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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the mstrument

Brief description

None

Please submit only a short
descriphion If there are a number of
plots of land, arrcraft and/or ships,
yau should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please lmit the description to the
avatlable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge} or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[x] Yes

(] No

Floating charge

s the nstrument expressed to contain a floating charge? Please trck the
appropriate box

[x] Yes Continue
[ ] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with ar ahead of the charge?
Please tick the appropnate box

[x] Yes
[ ] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

[]

© This statement may be flled after
the registration of the charge (use
form MRO6)

o )

Signature

’ Please sign the form here

Signature

Signature
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This form must be signed by a person with an interest in the charge
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Particulars of a charge

B Presenter information

n Important information

You do not have fo give any contact infarmation, but if
you do, it will help Companies House If there 1S a query
on the form The contact information you give will be
visible to searchers of the public record

|mmmmm Sarah Quicke / INV55 U1l9

Company name

Taylor Wessing LLP

address 5 New Street Square

Past town

|
|
|
|
|

London

County/Region

I I I EN LY I B KK

Country

|DX 41 London - Chancery Lane

Telphore +44 (0) 207 300 7000

Certificate

We will send your certfficate to the presenter's address
If given above or to the company’s Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(] The company name and number match the
Information held on the public Register

[ 1 You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any approprate boxes In

Sections 3,5,6,74 8

You have given a description in Section 4, if

appropnate

[ You have signed the form

[] You have enclosed the correct fee

[] Please do not send the onginal instrument, if must
be a certified copy

O C O 4

Please note that all information on this form wall
appear on the public record.

mow to pay

A fee of £23 15 payable to Companies House
in respect of each martgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales-
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

ar LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
WWW gov.uk/companieshouse
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number. 6420555
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The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th August 2016 and created by PFG HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
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DATED |2 ﬂugUD'f" 2016

T.C.L HOLDINGS (MIDCO) LIMITED
and
THE COMPANIES LISTED HEREIN
as Initial Chargors

and

INVESTEC BANK PLC
as Lender

THIRD SUPPLEMENTAL COMPOSITE DEBENTURE

Execution Version

Certified to be a true copy
of the onginal

:Eg%gupﬁ

5 New Street Square | London EC4A 3TW i
Tel +44 (0)20 7300 7000 TaylorweSS'ng

Fax +44 (0)20 7300 7100
DX 41 London
www taylorwessing com
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THIS DEBENTURE 1s made on |2 HW 2016

BETWEEN

(1)

e

T CL HOLDINGS (MIDCO) LIMITED, a company incorporated in England and Wales
(Company Number 08999061) and whose registered office 1s at Fern Court, Derby
Road, Denby, Ripley, Derbyshire DES 8LG (the "Company"),

THE COMPANIES LISTED IN SCHEDULE 1 (each an "Initial Chargor" and together
the "Initial Chargors™),

(3) INVESTEC BANK PLC, a company Incorporated in England and Wales (Company
Number 00489604) and whose registered office 1s at 2 Gresham Street, London,
EC2V 7QP, United Kingdom (the "Lender")

AGREED TERMS

1. Definitions and Interpretation

11 Definitions

In this deed, "Acquisition”, "Burleys Acquisition”, "Default", "Delegate”, "Event of
Default”, "Finance Documents”, "Obligor’, "Permitted Acquisition", "Permitted
Security”, "Receiver’, "Reports", "Secured Parties", "Security", "Subscription",
"Subsidiary", "Tax" and "VAT" have the meanings given to them in clause 11
(Definitions} of the Agreement and

"Accounts" means

(a) the accounts of the Chargors specified in schedule 3 or in schedule 4 to any
Accession Deed, and

(b) all other present and future accountis of a Chargor with any bank (including the
Lender), financial institution or other person,

"Account Bank" means each bank with which an Account 1s 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 admmnistrator of a
Chargor by the Lender under paragraph 14 of schedule B1 to the Insolvency Act,

"Agreement" means the senior facilites agreement dated 6 May 2014 made between
the Company, the Initial Chargors and the Lender in respect of term and revolving loan
facilthes provided by the Lender to the borrowers thereunder of up to £13,911,612, as
amended by a side letter dated 24 December 2014 and as amended and restated by
the first amendment and restatement deed dated 30 November 2015 and as amended
and restated by the second amendment and restatement deed dated 30 June 2016
and as further amended and restated on or around the date of this deed pursuant to a
third amendment and restatement deed made between, among others, the Company
and the Lender,
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"Assigned Agreement' means each agreement descnbed 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 Deed,

"Chargors” means the Inthal 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 nghts to money and income (other than
Rental Income, any nghts assigned under clause 3(d) or 3(e), any Dividends and any
Related Rights) liquidated and unliquidated due or owing to a Chargor including the
benefit of all negobable instruments, secunities, guarantees and indemnities for such
debts and nghts 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 Chargor, all the shares specified opposite that
Chargor's name in schedule 4 or in schedule 3 to any Accession Deed and any offer,
nght 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 or policies of insurance (including life
assurance policies) taken out 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 hiabilities of
third parties,

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

"Intellectual Property" means all present and future nghts of a Chargor In respect of
any patent, copynght, trade mark, service mark, invention, design, knowhow,
confidential information or any other kind of intellectual property whether registered or
unregistered and any registration or application for registration, licence or permission
relating to any of the 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) urut in any unit trust or similar scheme,
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(©) warrant or other night to acquire any such investment,

and any offer, nght or benefit in respect of any such investment other than Dividends,
"Lease" includes any underlease, tenancy, letting, contractual licence, nght to occupy,
any document supplemental or collateral to any of them including any guarantee and
any agreement to enter into any of them, 1in each case in relation to the Real Property
or 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 6 or in schedule 2 to any Accession Deed,
and

(b) any other fittings, plant, equipment, machinery, tools, vehicles, furmture and
other tangible movable property which are not Real Property,

"Property” means each property described in schedule 5 or in schedule 1 to any
Accession Deed (together the "Properties"),

"Real Property" means
(a) any freehold, leasehold or iImmoveable property (including the Property),

(b) any buldings, fixtures, fittings, fixed plant or machinery from tme to time
situated on or forming part of such property,

“Related Rights" means, in relation to an agreement, any guarantee or secunty for the
performance of any such agreement, any money now or at any time i the future due
or owing to the relevant Chargor 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 nghts and remedies for enforcing such agreement,

"Rental Income" means the aggregate of all amounts pard or payable to or for the
account of a Chargor in connection with the letting, licence or grant of other nghts of
use or occupation of any part of a Property, including each of the following amounts

(a) rent, licence fees and egquivalent amounts paid or payable,

(b) any sum recewed or recewvable from any deposit held as secunty for
performance of a tenant's obhgations,

{c) a sum equal to any apportionment of rent allowed in favour of such Chargor,

{d) any other moneys paid or payable In respect of occupation and/or usage of that
Property and any fixture and fiting on that Property including any fixture or
fitting on that Property for display or advertisement, on licence or otherwise,

(e) 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, or the value of any consideration given, for the grant,
surrender, amendment, supplement or extension of any Lease,

{9) any sum paid or payable in respect of a breach of covenant or dilapidations
under any Lease,
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(h)

()]
()

any sum paid or payable by or distnbution received or receivable from any
guarantor of any occupational tenant under any Lease,

any tenant contnbutions, and

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

"Secured Liabilities" means all obligations of each Chargor owed or expressed {o be
owed to the Lender under or in connection with the Finance Documents whether cwed
jontly or severally, as pnncipal or surety or in any other capacity

12 Interprefation

(a)
b)

This deed I1s a Finance Document (as that term i1s defined in the Agreement)
In this deed, unless a contrary indication appears
)] an Event of Default 1s "continuing” if it has not been waived,

(n capitalised terms defined in the Agreement have, unless expressly
defined In this deed, the same meaning in this deed,

() the provisions of clauses 1 2 (Construction) and 1 3 (Interpretation) of
the Agreement shall apply to this deed as though they were set out In

fult in this deed,
(v) "obligations" means obligations and liabilities,
(v) references to obligations and liabiities include the whole or any part of

them, present and future, actual and contingent,

(v1) any reference to "powers" includes nghts, powers, discretions and
authontes, and

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

13 Construction of charging clause

(a)

(b)
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Each of the secunty interests created by clause 3 (Fixed Secunty) shall be
construed as separate and distinct interests over the relevant assets so that
the recharactensation for any reason of any secunty interest over any one
asset shall not affect the nature of the security interest created over any other
asset

The Lender confirms that should any of the secunty interests created in clause
3 (Fixed Secunty) breach the terms of any lease under which any Chargor
holds any leasehold property, such breach shall not in turn constitute a breach
of any of the representations and warranties given by any of the Chargors n
any other Finance Document The Lender further confirms that if there i1s any
matenal nisk that any lessor of such a leasehold property wifl 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 secunty conshtuted by
this deed over that lease




14 Prionty with secunty created pursuant to the existing Transaction Security Documents

(@) Subject to clause 1 4(c), where this deed purports to create first fixed Securtty
over an asset which is subject to first fixed Secunity or second fixed Securty or
third fixed Secunty (as the case may be) under any Transaction Secunty
Document which pre-dates the date of this deed, that Secunty under this deed
will be fourth ranking Securty ranking subject to the equivalent Secunty
created under any such Transaction Security Document unti such time as the
Secunty created by any such Transaction Secunty Document ceases to have
effect, in which case

N If only one of the first ranking, second ranking or third ranking
Transaction Secunty Documents has ceased to have effect, the
Securnity under this deed will be third ranking, or

() if both the first ranking and second ranking Transaction Secunty
Documents have ceased to have effect, the Secuniy under this deed
will be second ranking, or

(1n) if each of the first ranking, second ranking and third ranking
Transaction Securnty Documents have ceased to have effect, the
Secunity under this deed will be first ranking

(b) Subject to clause 1 4(c), where a nght or asset has been assigned (subject to a
proviso for reassignment on redemption) under any Transaction Secunty
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 or third assignment (as
the case may be) will take effect as a fixed charge over the nght or asset and
will only take effect as an assignment If the relevant secunity interests created
by all such Transacton Securnity Documents cease to have effect at a time
when this deed still has effect

() For the avoidance of doubt, the terms of this clause 1 4 (Prionty with security
created pursuant to the existing Transaction Security Documents) do not apply
to any Security granted by either lce Watch pursuant to this deed

15 Incorporation

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 thts deed of any freehold or leasehold property under s2(1) of the
Law of Property (Miscellaneous Provisions) Act 1889

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

3. Fixed Secunty

As continuing secunty for the payment of the Secured Liabilittes each Chargor with full
title guarantee

(a) charges to the Lender by way of legal morigage all Real Property owned by

such Chargor at the date of this deed Including each Property listed In
schedule 5 opposite such Chargor's name,
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(b)

(c)

(d)

(e)

M

@

Q)

m

)

(k)
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charges to the Lender by way of equitable morigage any Real Property
acquired by such Chargor after the date of this deed,

assigns to the Lender by way of fixed secunty its rights and interest in all
present or future Rental Income and all other sums or monies denved from any
Real Property,

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

assigns fo the Lender by way of fixed secunty its nghts and interest in any
claim against any provider of any certificate of or report on title or the provider
of any other due diigence 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 secunty its nghts and interest in

Q) any present or future nght to occupy any Real Property under licence,

()] 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 nghts and interest in
] the Group Shares,

() any present or future Dividends In respect of the Group Shares,
assigns to the Lender by way of equitable mortgage its nghts and interest in
(1) any present or future Investments,

() any present or future Dividends in respect of any such investments,
charges to the Lender by way of fixed charge its nghts and interest in

(1) any Plant and Equipment,

() its present or future goodwill and uncalled capital,

() any present or future Debts owing to such Chargor,

(v) any money now or at any tme after the date of this deed standing to
the credit of any Account,

) any present or future Intellectual Property,
charges to the Lender by way of fixed charge its nghts and interest in any
money now 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 nghts and interest in the
Insurances and any Related Rights,

assigns to the Lender by way of fixed secunty its nghts and interest in any
Assigned Agreement and any Related Rights to the extent capable of




41

42

43

44

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
obtained at the date of this deed such assignment shall take effect immediately
on such consent being obtained,

(m) to the extent that any Assigned Agreement i1s not capable of assignment
without infringmg any provision of such agreement but 1s capable of being
charged, charges to the Lender by way of fixed secunty its nghts and interest in
such agreement and any Related Rights,

(n) to the extent that any Assigned Agreement 1s not capable of assignment or
charge wrthout infringing any provision of such agreement, charges to the
Lender the proceeds of any Related Rights in respect of such agreement, and

(0} assigns to the Lender by way of fixed secunty its nghts and interests in any
clam against the providers of the Reports or the provider of any other due
dilgence report in connection with the Acquisition, the Subscnption, the
Burleys Acquisition or any other Permitted Acquisition

Floating Security
Floating charge

As continuing secunty for the payment of the Secured Liabilittes 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 secunty under clause 3 (Fixed Secunty)

Conversion

Subject to clause 4 3 (Moratonum under Insolvency Act), the Lender may at any time
by wniten notice to a Chargor convert the floating charge created by clause 4 1
(Floating Charge) into a fixed charge as regards any assets specified in the notice If

(a) an Event of Default has occurred, or

{b) in the opinton of the Lender such assets are at nsk of becoming subject to any
Secunty (other than a Permitted Security) or are otherwise at risk of ceasing to
be within the ownership or control of such Chargor

Moratonum under Insolvency Act

The Lender shall not be entitled to convert the floating charge created by clause 4 1
(Floating charge) into a fixed charge as a result only of a Chargor obtaining a
moratorium or anything done with a view to obtaining a moratorium under s 1A of and
schedule A1 to the Insolvency Act

Qualifying floafing charge
Paragraph 14(2)(a) of schedule B1 to the Insolvency Act 1986 applies to the floating

charge created by clause 4 1 (Floating charge) which 1s a "qualifying floating charge"
for the purpose of paragraph 14(1) of schedule B1 to the Insolvency Act
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52

53

54

55

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 Rental
Income In the form set out in part 1 of schedule 9 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 9

Notice of charge of Accounts

Each Chargor shall give notice of the charge of each of the Accounts in the form set
out in part 1 of schedule 10 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 acknowledgement of such notice in the form set out 1n part 2 of schedule 10

Notice of assignment of Insurances

Each Chargor shall give notice of the charge of each of the Insurances in the form set
out In part 1 of schedule 11 to the relevant Insurer and shall use its reasonable
endeavours to procure that such Insurer executes and delivers to the Lender an
acknowledgement of such notice in the form set out in part 2 of schedule 11

Notice of assignment of agreements

(a) Each Chargor shall give notice of the assignment of any agreement assigned
to the Lender under 3 (Fixed Secunty) in the form set out in part 1 of schedule
12 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 1n the form set out in part 2 of
schedule 12

(b) Where a counterparty to an agreement described in schedule 7 ts a Chargor,
that Chargor hereby acknowledges receipt of notice of assignment in the form
set out In part 1 of Schedule 12 on the terms set out in Part 2 of Schedule 12

Lender may give notice

Nothing in this clause 5 shall prevent the Lender from giving any notice of assignment
or charge It considers necessary or desirable (acting reasonably) in relation to the
Secunty created over any Charged Property

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

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

(b) from time to time If required by the Lender provide the Lender with the names
and addresses of the debtors of such Chargor and the amount of the Debts
owing from each of them and such other information relating to the Debts as
the Lender may require,
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74

75

{(c) pay the proceeds of realtisation of any Debt into an Account and not withdraw
any money from an Account without first obtaining the consent in wnting of the
Lender, and

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

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

(a) on 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 title to each such Investment,

{c) together with the certficates or other documents of ttle referred to In
paragraphs (a) and (b) above, duly executed undated blank transfers in respect
of each such Group Share or Investment and forms of waiver of any pre-
emption nghts 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 or Investment forming part of the Charged Property

Nominees

If any Group Share or Investment forming part of the Charged Property 1s 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 nghts created by this deed over such Group Share or
Investment in favour of the Lender in such terms as the Lender may require duly
executed by or on behalf of such nominee

Completion of transfers

The Lender may at any time whilst a Default 1s continuing complete any transfers of
any Group Share or Investment delivered to 1t under clause 7 1(c) in favour of itself or
any nominee for it as transferee and may present the same for registration

Dwidends and voting nghts before Event of Defaulf

Each Chargor shall be entitled to exercise each of the following nghts until this deed
becomes enforceable and the Lender gives notice of its intention to exercise any of

such rights

(a) to recetve all Dividends n respect of any Group Share or Investment free from
the secunty created by this deed, and
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76

77

78

81

82

{b) to exercise all voting nghts attached to any Group Share or Investment and If
the Lender 1s 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

Dwvidends and voting nghts after Event of Default

The Lender shall be entiled to exercise each of the following nghts at any time after
this deed becomes enforceable and the Lender gives a Chargor notice of its intention
to exercise such nght rtself

(a) to receve all Dividends and apply them in reduction of the 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 or any
nominee for such Chargor,

(b) at its discretion to exercise or procure the exercise of all voting nghts attached
to any Group Share or Investment registered in the name of the Lender or any
nominee for the Lender for the purpose only of preserving the value of such
Group Share or Investment or reahsing the secunty over such Investment
created by this deed, and

(c) to require such Chargor to exercise any voting nghis 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 voling nghis

The Lender may at any time by giving notice to a Chargor give up any right it 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 nghts in relation to the Notfied Shares subject to the terms of
the Finance Documents

Dematenahsation

Each Chargor must promptly take ali action required for the rematenalisation of any
Group Share or Investment forming part of the Charged Property held In
dematenalised form in a clearance system

Negative Undertakings

Negative pledge

No Chargor shall create or permit to subsist any Security over any of the Charged
Property other than a Permitted Secunty or any Secunty created under a Pemitted
Transaction

Disposals

(a) Subject to clause 8 2(b), no Chargor shall sell, transfer, lease or otherwise
dispose or purport or agree to dispose of

(n any of its assets which are expressed to be mortgaged by way of legal
or equitable mortgage, assigned by way of secunity or charged by way
of fixed secunty or charge to the Lender under clause 3 (Fixed
Secunty),

10
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101
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(b)

(n) any of its other assets other than on arm's length terms in the ordinary
course of its trading

Clause 8 2(a) shall not apply to any Permitted Disposal

Undertakings relating to the Charged Property

No Chargor shall permit any person

(a)

(b)

fo be registered as propnetor under the Land Registration Act 2002 of any
Charged Property nor create or permit to anse any interest referred to i
schedule 1 or schedule 3 of such Act affecting any Charged Property, or

to become entitled to any propnetary nght or interest wiich might affect the
value of any Charged Property

Enforcement of Securty

Lender's powers

On the occurrence of an Event of Default which i1s continuing or f any Chargor
requests that the Lender exercises any of #s powers under this clause 10 1, this deed
shall become enforceable and the Lender may immediately or at any time thereafter

(a)

(b)

(©

(d)

(e

®

(@

(h

)

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 wrtten notice to
any Chargor convert the floating charge created by clause 4 1 (Floating
Charge) into a fixed charge as regards any assets specified in the notice,

make any lease or agreement for lease or accept surrenders of leases and
grant options on such terms as it thinks fit without needing to comply with
s s 99 and 100 of the LPA,

subject to s72A of and paragraph 43 of Schedule A1 to the Insolvency Act,
appoint one or more persons as a Receiwver 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 nght to possession 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 and/or
transfer any asset into the name of its nominee,

to the extent that this deed consttutes a "secunty financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropnate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabities and the Lender shall value such Charged Property by reference o an

11




102

103

104

105

11.

111

independent valuation or other procedure selected by the Lender acting
reasonably

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 vaned
or extended by this deed will anse 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 hiabilities forming part
of the Secured Liabilites including habilities ansing in respect of bills of exchange or
promissory notes accepied, endorsed or discounted and bonds, guarantees,
indemnities, documentary or other credits or other instruments from time to time
entered into by the Lender

Adrministrators

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

Recewers

(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(6) of the LPA shall not apply

(b) Any Receiver will be the agent of the relevant Chargor for all purposes and
such Chargor will be responsible for such Receiver's acts and defaults and for
his remuneration, costs, fees, taxes and expenses to the exciusion of liability
on the pan of the Lender

©) Where two or more persons are appointed as Receiwver any act authonsed to
be done by the Recever may be done by all of them acting jointly or by any
one or more of them acting severally

() The Lender may at any time by writing remove any Recewer (subject to the
obtaining of any required order of the court in the case of an administrative
receiver) whether or not the Lender appoints any other person as Recewver In
his place

Powers of Receiver and Lender

Statutory powers

A Recewver shall have and be entitled to exercise all the powers conferred on a
receiver by the LPA and, whether or not such a Recewver 1s an administrative receiver,

all the powers conferred upon an administrative recewver by Schedule 1 to the
Insolvency Act which powers are incorporated in this deed

12
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114

115

12.

121

122

Addrtional 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 hquidation
of any Chargor) to do every act and thing and exercise every power

(a) which the relevant Chargor would have been entitled to do or exercise if no
Recelver had been appointed or which the Receiver would have been entitled
to do or exercise If the Receiver were the absolute legal and beneficial owner
of the Charged Property, and

(b) which such Recewver 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 Secunty created by this deed or
the reahsation of any Charged Propeity,

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 Recewver 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

Pnior encumbrances

At any time after the secunty given by this deed has become enforceable, the Lender
may redeem any prior Secunity against any Charged Property or procure a transfer of
such Secunty to itself and may agree the accounts of the person entitled to that
Secunty and any accounts so agreed will be binding on the Chargors Any money pad
by the Lender in connection with a redemphon or transfer of a pnor Secunty will form
part of the Secured Liabilities

Fossession

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 Liabilty
No obhigation to recover

Neither the Lender nor any Receiver s under any obligation to take action to collect
any money or enforce any rnghts compnsed in the Charged Property whether or not it 1s
in possession of the relevant Charged Property

Liability as mortgagee in possession

if the Lender or any Recelver takes possession of any Charged Property, it will not be
llable to account to the any Chargor for anything except actual receipts or be liable to
such Chargor for any loss ansing from any realisation of any Charged Property or for
any default or omission for which a recewver or mortgagee In possession would be
rable

13
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123 Losses on enforcement
No Secured Party will be liable to any Chargor for any loss or damage ansing from
{a) any sale of any Charged Property,

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

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

unless such loss or damage I1s caused by the fraud, gross neghgence or wilful
misconduct of such Secured Party

13. Application of Proceeds
131 Order of application

Subject to clause 13 2 (Prospective liabilities) and to clams having prionity to the
Secunty created by this deed and by way of vanation to the provisions of the LPA, all
amounts from time to time received or recovered by the Lender in connection with the
realisation or enforcement of all or any part of the Secunty 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 permitted 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 thus deed and of all outgoings
properiy payable by any Secured Party,

(b) in payment of remuneration to any Receiver,

(c) for application in accordance with clause 27 2 (Partial Payments) of the
Agreement, and

(d) the balance (if any) will be appled as required by law

132  Prospective habilities
The Lender may, in its discretion, hold any amount of the Recovernies 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 the relevant account) for later apphication under clause 13 1
(Order of Application) in respect of
(a) any sum owing to the Lender, any Receiver or any Delegate, and

{b) any part of the Secured Liabilities,

that the Lender reasonably considers, in each case, might become due or owing at any
time 1n the future

14
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133 Investment of proceeds

Prnor to the application of the proceeds of the Recoveries i accordance with
clause 13 1 (Order of Application) the Lender may, in its discretion, hold all or part of
those proceeds In an interest beanng suspense or Impersonal account(s) in the name
of the Lender with such financial institubion (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 tme of those moneys In the Lender's discretion in accordance
with clause 13 1 (Order of Apphcation)

134 Cumrency Conversion
(a) For the purpose of, or pending the discharge of, any of the Secured Liabilties
the Lender may convert any moneys received or recovered by the Lender from
one currency to the currency in which the Secured Liabilities are denominated,
at a market rate of exchange
(b) 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
135  Permiited Deductions
The Lender shall be entitled, n its discretion
(a) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings {on account of taxes or otherwise) which it 1s
or may be required by any applicable law to make from any distnbution or
payment made by it under this deed, and
(b) 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 or otherwise

14. Protection of Persons Dealing with Lender or Receiver

No person dealing with the Lender or any Receiver will be concerned to enguire

(a) whether any event has happened upon which any of the powers conferred by
this deed may have ansen or be exercisable,

(b) otherwise as to the propriety or regulanty of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

{(c) whether any Secured Liabilittles remain owing

15. Notice of Subsequent Charge

If the Lender recewves notice of any subsequent Secunty or other interest affecting any
Charged Property

(a) it may open a new account for any Chargor in ts books and may transfer any
outstanding balance owing by any such Chargor to such new account,

15
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(b) 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 been applied In
reduction of the Secured Liabilihes

16. Further Assurance
When required by the Lender or any Receiver each Chargor shall, at ts own cost

(a) execute a charge by way of legal mortgage, assignment by way of secunty or
fixed charge over any assets of such Chargor and such legal morigage,
assignment or charge shall secure the Secured Liabilittes and contain a power
of sale which anses immediately upon execution, provisions excluding s93 of
the LPA and the restrictions contained in s103 of the LPA and such other
provisions Including any similar to those In this deed as the Lender may
reasonably require,

(k) execute any documents or do any other thing which the Lender or any
Receiver may reasonably require for perfecting or protecting any Secunty
created by thus 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 require In connection with any
enforcement of any Secunty created by this deed

17 Power of Attorney by Chargors

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

(a) such Chargor 1s entitled to execute or do in relaton to the Charged Property
including giving a receipt for any money and exercising any rights or remedies
forming part of the Charged Property, or

(b) such Chargor s obliged to execute or do under this deed

18. Discharge of Security
18 1  Discharge conditional

Any discharge of any Chargor by the 'Lender in reliance on a payment or security
received by the Lender will cease to be effective If that payment or secunty 1s 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
payment or secunty

18 2  Retention of secunty
Following any discharge of a Chargor made by the Lender in reliance on a payment or

secunty the Lender may retain the secunty constituted by this deed (and all documents
of title or other documents necessary to protect such Secunty) untl the expiry of the

16
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19.

20.

21.

211

212

maximum period within which such payment or secunty can be avoided, reduced or
Invalidated for any reason If the person making such payment or giving such securty
goes into liquidation or administration or equivalent proceedings in any foreign
junisdiction within that period the Lender may retain the secunty constituted by this
deed for as long as it thinks fit

Redemption

If the Lender determines that all of the Secured Liabilites have been fully and finally
discharged and it 1s not under any commitment, obligation or hability (actual or
contingent) to make advances or provide other financial accommodation to any Obligor
pursuant to the Finance Documents the Lender shall release

(a) without recourse or warranty, all of the Secunty conshituted by this deed, and

(b) the nghts 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 1t 1s due or if payable on demand from the date of demand until payment (both
before and after judgment) at the Default Rate as calculated and compounded from
fime to time 1n accordance with the Agreement

Notices
Communications in wnling

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 or letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication I1s to be made) of each party for any communication or document to
be made or delivered under or in connection with this deed 1s

(a) in the case of each Chargor

Address Fern Court
Derby Road
Denby
Ripley
Derbyshire
DES5 8LG

Fax number (01604) 821951

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

Fax number 020 7597 4913

17
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213

214

22,

221

222

223

For the attentton of John Clifford / Joanna Turney

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 carnes on business shall also
be addresses of such Chargor for the purpose of this clause

Delvery

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

n if left at an address referred to in this clause, when so left,

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

() if ransmitted by fax to a fax number referred to In this clause, when the
sending fax machine produces a pnnt 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 I1s
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

(a) in Enghsh, 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 transtation will prevail unless
the document I1s a constitutional, statutory or other official document

Changes to the parties

Lender

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

Chargors

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

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

to or associated with it, and to any person to whom it proposes {o assign or transfer (or
has assigned or transferred) any of its nghts under any Finance Document

18
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23. Tax
231 Tax Gross-up

(a) Each Chargor shall make ali 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 1s required by law

{b) Each Chargor shall promptly upon becocming aware that it must make a Tax
Deduction (or that there 1s any change in the rate or the basis of a Tax
Deduction) notify the Lender accordingly

(c) If a Tax Deduction 1s required 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 s required to make a Tax Deduction, it shall make that Tax
Deduction and any payment required in connection with that Tax Deduction
within the ttme allowed and 1n the minimum amount required by law

(e) Within thirty days of making either a Tax Deduction or any payment required 1n
connection with that Tax Deduction, the relevant Chargor shall deliver to the
Lender evidence satisfactory to the Lender that the Tax Deducticn has been
made or (as applicable) any appropriate payment has been paid to the relevant
taxing authonty

232 Tax Credt

If a Chargor makes an increase in a payment to the Lender under clause 23 1 (Tax
gross-up) (a "Tax Payment”) and the Lender determines that

(a) a credit against, relief or remission for, or repayment of, any Tax (a "Tax
Credit") 1s attnibutable to an increased payment of which that Tax Payment
forms par, to that Tax Payment or to a Tax Deduction in consequence of which
that Tax Payment was required, and

b the Lender has obtained and utiised that Tax Credit,

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

24, Set-off

The Lender may set off any matured obligation due from any Chargor 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 erther obligation [f 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 set-off
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265.

251

252

253

254

255

256

257

Miscellaneous
Incorporation

Clauses 10 3 (Default Interest), 16 (Other Indemntties), 18 (Costs and Expenses), 19
(Guarantee and Indemnity), 24 (Events of Default), 25 (Changes to the Lender), 26
(Changes to the Obligors), 27 (Payment Mecharnics), 30 (Calculatons and
Certificates), 31 (Partal Invalidity), 32 (Remedies and Warvers) and 34 (Counterparts)
of the Agreement shall be deemed to be incorporated into this deed

Possession

Each Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property until termmnation of such nght by the Lender under clause 10 1
{Lender's powers)

Third Party Rights

(a) Unless expressly provided to the contrary, a person who 1s not a party to this
deed has no nght 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 i1s 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 provision of this deed which expressly confers nghts on it

Continuing Securly

This deed I1s a continuing secunty and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of the Secured Liabiiities

Other Secunty

This deed 1s 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 secunty at any time
held by the Lender

Consolidation

The restnctions on the nght of consolidating mortgage secunties contained in s 93 of
the LPA will not apply to this deed

Land Registry Consent

By executing this deed each Charger consents to the entry of the following restriction
against any registered 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 propnetor of the registered estatel[, or by the proprietor
of any registered charge, not being a charge registered before the entry of the
restriction,] 1s to be registered without a wrntten consent signed by the
propnietor for the ime being of the charge [date] in favour of [chargee] referred
to in the charges register [or [thewr conveyancer or specify appropnate
details]] "
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258 New Subsidianes

(a)

(b)

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

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

259  Liabiity Joint and Several

The liabihty of the Chargors under this deed I1s joint and several

26. L.aw

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

27 Jurisdiction

271 Junsdiction of English courts

(@)

(b)

(c)

This deed has

The courts of England have exclusive junsdiction to settle any dispute ansing
out of or in connection with this deed (including a dispute regarding the
existence, vahdity or terminatton of this deed) and a dispute regarding a non-
contractual obligation referred to in clause 26 (Law) (a "Dispute”)

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

This clause 1s for the benefit of the Lender only As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute 1n any other
courts with jurisdicton To the extent allowed by law, the Lender may take
concurrent proceedings in any number of junsdictions

been executed and delivered as a deed by the Chargors and signed on behalf

of the Lender on the date shown at the beginning of this deed

UKMATTERS 40660804 4
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Company Name

T C L Holdings (Midco) Limited
T C L Holdings Limited

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

G Burley & Sons Limited
Newincco 1224 Limited

PFG Holdings Limited
Playforce Limited

Plantscape Limited

Ice Watch Lid

UKMATTERS 40850804 4

SCHEDULE 1

The Initial Chargors
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Registration number
08999061
06069919
06071682
04649316
03721374
00495856
08413568
06420555
03792761
04276186

03443533




SCHEDULE 2

Form of Accession Deed

THiS ACCESSION DEED 1s made on [ ]

BETWEEN

(1 [ I (a company incorporated in [England and Wales] with
registered number [ ] (the "New Chargor"),

(2) T.C.L. HOLDINGS (MIDCO) LIMITED, (a company incorporated in England and Wales
with registered number 08999061) (the "Company") for itself and as agent for and on
behalf of each of the existing Chargors,

(3) INVESTEC BANK PLC, a company incorporated in England and Wales (Company

Number: 00488604) and whose reqistered office 1s at 2 Gresham Street, London,
EC2V 7QP, United Kingdom (the "Lender")

RECITAL

This deed 1s suppiemental to a supplemental composite debenture dated [ ] 2015 between
the Chargors named therein and the Lender, as previously supplemented and amended by
any earher Accession Deed (the "Debenture")

NOW THIS DEED WITNESSES as follows:

1. Interpretation
11 Definittons
Terms defined in the Debenture have the same meanings when used in this deed
12 Incorporation
Clause 1 2 (Interpretation) of the Debenture 1s deemed to be incorporated in and to
apply to this deed
2. Accession of New Chargor
21 Accesston
The New Chargor agrees to be 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 onginally been a party to it as a Chargor

23
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22 Fixed secunty

As continuing secunty for the payment of the Secured Liabilittes the New Chargor with
full title guarantee

(a)

(b)

(c)

(d)

(e)

M

@

(h)

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

charges to the Lender by way of equitable mortigage any Real Property
acquired by the New Chargor after the date of this deed,

assigns to the Lender by way of fixed secunty its nghts and mnterest in ali
present or future Rental Income and all other sums or monies deemed from
any Real Property,

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

assigns to the Lender by way of fixed secunty its nghts and interest in any
claim against any provider of any certificate of or report on title or the provider
of any other due diigence 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 nghts and interest in

0] any present or future nght to occupy any Real Property under licence,

() rnights 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 nghts and interest in
{1 the Group Shares,

(m any present or future Dividends in respect of the Group Shares,
assigns to the Lender by way of equitable mortgage ts nghts and interest in
{1) any present or future Investments other than the Group Shares,

{n) any present or future Dividends in respect of any such Investments,
charges to the Lender by way of fixed charge its nghts and interest in

{n any Plant and Equtpment,

{n) its present or future goodwill and uncalled capital,

{m) 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,

{v) any present or future Intellectual Property,
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)

(k)

)

(m)

(n)

(0)

charges to the Lender by way of fixed charge its nghts and interest in any
money now or at any time after the date of this deed standing to the credit of
the General Accounts,

charges to the Lender by way of fixed charge its nghts and interest in the
Insurances and Related Rights,

assigns to the Lender by way of fixed secunty its nghts and interest in any
Assigned Agreement and any Related Rights to the extent capable of
assignment without infringing any provisicn 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
obtained 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 1s capable of being
charged, charges to the Lender by way of fixed secunty its nghts and interest in
such agreement and any Related Rights,

to the extent that any Assigned Agreement 1s not capable of assignment or
charge without infnnging any proviston of such agreement, charges to the
Lender the proceeds of any Related Rights in respect of such agreement, and

assigns to the Lender by way of fixed secunty its rnights and interests in any
claim against the providers of the Reports or the provider of any other due
dihgence report in connection with the Acquisition, the Subscription, the
Burleys Acquisition or any other Permitted Acquisition

23 Floating Secunty

CY

(b)
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Creafion

As continuing secunty for the payment of the Secured Liabilities the New
Chargor charges to the Lender by way of floatng 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 secunty pursuant to clause 2 3 gbove

Conversion

Subject to clause 2 4(c}, the Lender may at any tme by wnften notice o the
New Chargor convert the floating charge created by clause 2 4(a) into a fixed
charge as regards any assets specified in the notice I

0 an Event of Default has occurred, or

() tin the opinton of the Lender such assets are at nisk of becoming subject
to any Secunty (other than in favour of the Lender) or 1s otherwise at
nsk of ceasing to be within the ownership or controf of the New
Chargor

Moratorium under 1986 Act
The Lender shall not be entitied to convert the floating charge created by
clause 2 4(a) into a fixed charge as a result only of the New Chargor obtaining

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

25
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{d) Qualrfying 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 15 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 on the basis
that references in the Debenture to "this deed” will be deemed to include this deed and
the provisions of the Debenture are deemed to be incorporated into this deed

Consent of Existing Chargors

The existing Chargors agree to the terms of this deed and agree that its execution wall
in no way prejudice or affect the secunty granted by each of them under (and
covenants given by each of themn in) the Debenture

Law

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

Jurnisdiction
Junsdiction of English courts

(a) The courts of England have exclusive junsdiction to settle any dispute ansing
out of or in connection with this deed (including a dispute regarding the
existence, validity or termination 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 wiil argue to the contrary

(©) This clause 1s for the benefit 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 jurisdicion To the extent allowed by law, the Lender may take
concurrent proceedings in any number of junsdictions

'Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
New Chargor

(2) irrevocably appoints the Company as its agent for service of process In relation
to any proceedings before the English courts in connection with this deed, and

(p) agrees that failure by a process agent to notify the New Chargor of the process
will not iInvalidate the proceedings concerned

This sub clause 1s only required for non UK Chargors

26
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If any person appointed as an agent for service of process 1s unable or unwilling for
any reason to act as agent for service of process, the New Chargor must immediately
{and in any event within ten days of such event taking place) appoint another agent on
terms acceptable to the Lender Failing this, the Lender may appoint another agent for

this purpose

This deed has been executed and delivered as a deed by the New Chargor and the Company
and signed on behalf of the Lender on the date shown at the beginning of this deed

27
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SCHEDULE1
Details of Freehold and Leasehold Property

SCHEDULE 2
Details of chattels

SCHEDULE 3
Details of Group Shares

SCHEDULE 4

Accounts

SCHEDULE 6

Assigned Agreements

SCHEDULE 6

Details of Insurances
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SIGNATORIES TO DEED OF ACCESSION

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

Director

Director/Secretary]

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

N’ st gt”

Director

Name of withess

Address of withess |

[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 [1sfare] acting under the
authonty of the company

R N i L L e

Authorised signatory

Authonsed signatory}
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The Company
Executed as a deed by

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

The Lender

SIGNED for and on behalf of
the Lender

UKMATTERS 40650804 4
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SCHEDULE 3

Details of Accounts

Account Name | Account Bank | Sort Code Account Account Holder
Number
T CL Holdings | Investec Bank N/A 53402835 T C L Holdings
Account plc (Midco) Limited
TCL investec Bank N/A 53402852 T CL Holdings
Mandatory plc {Midco) Limited
Prepayment
Account
TCL Holdings HSBC Bank plc | 40-35-18 74051955 T CL Holdings
Limited
TCL Group HSBC Bank plc | 40-35-18 34051947 T C Landscapes
Group Limited
Current Account | HSBC Bank plc | 40-35-18 34051939 T C Landscapes
TC Landscapes Lrmited
Deposit Account | HSBC Bank plc | 40-35-18 33664740 T C Landscapes
TC Landscapes Limited
Clean Estates HSBC Bank plc | 40-35-18 34470915 Clean Estates
Limited
Current Account | HSBC Bank plc | 40-35-18 64702336 T C Landscapes
ALS Limited t/a ALS
Current Account | National 60-07-02 22000925 G Burley &
Westminster Sons Limited
Bank plc
Plantscape National 60-02-18 63045508 Plantscape
Limited Westminster Limited
Bank plc
TCL Holdings | Lloyds Bank plc | 30-96-18 56404268 TCL  Holdings
Limited Limited
TCL  Holdings | Lloyds Bank plc | 30-96-18 56511068 TCL  Holdings
(Parent) Lirmited {Parent) Limited
TCL  Holdings | Lloyds Bank plc | 30-96-18 56424968 TCL  Holdings
{Midco) Limited (Midco) Limited
31
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T C Landscapes | Lloyds Bank plc | 30-96-18 56565660 T C Landscapes
Limited tfa ALS Limited t/a ALS
T C Landscapes | Lloyds Bank plc | 30-96-18 56521560 T C Landscapes
Group Limited Group Limited
T C Landscapes | Lloyds Bank plc | 30-96-18 56421568 T C Landscapes
Limited Limited
Clean Estates | Lloyds Bank plc | 30-96-18 56415568 Clean Estates
Limited tfa Limited t/a
Burleys Burleys
G Burley and | Lloyds Bank plc | 30-96-18 56468660 G Burley and
Sons Limited Sons Limited
Playforce Lloyds Bank plc | 30-96-18 56416660 Playforce
Limited Limited
Ilce Watch Ltd HSBC Bank plc | 40-21-30 01397745 Ice Watch Ltd
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SCHEDULE 4

Group Shares

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

to shares

The Company T CL Holdings 10,000 ordinary N/A
Limited shares of £1 00 each

The Company Newincco 1224 7,625,000 Ordinary A | N/A
Limited shares of £0 0001

each

The Company Newinceo 1224 3,062,500 Ordinary B | N/A
Limited shares of £0 001

each

The Company G Burley & Sons 1,114 ordinary shares | N/A
Limited of £1 00 each

T CL Holdings TCL EBT Company | 1 ordinary share of N/A

Limited Limited £100

T C L Holdings T C Landscapes 1 ordinary share of N/A

Limited Group Limited £100

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
Limited shares of £0 001

each

PFG Holdings Limited | Playforce Limited 100 ordinary shares N/A

of £1 00 each

The Company Plantscape Limited 96 ordinary shares of | N/A

£1 00 each

The Company lce Watch Ltd 1000 A ordinary N/A

shares of £0 10 per
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share

50 B ordinary shares
of 10p each

30 B ordinary shares
of 10p each

30 B ordinary shares
of 10p each

20 B ordinary shares
of 10p each

20 B ordinary shares
of 10p each

20 B ordinary shares
of 10p each

20 B ordinary shares
of 10p each
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SCHEDULE 5

Details of Registered Land

None

Details of Unregistered Land

None
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SCHEDULE 7

List of Agreements
Chargor Description
The Company The share purchase agreement dated on or

around 6 May 2014 and made between the
Company, Caledonia Investments plc, Simon
Cashmore, Anthony Cox, Simon Abley,
Jonathan Highley and Richard Glover

Each Inihal Chargor (in its capacity as
creditor)

The agreement dated on or around 6 May
2014 and made between T C L Holdings
{Parent) Limited (as company) and the Instial
Chargors {as subsidiary group companies},
pursuant to which the parties thereto agree to
advance certain loans

The Company

The agreement dated on or around 6 May
2014 and made between the Company (as
lender) and T C L Holdings (Parent) Limited
(as borrower) under which the Company
agrees to advance loans to the Parent in such
amounts and at such times as may be
necessary to enable the Parent to make
payments under the Equity Documents (as
defined therein)

The Company

The share purchase agreement dated on or
around 29 June 2016 and made between the
Company and Mark Stone

The Company

The share purchase agreement dated on or
around the date of this Deed and made
between the Company and Paul Lovelace
Bowling

UKMATTERS 40550804 4
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10

11

12

13

14

15

16

17

18

19

SCHEDULE 8
Details of Insurances
A policy of insurance with number BM CMC 6910026 provided by AXA Insurance UK
plc

A polcy of insurance with number BGAAB5CEOC1 provided by Liberty Mutual
Insurance

A policy of insurance with number BGAAB5CKO001 provided by Liberty Mutual
Insurance

A policy of imsurance with number PI15HB860047 provided by HCC International
A policy of insurance with number PI6A734240 provided by HCC International
A policy of insurance with number 24497997CC! provided by Aviva

A policy of insurance with number 24565084CTC provided by Aviva

A policy of Insurance with number CX22737645 provided by Allianz

A policy of insurance with number SC1920E050WR/2887 provided by WN Markel 702
UK Ltd

A policy of insurance with number 64822553 provided by Chubb Insurance

A policy of insurance with number 06694189 provided by Chubb Insurance

A policy of insurance with number XSPLAI090113 provided by AIG

A policy of insurance with number PIP13002747 provided by Pl Protect

A policy of insurance with number CH/5244978X provided by Aegas Insurance Ltd

A pohicy of insurance with number PI115A584075 provided by HCC International Ins Co
plc

A policy of insurance with number 406840GLA106 with Novae Insurance Company
Limited

A policy of insurance with number UKCAS010987115 with Ace European Group Lid
A policy of insurance with number LC810591 provided by Zurich Insurance pic

A polcy of insurance with number FP/FP-004040925 with ERS Syndicate
Management Limited
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SCHEDULE 9
Part 1

Notice of Assignment to Tenant

To [insert name and address of tenant]
Dated [date]
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 [ ] 2015 entered into between us and Investec
Bank plc (the "L-ender"), we have assigned to the Lender all our nghts 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 mited 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 allowed our favour,
4 any other moneys paid or payable in respect of occupation and/or usage of the

Demised Property and any fixture and fiting on the Demised Property including any
fixture or fithtng on the Demised Property for display or adverisement, on licence or

otherwise,

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

6 any sum pard or payable in respect of a breach of covenant or dilapidations under the
Lease,

7 any sum paid or payable by or distnbution received or receivable from any guarantor of

your obligations under the Lease,

8 any amount paid or payable to us by you by way of contnbution to ground rent,
insurance premia, the cost of an msurance valuation, a senvice or other charge In
respect of our costs n connection with any management, reparr, mamntenance or
similar obligation or in providing 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 n respect of, any sum referred to above,

(together the "Rental Income™)

We irrevocably instruct and authonise 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")
or 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 Rental [ncome

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 authonsations contamned in it by signing the attached form of acknowledgement and
returming it to the Lender at [

Yours faithfully

(Authonsed Signatory)
for and on behalf of [name of Chargor

40
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Part 2

Acknowledgement
To [ |
Dated [date]
Dear Sirs
We acknowledge receipt of a notice (a copy of which 1s attached) dated | ] and addressed
to us by | ] (the "Chargor") Expressions defined in such notice have the same
meanings 1in this acknowledgement
We acknowledge and confirm that
1 we will pay the Rental Income into the Rent Account or to such other account and/or

bank as the Lender may from time to time nobfy to us,

2 we have not, as at the date of this lefier, received any notice that any third party has or
will have any nght 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 ansing 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 junsdiction of the Courts of England for your exclusive benefit

Yours faithfully

{Authonsed Signatory)
[for and on behalf of] [name of tenani]
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SCHEDULE 10
Part1

Form of notice to Account Bank

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

Dated [date]

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

Investec Bank plc (the "Lender") by way of fixed charge its interest in and to the money from
time to time standing to the credit of the account referred to above (the "Charged Account”)
and to all 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 ime standing to the credit of the Charged
Account to the Lender (or as 1t may direct) promptly following receipt of wriiten
Iinstructions from the Lender to that effect,

2 to disclose to the Lender any information relating to the Chargor and the Charged
Account which the Lender may from time to fime request you o provide, and

3 following receipt of a written notice from the Lender instructing you accordingly, not to
permit the Chargor to recewve, withdraw or otherwise transfer any credit balance from
time to tme on the Charged Account without first obtaining the consent in wnting of the
Lender

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

Would you please acknowledge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning 1t to the Lender at [ 1

Yours faithfully

(Authonsed Signatory)
for and on behalf of [rame of Chargor]
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Part 2

Acknowledgement

To [ 1

Dated [dale]

Dear Sirs,

We acknowledge receipt of a notice (a copy of which 1s 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 accept the instructions in the notice and will act in accordance with the provisions of
such notice until the Lender notifies us in wnting that the notice 1s revoked,

2 we have not received notice 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 nght of set-off, hen, combination of accounts, counterclaim or other right relating to
the Charged Account

Thts 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 to the junsdiction of the Courts of England for your exclusive benefit

Yours faithfully

(Authorised Signatory)
for and on behalf of [name of Account Bank]
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SCHEDULE 11
Part 1

Form of notice to Insurer

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

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

1 We give notice that, by a debenture dated [ ] 2015 (the "Debenture"), we have
assigned and charged to Investec Bank plc (the "Lender") all our present and future
nght, title and interest in and to the policies descnbed above (together with any other
agreement supplementing or amending the same, the "Policies") including all nghts
and remedies in connection with the Policies and all proceeds and claims arising from
the Policies

2 We irrevocably authonse and snstruct you from time to time

(a) to disclose to the Lender at our expense (without any reference to or further
authonty 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
ttme to time reguest,

(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 {0 you by the Lender from time to time,

(d) to comply with any wntten notice or instructions in any way relating to (or
purporting to relate to) the Debenture, the sums payable 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 authornty from us and
without any enquiry by you as to the justfication 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 .

3 We irrevocably instruct you, with effect from the date of this notice, to note on the
relevant Policies the Lender's interest as first loss payee and as first pnonty assignee
of the Policies and the nghts, remedies, proceeds and claims referred to above

4 We are not permitted to recewve from you, otherwise than through the Lender, any
amount n 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 Policies without the prior wnitten consent of the Lender
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5 This notice may only be revoked or amended with the prior written consent of the

Lender

6 Please

confirm by completing and retuming the acknowledgement of this notice and

returning 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 authonsations contained in this notice and you
undertake to comply with this notice,

you have not, at the date this notice Is returned to the Lender, received notice
of the assignment or charge, the grant of any secunty or the existence of any
other interest of any third party in or to the Policies or any proceeds of them or
any breach of the terms of any Policy and you will notify the Lender promptly if
you should do so n future,

you will not permit any sums to be paid to us or any other person under or
pursuant to the Policies without the prior wntten consent of the Lender, and

you will not exercise any nght to terminate, cancel, vary or waive the Policies or
take any action to amend or supplement the Policies without the pnor wntten
consent of the Lender

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

Yours faithfully

(Authonsed Signatory)
for and on behalf of [name of Chargori
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Part 2

Acknowledgement

To [ 1
[Date]

Dear Sirs,

We confirm receipt from | ] (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 authonsations contained in the Notice 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 secunty or the existence of any other interest of any third
party in or to the Policies or any proceeds of them or any breach of the terms of any
Policy and we will notify the Lender prompily if we should do so in future,

(c) we will not permit any sums to be paid o us or any other person under or pursuant to
the Polictes without the prior wntten consent of the Lender, and

{d) we will not exercise any nght to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the pnor written consent of the
Lender

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

Yours faithfully

(Authonsed Signatory)
for and on behalf of [name of Insuren
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SCHEDULE 12
Part 1

Notice of Assignment

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

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

We give you notice that by a debenture dated [ 12015 (the "Debenture") entered into
between us and Investec Bank plc (the "Lender") we have assigned to the Lender all our
present and future nghts 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 Assigned Agreement, and

2 all guarantees, indemnities, mortgages, charges and other secunty of whatever nature
now or In the future held by us In respect of the Assigned Agreement including all
money now or at any time in the future due or owing to us under or In connection with
the same and all nghts and remedies for enforcing the same,

(together the "Assigned Assets")

We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
instructons whatsoever which we may have given to you to 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 to 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 comply 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 Assets as
the Lender may, at any time request

In each case without any reference to or further authonty from us and without any enguiry by
you as to the justification for such instructions, notice, statement, instructions or disclosure

The instructions and authornisations which are centained in this letter will remain 1n full force
and effect until the Lender gives you notice in writing revoking them

This letter and any non-contractual obligations ansing out of or in connection with this letter are
governed by the law of England
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Would you please acknowledge receipt of this letter and your acceptance of the instructions
and authonsations contamed in it by signing the attached form of acknowledgement and
returning 1t to the Lender at |

Yours faithfully

(Authonsed Signatory)
for and on behalf of [rame of Chargon
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Part 2

Acknowledgement

To [ ]

Dated [date]

Dear Sirs
We acknowledge receipt of a letter (a copy of which 1s attached) dated [ ]and
addressed to us by | ] (the "Chargor") with respect to the Debenture

Expressions defined in such letter have the same meanings n this acknowledgement
We acknowledge and confirm that

1 we have not claimed or exercised, have no outstanding nght to clam or exercise and
will not exercise, any nght of set-off, counterclaim or other nght relatng to any
payments to be made by it in respect of our indebtedness under the Assigned
Agreement,

2 we have not received any notice that any third party has or will have any nght or
interest In or has made or will be making any clam or demand or taking any action
against the Assigned Agreement, and

3 we agree that you do not have any obligations, llabilities or responsibiliies 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 secunty
which i1s to be constituted by the Chargor in your favour under the Debenture {a copy of which
has been furnished to us)

Thus 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 to the junsdiction of the Courts of
England for your exclusive benefit

Yours faithfully

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

THE COMPANY

Executed as a deed by )
T.C.L. HOLDINGS {MIDCO) LIMITED )
actingby Sirap~ AGLeN | )

)

a director in the presence of this witness
W_ Director

Witness o, e
pﬁ‘U. W Withess Name . B .
S C(TON Occupation o
Browne Jacobson Solicitors LLP
Victoria Square Housa Address

Victoria Square
Birmingham B2 4BU
Tal 0121 237 3800
DX~ 727740 Bitmingham 62
amail www brownajacobson,.com

THE INITIAL CHARGORS

Executed as a deed by ) ?
T.C.L. HOLDINGS (MIDCO) LIMITED )
acting by — (A &ed F\e’\-%\i , )
a director in the presence of this witness )
* Director

; Withess wan - . . e
My Witness Name
SO Lica "\ Occupation

Browne Jacocbson Solichors LLP
Victorig Square House Address
Victoria Square
Blrmingham B2 4BU
Ter o121 257 3800
DX 727740 BiIrmingham 82
2malll www, brownolagabgon,gom
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Executed as a deed by
T.C.L. HOLDINGS LIMITED
acting by

A/
. RAX

Victoria Square House
Victoria Square
Blmningham B2 48l
Tel 0121 237 38900
DX 727740 Birmingham

email www brownejacobson.oom

Executed as a deed by

T.C. LANDSCAPES GROUP LIMITED

acting by SSar\eoey

a direc the presence of this witness

e
Poul. RAY
S (€ (Ton,

e Jacobadh Solickors (1LY

Victona Square House
Victoria Square
Blirmingham 82 480
Tel 0121 237 3900
DX 727740 Birmingham 62

emal, www brownejacaobson.com

Executed as a deed by
T.C. LANDSCAPES LIMITED
acting by SS\ QA G

w/\/!"\
(v 1Y

S*Lciron

Browne Jacobggn Solictiors LLP
Victoria Square Houss
Victoria Square
Birtmingham B2 48U
Tel G121 237 3800
DX 727740 Birmingham &2
smaill www, brewnejacobagn.com
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VAL e s A@L&" ,
adire in e presence of this withess

Witness
Witness Name
Cccupation

Address

)
)
. )
)

Witness

Witness Name

Occupation

Address

)
)
PQ%L&\J . )
a director in the presence of this witness )
Witness
Witness Name

Occupation

Address
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Executed as a deed by )
CLEAN ESTATES LIMITED )
acting by Mo~y 6:3 , )
a directo e presence of this witness )

M ] Witness
p M my Witness Name
5’ ¢t ctm Occupation

Browne Jacobeon Sollichors LLP
Vietorla Squara House Address
Victoria Square
Birmingharm B2 48U
Tol: 8421 237 900
DX. 727740 Birmingham 62
aemall www brownejacobson.com

Executed as a deed by )
G BURLEY & SONS LIMITED )
acting by =N\ £ : )
a director|n the presence of this witness )

'\A ; Witness

Pﬂl/ L my Witness Name
So(, tc '73’\ OCcceupation

Browne Jacobson Solickors LLP
Victaria Squaws House Address
Victoria Square
Bimingham B2 4BU
Tal 0121 237 3900
DX 727740 Birmingham 82
omail www brownajacobson.com

Executed as a deed by

NEWINCCO 1224 LIMITED

acting by = NG AL ,
a director in the presence of this witness

On a0

PM (& ”’ Witness Name
Set 1 l"To&P

Browne Jacobson Solicitons Occupation
Victoria Square House
Victoria Square
Blrmingham B2 4BU Address
Tet 0121 237 3900
DX 727740 Birmingham 62
SMHEIlY W Drowh a[aCobison.com

N Nt gl St
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Executed as a deed by )
PFG HOLDINGS LIMITED )
actingby SSi™Monrd tﬂcgléj , )
a direct presence of this witrless )

Director

L e

pM RAY Withess Name
SotlLiciTon

Browne Jacobscn Solicitors LLP
Victoria Squars House Address
Victona Square
Birmingham B2 4BU
Tat H1271 237 3900
DX, 727740 Birmingham 62
amail www brownejacobsan.gom .

Occupation
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Executed as a deed by
PLAYFORCE LIMITED

)
)
actingby <S>uwion Q@.—Q{ , )
)

a director 1p.the presence of this wilness

A b
mAL RAX
SeLtC (T

Browne Jacobson Solichors LLP
Victoria Squere Housg
Victoria Square
Birmingham B2 4BU
Fai+ 3121 237 3900
DX 727740 Brmungham 82
2mait www browneajacobson.com

Executed as a deed by
PLANTSCAPE LIMITED
acting by

A
PM ~AY

‘. A § C
BrOWHb Jacobsom &::llcitora

Victoria Square Housea

Victoria Square
Birralhghdam 48U
Tel* 0121 237 3900
DX 727740 Birmingham &2

amalfl www brownsjatfabson.com

Executed as a deed by
ICEWATCH LTD
acting by 1 vidnw  ALLE

a director In the presence of this wi ness

o\ /b'
O oAy
SoL(C(Tp

Browne Jacobson Solichors LLp
Victoria Squara House
Victoria Squara
Birmingham B2 4BU
Tel 0121237 3900
DX 727740 Birmingham a2
omall. www brownejacobison. com
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a director in the presence of this witness

Withess
Withess Name
Occupation

Address

Witness
Witness Name
Occupation

Address

Witness
Witness Name
Occupation

Address
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THE LENDER
Executed as a deed by
INVESTEC BANK PLC
acting by

two of its authonsed signatores
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and
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Authonsed signatory

Authonsed signatory




