. %w A Stre crcrcneenss: Witness Name
ﬂj . @ W%W# rererneenens OCCUpAETiON

Browene Jacobason Boliolurs LLF "
mrrvmEzTErEeEaa x}m-mfgﬂ. ﬁ%@m'ﬁmﬁ”" - A{jdmss
Wictoria Sguars
Birrningheaery B2 483U
R R R Tétfg:}x‘tz‘ii 23«?*3850 aaaaaaaa
Pres 7EFFA0 Birmingham B2
anal o Do riaiRn oSO n. Uy

o

THE INITIAL CHARGORS

Exscuted and delivered as a deed by

T.C.L. HOLDINGS {(MIDCO) LIMITED. )
acting by .. 2ikan e Lisperor~ )
a direcior in the presernice of this withess: j

Director

Witness

Witness Name-

Occupation
s e Jacobsorn Bolicitors LLE
T ﬁm gpereris Separe-FGusE. . . Address
sfctoria Bouans
Birmirggharn B2 S8L
s S BT B
Oy 7RTTAG Birmingham 02
arnalls W rownsiacolson.oom
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Executed and delivered as.a deed by 3
T.C.L. HOLDINGS LIMITED ¥
acting by ... T, Chisbmors,. .. )
a directorin the presence of this wztnass 3
.... Director

ST s s e N reaamn ety gt . Witness Name
...... SRALAA ISR AL L o Occupation

....... ...... Address

Executed and delivered as a deed by y
T.C. LANDSCAPES GRQHP LIMITED }
acting by . Suterrs. sebin, Loskinars. )
a director i the presence uf this withess: }

- ................ e Wiiness

{éﬂ*f’j% ........... .. Witness Namie

) éﬁ-ﬁﬂ-g . ﬂf"iﬁ ﬂ M ............... Oecupation

Bronwng JeooDsorn Soloiors L
Wintork Soguare Houses
........... e vmmmﬁg‘mm,g. eenn. Drddress
Birmmirgharn B2 G580
Yol 121 237 3800
“““““““““““ TSR PR AT BEAg P B
amall wawwDrowremeol SO o

Director

Execifted and delivered z deed by )
T.C. LANDSCAPES LIMITED 3
acting by . S, Gk Deslossars, )
& director iri the presence of this w;tr;ess; )

- ........................... Witness

w{; (e Ema _ Wilness Name

...................................................

g‘@%ﬂ} ..... f\{?“ﬂffw’% .............. Cocupation

. Browne Smooinsor Bolighorg Lw
RIS GUaS ouse - - Address
Wictorka Suuars
E;rm:ngh&m Bl SEL
romme el G ¥y Buon
P PETESD Biminghaoy B2
el wvwve Brownsiaonbaor. oo

... Director
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Executed and delivered as a deed by )]
CLEAN ESTATES LIMITED )
acting by . Sivnae Joba, Codamare. )
a director in the pres&nce of this withaess: j
Director

v e e sessvas VHITIBSS

Ocoupation

Srovarie Jeoohson Sobchors Li
R v i eyl e e AU - Address
Vickong Souare
o LB ppghierr Bo SBL
L AT BEnT
D FETEAL Blrenirgham B2
aerviafis vl DIrowW e R oD RO DU

Executed and delivered as a deed by )
G. BE}RLEY & SONS LIMITE%\ )
acting by ... e, Jefe  Gashear, )
a direcior in the presence of thiswi tness ]

. - ................. veeeens WVilEss

Witness Name

Oiractor

Qccupation

« o -daaciwer Bolmrorg voe Address
siotoria Scpiare House
- Wictoria Bousre
"""""""" et Ty Tl Sy T S
Tel (iRt 2ar oo
Lot PRI TAD Bivenbnghom 82
el W DrowWn BRSSO

Executed and delivered as a deed by
NEW!NCC 1224 LIMITED..

acting by . sy, Juhet. {ashimare.

a director inthe presence of this wilness:.

[ )

.... Diracior

W{;us&
\f;x:‘tm & Souars
................ Hirviegie B AR
Tal U2 BET 3RU0
DR 7E77A0 Rirmivgham 62
arrlll e brownejaoohison. som
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Executed and delivered as a deed by
PFG HOLDI GS LEM ED
acting by .. Lok, Loshmore

A dlrecmrm the pras&nc& of this witness:

F Witness

RE S ‘.,,,,..*,..m.m.,,.,.meess Name

z&%ri:rwrm Jagobson Boloion LLP
““““““““ . istora Sauara House.. ... Address
wWigtork Srpuare
Erirrningheam B2 4B
rEa e T TR -RET G000 -
[y 77 et Birving e e
PEtuat- 1 Er o reBi T QLY

..... Diractor

NI ... Occupation
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Executed and delivered as a deed by
PLAYFGR@E LIMITED

acting by ..t i, Jeho. Lashwmare.
a director in the presence of this withess;

e e it

.. Director

L3 ?Q??#ﬁ E%xrmmghﬂnz g2
mreats W DrenarBEoOh o 0ot

Executed and delivered as a deed by
PLANTSCAPE LIMITED

acting by ... Sitnm, Jebw Coshmarg
a director inf the presence of this witness:

Tk et v Mt

Director

g 4 _ Witnass Name

Ocoupation

iﬁmwm& BTG BoloiiorE LLE

stheoria Sguare Plouse
.................. ety e - Address
Birrning b BE 48U
T MIET 23T aniit

EEA RN R REE YR Ha & e

VA BirrmnghiEi el
,man s, D ORI BOC BIBOTE SO
Executed and delivered as a deed by

ICEWATCH LTD
acting by .. Sowson.. Joke.. Lealeavt
a dirsctor in the presence of this wztness:

- Witness

/];j J{f ....... Wilness Name
' vﬁiw{ M‘gfmwi . Ocoupation

o BRI B OE B S s DOOTESS
Yictora Souare Mouse
Vigtoria Souar
I~ R g T ic T tor e
Tel: 12T 297F 3o
L3 FRTTAD Blrmlngt e »
gl wann L}i‘{mfﬁ6§&r‘{?iﬁ SirE
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Executed and delivered as a deed by )
SAFETY GRITLTD . )
acting by %f%ﬁmﬁwﬁwﬂimgfw@“%w, y
a director in the presefice of this witness: )
Director

Withess

g O Witness Name
{:ﬁjﬂ’{ ...... T Ocoupation
Browne Jagabson Solicrors L
........... eeinca Soura Howse | Address
Wipioria Solare

Sirrpingham B2 45U
'”.”-r.s-~'----n--Wﬁii-ﬂﬁﬁ‘ﬂ-ﬁﬁ?ﬁ%ﬁmn-.“

fix PRTTAD Binmingharn 82
errrnalls wear AN T BRI O BO T OO

Exscuted ard deliverad as a deed by
FOREST HILL LANDSCAPING LIMITED
acting by .. Siwnan. Teln lashwrre.,
a director in the presence of this withess:

N et -

Director

Witness

Witness Name

Ocoupation

Hrevesrie Jaoobgnn Sallotprs LLF
v Vigioria Sougre House, Address
. ietnrin Sopaars :
Hirrrdngham B2 48U
PPN 1 =% M £ 5 B=b P g =1 LE 4 S
s FETVAD Blhimingham 62
arevats waRn O T aCODE O GO

THE LENDER

Executed and delivered as a deed by
INVESTEC BANK PLC
AN BY o vnnccir i vinren USRI - ¢ |

wo of its authorised signatories

Authorised signatory
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Executed and delivered as a deed hy )
SAFETY GRITLTD )
acting by .. )
a director in the presence of this thness )
.. Director

.. Witness
.. Witness Name

.. Ocoupation

.. Address

Executed and delivered as a deed by
FOREST HILL LANDSCAPING LIMITED
acting by ..

a director in the presence cf th|s wrtness

[P R N

.. Director

.. Witness
.. Witness Name
.. Occupation

.. Address

THE LENDER

t£xecuted and delivered as a deed by
INVESTEC BANK PLC
actingby ................. L and

—

two of its authorised signatories.
Stephen White

b —Authensed Sianatory
Authorised signatory

Aut. orssed s'-

James Haggie
Authorised Signatory
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