In accordance with ,
Sections 859A and M RO 1 '
f59J of the Companies

¢3527s/

Aot 2008 Particulars of a charge La S erf O rm

A fee 13 payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page

< What this form 1s for X What this form1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register & charge where there I no www companieshouse gov uk
an instrument instrument Use form MR0O8

This form must be delivered to the Registrar for registration wathin
21 days beginning with the day after the date of creation of the charge
dehivered outside of the 21 days it will be rejected unless it 1s accompa
D/ court order extending the time for delivery

You must enclose a certified copy of the instrument with this form Thi
scanned and placed on the public record Do not send the original

DRI

23/03/2015
COMPANIES HOUSE

ﬂ Company details

Company number ’0_|_6_[_5—E_,9_|T’?’T

Company name in full | Hare Newco Limited

lT I—C—D—fl——— For official usa

- Filing 1n this form
Please complete in typescnptor in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date H /37— IT"O— [? ’? W H E—
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name [HSBC France (as Security Agent)

Name

Name

i
|
|
Name ‘
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ Iconfirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1 C

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 {o a charge {which is
not a floating charge) or fixed secunty included in the instrument

Brief description

N/A

Please submit only a short
descnption if there are a number of
plots of land, aircraft and/or ships,
you 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 imit the descriphion to the
avallable space

Other charge or fixed secunty

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

[v] Yes

] Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
(] No Goto Section7

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 restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(1 Yes
[] No

Trustee statement @

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

[

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

[ Please sign the form here

Signature

Signatur:

7o Macla 2515

X Allenr XO%-:] U«fC’"‘ (aolf\‘fg—%?'k—aw?cu—) X

This form must be signed by a person with an interest in the charge
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MRO1 Co

Particulars of a charge

BPresenter information

n Important information

You do nol have to give any contact information, but if
you do, it will help Companies House If there is a query
on the form The contact information you give will be
visible to searchers of the public record

|“W““m Tumise Jegede

|7Company name

|

(Mm“ One Bishops Square

Allen & Overy LLP

(London

|
—

= EREREC
I'ux

Pe'eﬂm 02031102533

Certificate

We will send your certificate to the presenter's address
it given above or to the company's Registered Office if
you have left the presenter's mformation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[v] The company name and number match the
information held on the public Register

[(+] 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

[v] You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

[v] You have given a description in Section 4, if
appropriate

[*] You have signed the form

[¥] You have enclosed the correct fee

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

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '’

mhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For compantes 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 Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Narthern lreland

The Registrar of Companigs, 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 companieshouse gov uk or
emall enquires@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov.uk
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06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6539986
Charge code: 0653 9986 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th March 2015 and created by HARE NEWCO LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Compamnes Act 2006 on
23rd March 2015

élven at Companies House, Cardiff on 30th March 2015
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EXECUTION YERSION

SECURITY AGREEMENT

/7] March 2015

Between

THE PERSONS LISTED IN SCHEDULE 1
as Chargors

and
IDVERDE SAS
and

HSBC FRANCE
as Security Agent

This Deed 15 entered into subject to
the terms of an Intercreditor Agreement
dated 28 February 2014

ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E1 6AD

www allenovery com

Certified a true and complete
copy of the original.

Au, § 0\/&;7 Luf

Fl, o 0ol3ML —000016S ALLEN & OVERY

Allen & Overy LLP

(e 2 Mowichn 2215
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THIS DEED 1s dated ’_{ March 2015 and made

BETWEEN

()

THE COMPANIES listed in Schedule | as oniginal chargors (in this capacity, the Ornginal
Chargors), and

(2) IDVERDE a French société par actions simplifiée incorporated and registered in France with
identification number 339 609 661 RCS Nanterre, whose registered office 1s at 38 rue Jacques lbert,
92 300 Levallois-Perret (the French Chargor), and

3 HSBC FRANCE as agent and trustee for the Secured Parties (as defined in the Intercieditor
Agreement referred to below) (the Security Agent)

BACKGROUND

{A) Each Chargor and the French Chargor enters nto this Deed 1n connection with the Sentor Facihities
Agreement (as defined below) pursuant to which the Lenders have agreed to provide Facilities to,
amongst others, the Parent and the French Chargor for the benefit of various members of the
Chatgors’ Group

(B) It 1s itended that this docurment takes effect as a deed notwithstanding the fact that a party may only

execute this document under hand

IT IS AGREED as follows

1

1.1

INTERPRETATION
Definitions
In this Deed

Acceleration Event has the meaning given to the term Acceleration Event in the Intercreditor
Agreement

Account Bank means an Appioved Bank with whoim a Secunity Account 15 maintaned
Act means the Law of Property Act 1925

Additional Chargor means a member of the Group which becomes a Chargm by executing a Deed
of Accession

Approved Bank means an Acceptable Bank which has been given all notices (if any) required to be
given to it under this Deed

Chargor means an Original Chargor and any Additional Chargot

Company means Haie Newco Limted (a company tegisteted and mcorporated n England and
Wales under company 1egistiation number 06539986)

Deed of Accession means a deed substantially in the form of Schedule 6 (Form of Deed of
Accession)

Default has the meaning given to that term in the Semo Faciliies Agreement

0013112-0000265 BK 30783725 8 1




Discharge Date has the meaning given to that term in the Intercreditor Agieement

Enforcement Event means, 1n tespect of any Obliger, a payment default of the Secured Liabihities
of such Obhigor

Event of Default has the meaning given to that term in the Senior Facilities Agreement

Facility Agent means HSBC Friance as Facility Agent for the Lenders under the Semor Facihties
Agreement

Fixtures means all fixtures and fittings (including trade fixtures and fittings) and fixed plant and
machinery included i a Chargor's Mortgaged Property

Hare Newco Shaies means

(a) the shaies in the Company listed opposite the French Chargor's name tn Part 2 of Schedule 2
(Secunity Assets), and

() all other shares, stocks, debentures, bonds, warrants, coupons or other securities and
investiments which are held by the French Chargor in the Company

Insurances means any policy of mswance (including Iife insurance or assurance) in which a
Chargor has an interest from time to time

Intercreditor Agreement means the intercteditor agreement dated 28 Februay 2014 and made
between (amongst others) the Patent, the Security Agent, the Facility Agent

Investments means
(a) the Shates, and

(b) all other shares, stocks, debentuies, bonds, warrants, coupons and other securities and
investments,

which a Chatgor puiports to mortgage or charge under this Deed
Liabihities has the meaning given to that tetm 1n the Intercieditor Agreement

Mortgaged Property means all fieehold and leasehold property which a Chargor purports to
mortgage ot charge under this Deed

Obhigor means each Qbligor as defined in the Semion Facilities Agreement

Onriginal Preperty means any fieehold or leasehold property specified in Part 1 of Schedule 2
{Securty Assets)

Party means a paity to this Deed
Plant and Machinery means 1n telation to any Chaigor any plant, machinery, computers, office
equipment ot vehicles specified 1 Pait 3 of Schedule 2 (Secunity Assets) opposite its name or 1n Part

3 of'the schedule to any Deed of Accession by which it became party to this Deed

Premises means all bulldings and erections included in a Chargor's Mortgaged Property

0013112-0000265 BK 30783725 8 2




1.2

(a)

(b)

(c)

Recetver means an adminmistiative 1eceiver, a tecetvet and manager or a leceivel, In each case,
appointed under this Deed

Relevant Contract means m relation to any Chatgot any agreement specified n Part 4 of
Schedule 2 (Secunity Assets) opposite 1ts name or 1n Part 4 of the schedule to any Deed of Accession
by which 1t became party to this Deed

Secured Liabilities means all Liabilities of each Obhgot (other than the Parent ) to any Secured
Party under any Finance Document, limited at any time to an amount equal to the aggregate of (a) all
amounts due by an Obligs as Borrower and/ot Guarantor under Facihty A2, Facility B2,
Acquisition Facility 1 and Acquisition Facility 2 and (b) all amounts owed by the French Chargor as
French Guaiantor to the Parent tn an amount not exceeding €13,000,000 and outstanding at the date
a payment 1s to be made by the French Chargor under Clause 22 (Guarantee) of the Senior Facihties
Agreement Any obiigation or liabiitty which, 1f 1t were included as a Secured Liabihity would result
in this Deed contravening any law (including section 678 o1 section 679 of the Companmies Act
2006), shall not be a Secured Liabihity

Secured Parties has the mecaning given to that term 1n the Intercreditor Agreement

Security Account means 1n 1¢lation to any Chaigor any account which it purports to charge under
this Deed

Security Assets means all assets of each Chaigor the subject of this Secunity

Secunity Pertod means the period beginming on the date ot this Deed and ending on the Dhscharge
Date

Semor Facihities Agreement means the semor facihities agreement origially dated 27 January 2014
{as amended and 1estated on 28 February 2014 and on 17 Maich 2015) between, amongst othexs, the
Paient, the Facihty Agent and the Secunty Agent

Senior Finance Documents has the meaning given to the term Finance Documents m the Senior
Facilities Agreement

Shares means all shares specified in Part 2 of Schedule 2 (Secunty Assets) o1 in Part 3 of the
schedule to any Deed of Accession

Construction

Capitalised terms defined 1n the Semor Facilities Agieement have, unless expressly defined in this
Deed, the same meaning in this Deed

The provisions of clause | 2 (Construction) of the Senior Faciiities Agieement apply to this Deed as
though they were set out in full in this Deed, except that refeiences to the Semior Facilities
Agreement will be construed as references to this Deed

The term
() certificated has the meaning given to 1t in the Uncertificated Secunities Regulations 2001
(11) clearance system means a person whose business 15 or includes the provision of clearance

services o1 secutity accounts ot any nominec o depositony for that person

0013112-0000265 BK 30783725 8 3




(d)

(e}

by

(&

1.3

1.4

2.1

(a)

)

Any covenant of a Chargot ot the French Chatgor under this Deed remains tn force dunng the
Secunity Peniod and 1s given for the benefit of each Secured Party

The terms of the other Finance Documents and of any side letters between any Parties 1n relation to
any Finance Document {as the case may be) are incoiporated n this Deed to the extent 1equized to
ensure that any pwported disposition of any frechold or leaschold property contained in this Deed s
a vahd disposition n accordance with sectton 2(1) of the Law of Pioperty (Miscellaneous
Provisions) Act 1989

If the Security Agent (acting reasonably) considers that an amount paid to a Secured Party under a
Finance Document 1s capable of being avoided or otherwise set aside on the liguidation or

admmistration of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed

Unless the context otherwise 1equires, a reference to a Securnity Asset includes
(1) any part of that Security Asset,

(1) any proceeds of that Security Asset, and

{(m)  any present and future assets of that type

Thard Party Rights

A person who 1s not a Party has no right unde: the Contracts (Rights of Third Parties} Act 1999 to
enforce or to enjoy the benefit of any term of this Deed

Priority

This Deed shall be subject to the terms of the Inteiciedstor Agieement In the event of any
inconsistency between this Deed and the Intercreditor Agreement, the Intercreditor Agreement shall
prevail

CREATION OF SECURITY
General

All this Secunty

m is created 1n favour of the Secunity Agent,
(u) 1s security for the payment, discharge and perfoimance ot all the Secured Liabilities, and
() 15 made with full uile guarantee 1 accordance with the Law of Property {Miscellaneous

Piovisions) Act 1994

If a Chargo) assigns an agreement under this Deed (o1 charges it by way of a first fixed charge) and
the assignment or charge bieaches a tenmn of that agieement because a third paity's consent has not
been obtatned

(1) the assignment or chaige will not take effect in relation to all nights undei that agreement
until and to the extent that consent 15 obtained save that such assignment or charge will take
eftect in relation to all damages, compensatton, remuneration, profit, 1ent o income which
that Chargor may derive from that right o1 be awarded o1 entitled to tn respect of that right,
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(c)
(d)

22

()

(b)

(©)

0013112-0000265 BK 30783725 8

(11}

(n)

n respect of

(A) any agrcements between a Chargor and any other member of the Group, unless the
Security Agent otherwise 1equites, and

(B) any agreements with any other third parties, immediately after an Acceleration
Event has occurted,

the Chargor must, and each other Chargor must ensure that the Chasgor will, use reasonable
endeavours to obtatn the consent as s00n as practicable, and

the Chargor must supply as soon as practicable to the Security Agent a copy of the consent
obtained by 1t

The Security Agent holds the benefit of this Deed on trust for the Secured Parties

The fact that no or incomplete details of any Security Asset are mserted 1n Schedule 2 (Secunity
Assets) o1 in the schedule to any Deed of Accession (if any) by which any Chargor became party to
this Deed does not affect the validity or enforceability of this Secunity

L.and

Each Chargor charges

()

(1)

by way of a first legal mortgage all estates o1 nteiests 1n any fieehold or leaschold pioperty
owned by 1t and all rights under any licence or other agieement or document which gives
that Chargor a right to occupy or usec property, this includes any specified in Part 1 of
Schedule 2 (Secunity Assets) opposite 1ts name o1 in Part | of the schedule to any Deed of
Accession by which 1t became party to this Deed, and

{to the extent that they are not the subject of a mortgage under subparagraph (1) above) by
way of first fixed charge all estates or interests in any freehold or leasehold property owned
by it and all rights under any licence or other agreement or document which gives that
Chargor a 11ght to occupy o1 use property

If a Chargor assigns leaschold property under this Deed (or chaiges it by way of a first fixed chaige)
and the assignment or charge breaches a teim of that lease because landlord's consent has not been

obtamed
(1) the assignment or chatge will not take effect in relation to all nghts under that lease
until and to the extent that consent 1s obtained save that such assighment or charge
will take effect in relation to all damages, compensation, 1emuneration, profit, rent
or mcome which that Chargor may derive from that nght or be awarded or entitled
to 1n respect of that right,
(n) unless the Securily Agent otherwise iequires, the Chargor must, and each other

Chaigor must ensure that the Chargor will, use 1easonable endeavours to obtain the
consent as soon as practicable, and

() the Charger must supply as soon as practicable to the Secunty Agent a copy of the
consent obtained by 1t

A 1eference in this Deed to any fteehold o1 leasehold property includes

(=]




2.3

(a)

(b)
(€)

24

2.5

20

{(a)

(b)

(c)

(1) alt buildings, erections, fixtwes and fittings (ncluding trade fixtures and fittings) and fixed
plant and machinery on that property owned by the 1elevant Chargor, and

() the benefit of any covenants for title given or entered into by any predecessor in title of the
relevant Chargor 1n respect of that property and any moneys pard o1 payable in respect of
those covenants

Investments

Each Chargor charges by way of a fiist legal mortgage

§)] all shares tn any member of the Group (other than the Parent) owned by 1t or held by any
nominee on its behalf, this includes any specified 1n Part 2 of Schedule 2 (Security Assets)

opposite its name or n Part 2 of the schedule to any Deed of Accession by which 1t became
party to this Deed, and

(u} all other shares, stocks, debentures, bonds, warrants, coupons or other securities and
mvestments (including all Cash Equivalent Investments) owned by 1t or held by any
nominee on 1ts behalf

The French Chaigor charges by way of a first legal mortgage the Harc Neweo Shares

A refetence 1n this Deed to any share, stock, debentuwie, bond, wariant, coupon ot other secuity or
Investment includes

(1) any dividend, interest or other distribution paid o payable, and

(i) any right, money or property accruing or offered at any time by way of 1edemption,
substitution, exchange, bonus or preference, under option rights o1 otheiwise,

in relation to that share, stock, debenture, bond, warrant, coupon or other security or investment
Plant and machinery

Each Chargor charges by way of a first fixed charge all Plant and Machinety owned by 1t and 1its
interest in any Plant and Machinery m 1ts possession

Credit balances

Lach Chargor charges by way of a first fixed charge all of its nights n respect of any amount
standing to the credit of any account it has with any person and the debt 1epresented by that account

Insurances

Each Chargor assigns absolutely, subject to a proviso for reassignment on redemption, all amounts
payable 1o 1t under ot 1n connection with each of its Insurances refeired to in clause 11 {Mandatory
Prepayment and Cancellation) of the Senior Facthities Agieement and all of its rights in connection
with those amounts

To the cxtent that they are not effectively assigned undet paragiaph (a) above, each Chaigot chaiges
by way of fust fixed charge all amounts and tights desciibed in patagraph (a) above

Each Chargor charges by way of fist fixed charge all amounts payable to it under o1 1 connection
with each of 1ts other Inswances and all of its 11ghts in connection with those amounts
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(d)

27

(a)

(b)

(c)

2.8

2.9

2.10

(a}

(b)

A reference in this Subclause to any amounts excludes all amounts received o1 receivable under or in
connection with any third party hability Insurance and required to settle a liability of an Obligor 10 a
thud party

Other contracts

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all ot its
nights in respect of 1ts Relevant Conttacts

To the extent that any right described in paragraph (a) above 1s not assignable or capable of
assignment, the assignment of that night purported to be effected by paragraph (a) shall operate as an
assignment of any damages, compensation, remuneration, ptofit, rent or income which that Chargos
may derive from that right o1 be awaided or entitled to 1n respect of that right

To the extent that they do not fall within any other Subclause of this Clause and are not effectively
assigned under paragiaph (a) or (b) above, each Chargor charges by way of fiist fixed charge all of
its nights under each agreement and document to which 1t 1s a party

Intellectual property

Each Chaigor chaiges by way of a fiist fixed chaige all of its 1ghts i iespect of any Intellectual
Property Rights, this includes any specified i Part 5 of Schedule 2 (Security Assets) opposite its
name or 1n Part § of the scheduie to any Deed of Accession by which 1t became party to this Deed
Mhscellaneous

Each Chargor charges by way of a first fixed charge

(a) any beneficial interest, claim or entitlement 1t has to any assets of any pension fund,

(b) its goadwll,

(c) the benefit of any authorisation (statutory or otherwise) held 1n connection with 1ts business
or the use of any Secunty Asset,

(d) the 1ight to recover and 1eceive compensation which may be payable to 1t in respect of any
authonsation referred to (n paragraph (c) above, and

(e) its uncalled capital
Floating charge

Each Chargor charges by way of a first floating chaige all of its assets whatsoever and whetesoever
not otherwise effectively mortgaged, charged or assigned under this Deed

Except as provided below, the Security Agent may by notice to a Chargo: convert the floating charge
created by that Chaigor under this Deed into a fixed charge as tegards any of that Chargor's assets
specified in that notice, i

6 an Event of Default 15 continuming,

() the Security Agent considers those assets to be in danger of being seized o1 sold under any
form of distress, attachiment, execution or other legal process or to be otherwise in jeopardy,
ol
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(c)

(d)

(e}

(6

3.1

32

(a)

(b)

(1) that Chargor fails to comply, o1 takes or threatens to take any action which, in the reasonable
opinion of the Secunty Agent, 1s hikely to result in 1t failing to comply with its oblhigations
under paragraph (a) of Clause 4 (Restsictions on dealing)

The floating chaige cieated under this Deed may not be converted 1nto a fixed chaige solely by
rcason of

) the obtaining of a moratonium, or
(1) anything done with a view to obtaining a moratorium,
under section 1A to the Insolvency Act 1986

The floating charge created under this Deed will (in addition to the circumstances 1n which the same
will occur under general law) automatically convert into a fixed charge over all of each Chargor's
assets

'} if an admimistiator 15 appointed or the Security Agent receives notice of an intention to
appoint an administrato:, or

() on the convening of any meeting of the members of that Chargor to consider a resolution to
wind that Chargor up (or not to wind that Chargor up)

The floating charge created under this Deed 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986

The giving by the Security Agent of a notice undet paragraph (b} above 1n relation to any asset of a
Chargor wiil not be construed as a warver or abandonment of the Secunity Agent's nghts to give any
other notice in 1espect of any other asset o1 of any other right of any other Secured Party under this
Deed or any other Finance Document

REFPRESENTATIONS AND WARRANTIES - GENERAL

Nature of security

Each Chargor and the Fiench Chargor represents and warrants, subject to the Legal Reservations and
Petfection Requirements, to each Secuted Party that

(a) this Deed creates the Security it purports 10 create and s not lLable to be avoided or
otherwise st aside on 1ts liquidation or administration or otherwise, and

(b) this Deed 15 1ts legal, valid and binding obligation and 1s enforceable against 1t in accoidance
with 1ts terms

Times for making representations and wairanties

Subject to paragtaph (b) below, the repiesentations and watranties set out 1n this Deed (including in
this Clause) are made on the date of this Deed

Unless a ieptesentation 01 warianty 15 expressed to be given at a specific date, each repiesentation
and warranty under this Deed 15 deemed to be repeated

(1) by each Chaigot which becomes party to this Deed by a Deed of Accession, on the dale on
which that Chargor becomes a Chatgor, and
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(c)

{a)

(b}

5.1

(1) on each date on which any representation and wairanties are deemed to be repeated
undet the Finance Documenis

When a 1epresentation 1s deemed to be 1epeated, 1t is applied to the citcumstances existing at the
tume of repetition

RESTRICTIONS ON DEALINGS

No Chargor may
(1) create or allow to exist any Secunty on any of us assets, or
(1) either 1n a single transaction or in a4 senes of uansactions and whether related or not and

whether voluntanly o1 mvoluntanly dispose of all or any part of its assets,

unless permitted under the Senior Facilities Agteement or the Intercreditor Agreement or agreed n
writing by the Security Agent (acting on the consent of the Majonty Lenders)

The Fiench Chaigor may not
(1) create or allow to exist any Sccurity on the Hare Newco Shares, or

() either 1n a single transaction or i a series of transactions and whether related or not and
whether voluntarily a1 involuntanly dispose of all or any part of the Hare Newco Shares,

unless permitted under the Sentor Facilities Agreement or the Intercreditor Agreement o1 agreed in
writing by the Security Agent (acting on the consent of the Majority Lenders)

LAND
Title

Each Chaigor 1epresents and wartants to each Secuied Party that

)] 1y the legal and benelivial vwner uf 1ls Muilgaged Propesty,

{b) it 1s not awate of any bieach of law, regulation o1 covenant which 1s continming which
affects or would be reasonably likely to affect matenially the value, saleabihty or use of its
Mortgaged Property,

() there ate no covenants, agieements, stipulations, 1esetvations, conditions, inteiest, rights or

othet matters whatsoever affecting its Montgaged Pioperty which conflict with its piesent
use o1 adversely affect the value, saleability or use of any of the Mortgaged Pioperty, in each
case to any matenal extent,

{d) nothing has arisen or has been created ot s subsisting which would be an overnding interest
o1 an untegistered interest which overiides fist registration o1 registered disposiions over its
Mortgaged Property and which would be jeasonably hkely to affect materally its value,
saleability or use,

(e) all facilites {(including access) necessary for the enjoyment and use of its Mortgaged
Pioperty (including those necessary for the catrying on of 1its business at the Mortgaged
Pioperty) ate enjoyed by that Mortgaged Property and none of those facihties aie on terms
entithng any peison to terminate o1 cuitail its use or on terms which conflict with ot 1estuct
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5.3

5.4

its use, where the lack of those facihities would be teasonably hikely to affect matenally us
value, saleability or use,

() it has recerved no notice of any adverse claims by any person in respect of 1ts Mortgaged
Property which 1f adversely determined would or would be reasonably hkely to matenally
adversely affect the value, saleabibity or use of any of its Moitgaged Pioperty, nor has any
acknowledgement been given to any person in respect of its Mortgaged Property, and

(e us Mortgaged Property 1s held by it free from any Security or any lease or hicence which
would be reasonably likely to affect matersally 1ts value, saleability or use

Repair

Each Chargor must keep

(a) its Prem:ses 1n good and substantial repair and condition, and

(b) its Fixtures 1n a good state of repair and in good working order and condition
Compliance with leases and covenants

Each Chargor must

(a} perform all the material terms on its part contained 1 any lease, agreement for lease, hicence
o1 other agreement or document which gives that Chargor a right to occupy ot use property
comprised 1n 1ts Mortgaged Property,

(b) not do o1 allow to be done any act as a result of which any lease compuised 1n its Mortgaged
Property may become liable to forfeitwie or othetwise be terminated, 1f 1t would be
reasonably likely to matenally adversely affect the value, saleabtlity or use of any of 1ts
Mortgaged Property, and

(c) duly and punctually comply with all matetial covenants and stipulations affecting the
Mortgaged Property or the facilities (including access) necessaiy for the enjoyment and use
of the Mortgaged Property and mdemmify each Secured Party in 1espect of any breach of
those covenants and stipulations

Acquisitions
If a Chargor acquires any freehold or leasehold pioperty after the date of this Deed, it must
(a) notify the Security Agent promptly,

(b) promptly on request by the Security Agent and at the cost of that Chargor, execute and
delhver to the Security Agent a legal mortgage in favour of the Secunity Agent of that
property n any form (consistent with this Deed) which the Secuiity Agent may reasonably
requile,

{c) if the title to that fiechold or leasehold property 15 registered at HM Land Registry or
required to be soregistered, give H M Land Registry wiitten notice of this Secutity, and

(d) if apphcable, ensure that this Secutity 1s correctly noted 1n the Register of Title against thal
title at HM Land Registry
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5.6

57

()

(b)

Notices

Each Chaigor must, within 14 days after the receipt by 1t of any application, requaement, order or
notice served or given by any public or local authonty with sespect to 1ts Mortgaged Property (or any
part of 1t} which would or would be reasonably likely to have a material adverse effect on the value,
saleability or use of any of the Mortgaged Property

(a) deliver a copy to the Security Agent, and

(b) inform the Secunty Agent of the steps taken or proposed to be taken to comply with the
1elevant requirement

Leases

No Chargor may in respect of its Mortgaged Property (or any part of 1t) without the Security Agent's
prior written consent

(a) grant or agree to grant (whether in exercise or independently of any statutory power) any
lease o1 tenancy,

(b) agree to any amendment or waiver o1 surrender of any lease or tenancy,

(c) commence any forfeiture proceedings in respect of any lease o1 tenancy,

(d) confei upon any peison any contiactual licence ol 11ght to occupy,

(e) consent to any assignment of any tenant's interest under any lease or tenancy,

(H agree to any rent reviews in respect of any lease or tenancy, or

{g) serve any notice on any former tenant under any leasc or tenancy (o1 any guarantor of that

former tenant) which would entitle 1t to a new lease or tenancy
H.M. Land Registiy

Each Chargo: consents to a restriction in the following tetms being entered into on the Register ot
Title relating to any Mortgaged Propetty registered at HM Land Registry

"No disposiion of the registered estate by the proprietor of the registered estate 1s to be registered
without a written consent signed by the proprietor for the time being of the security agreement dated
[ 1 favour of [ ] refeired to in the charges register or their conveyancer (Standard form
P)H

Each Chargor applies to the Chief Land Registrar for a notice in the following terms to be entered on
the Regtster of Title relating to any Mortgaged Property registered at HM Land Registry

"The lenders under a seniot facihities agteement o1iginally dated 27 Januvary 2014 (as amended and
restated on 28 February 2014 and [®]) between, amongst others, the Parent, HSBC Fiance as
facility agent and HSBC Fiance as security agent are under an obligation (subject to the terms of that
sentol facilities agreement) 1o [the Parent] to mahke further advances and the security agreement
referred to 1n the charges egister dated | ] 1n favour of HSBC France {as agent and trustee for
the secwed creditons 1eferred (o in that secunity agieement) secutes those further advances "
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5.8

59

5.10

5.11

Deposit of title deeds

Each Chaigot must deposit with the Security Agent all deeds and documents of title refating to 1ts
Mortgaged Property 1n its possession and all local land charges, land chaiges and Land Registry
search certificates and similar documents received by 1t o1 on its behalf

Development
No Chargor may

(a) make or permit others to make any application for planning permission 1n respect of any part
of the Mortgaged Property, or

(b) carry out or permit to be carried out on any part of the Mortgaged Property any development
for which the permission of the local planming authonity 1s 1equired,

except as part of carrying on its principal business where it would not or would not be reasonably
lLikely to have a material adverse effect on the value, saleability or use of the Mortgaged Pioperty or
the carrying on of the principal business of that Chargor

Investigation of tatle

Each Chargor must grant the Security Agent or its lawyers on request all facilities within the
reasonable power of that Chargor to enable the Security Agent or 1ts lawyers (at the reasonable
expensc of that Chargor) whilst this Security 15 enforceable to

(a) carry out investigations of title to the Mortgaged Property other than any Onginal Property,
and

(b) make such enquiries in relation to any part of the Mortgaged Property as a prudent
mortgagee might carry out

Power to remedy

If a Chargor fails to perform any covenant o1 stipulation or any term of tlus Deed affecting its
Mortgaged Property, and such failure, if capable of remedy, 1s not remedied within 5 Business Days,
that Chargor must allow the Security Agent or its agents and contractors

(a) to enter any part of i1ts Mortgaged Property,

(b) to comply with or object to any notice served on that Chaigor in 1espect of its Mortgaged
Propeity, and

(<) to take any action as the Security Agent may 1easonably consider necessary or desnable to
pievent or remedy any breach of any such covenant, stipulation or term o1 to comply with ot
object to any such notice

That Chargot must promptly on request by the Security Agent pay the teasonable costs and expenses
of the Secunty Agent o1 1ts agents and contraclors incurred in connection with any action taken by 1t
under this Subclause
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{2)

(b)

6.2

INVESTMENTS
Investments
Each Chargor represents and wartants to each Secured Party that

(1) its nvestments are duly authonsed, vahdly 1ssued and fully paid and are not subject to any
option to purchase or similar right, and

(n) it is the sole legal and beneficial owner of its Investments
The French Chargor represents and warrants to each Secured Party that

§)] it has {ull and exclusive litle to the Hare Newco Shares, which are free of any Securnity,
rights and interests in favour of any person other than the Security Agent, and

(1) the Hare Newco Shares listed in Part 2 of Schedule 2 (Securnity Assets) are fully paid up and
tepresent the entirety of the shares 1ssued by the Company at the date of this Deed and held
by the French Chargor

Certificated Investments

On the date of this Deed 1n respect of the Shares and as soon as possible after its acquisition of any
certificated Investment, each Chargor

(a) must immediately deposit with the Security Agent, or as the Security Agent may direct, any
bearer instrument, share certificate or other document of title or evidence of ownership 1n
relation to that Investment, and

(b) must uimmediately take any action and execute and deliver to the Security Agent any share
transfer or other document which may be reasonably 1equested by the Security Agent in
order to enable the transferee to be registered as the owner or otherwise obtain a legal title to
that Investment, this includes

() delivering executed and (uniess exempt fom stamp duty), pre-stamped share
transfers 10 favour of the Secunity Agent or any of its nominees as transferee or, 1if
the Secunty Agent so directs, with the transferee left blank, and

{n) procure that those shaie transfers are registered by the company in which the
Investments ale held and that shate certificates in the name of the tiansferee are
delivered to the Security Agent

On the date of this Deed n respect of the Hare Newco Shaies and as soon as possible after 1s
acquisition of any additional certificated Hare Newco Shares, the French Chaigor

(c} must immediately deposit with the Security Agent, or as the Security Agent may duect, any
bearer instrument, share certificate o1 other document of title or evidence of ownership n
relation to the Hare Newco Shares, and

(d) must 1immediately take any action and execute and deliver to the Secunity Agent any share
transfer o1 other document which may be reasonably 1equested by the Secunty Agent in
order to enable a transfetee to be registered as the owner or otherwise obtain a legal title to
the Haic Newco Shares, this includes
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6.3

(a)

(b}

64

6.5

(a)

(1) delivering executed and {untess exempt from stamp duty), pre-stamped share
transfers 1n favour of the Security Agent o1 any of its nominees as transferce or, 1f
the Secuiity Agent so diects, with the transferce lefi blank, and

(1) procure that those share tiansfers are registered by Hale Newco Lumited and that
share certificates in the name of the transferee aie promptly delivered to the Secunty
Agent

Changes to rights

No Chargor may (except to the extent pernutted by the Senior Faciliies Agreement ot the
Intercreditor Agieement o1 upon 1eceiving prior written consent from the Security Agent (acting on
the instructions of the Majoiity Lenders)) take or allow the taking of any action on its behalf which
may resuit in the rights attaching to any of 11s Investments being matenially altered

The French Chargor may not {except to the extent permitted by the Senior Facilities Agreement or
the Intercreditor Agieement or upon receiving plior written consent from the Secunity Agent (acting
on the instructions of the Majonity Lenders)) take or allow the taking of any action on its behalf
which may result in the rights attaching to any of its Hare Newco Shares being matenally altered

Calls

(a) Each Chargor must pay all calls and other payments due and payable in respect of any of 1ts
Investments

{b) The French Chargor must pay all calls and other payments due and payable in respect of any
of the Hare Newco Shares

{c) If a Chaigor o1 the French Chargor (as relevant) fails to do so, the Secunity Agent may pay
thase calls or other payments on behalf of that Chargor or the French Chargor That Chargor
or the French Chargor (as relevant) must promptly on request 1eumburse the Secuiity Agent
for any 1casonable payment made by the Security Agent under this Subclause and, pending
reimbursement, that payment wtl constitute part of the Secured Liabhities

Other abhgations in1espect of Investments

(1) Each Chaigor must comply with all requests for iformation which 15 within is
knowledge and which are made under any law or iegulation o by any hsting
authonity or any similar provision c¢ontained in any articles of association or other
constitutional document relating to any of 1ts Investments [If a Chargor fails to de
so, the Secunity Agent may elect to provide any information which it may have on
behalf of that Chargor

{(n) The Fiench Chargor must comply with all requests for information which are within
its knowledge and which mie made under any law or iegulation o1 by any listing
authonity or any similar provision contamed 1 any articles of association or other
constitutional document relating to any of the Hare Newco Shaies If the French
Chargot fatls to do so, the Secunty Agent may elect to provide any nformation
which it may have on behalf of the French Chaigo

(n1) Each Chargor must promptly supply a copy to the Secunty Agent of any mformation
1eferied to in subparagraph (1) above, and the I'rench Chargor must promptly supply
a copy to the Secunty Agent of any information teferred to m subparagiaph (1)
above
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(b)

(c)

Each Chargor and the Fiench Chaigoi must comply with all other matenial conditions and
obligations assumed by 1t in tespect of any of 1ts Investments o1 the Hare Newco Shates (as
applicable}

Subject to the provistons of the Intercieditor Agreement, no Secured Party will be required
m any mannei to

§)] peiform or fulfil any obligation of a Chaigor or the Fiench Chargor,
(1) make any payment,

(1) make any enquiry as to the natute o1 sufficiency of any payment received by 1t or a
Chargor or the French Chargor, or

(v) present o1 file any claim o1 take any other action to collect or enforce the payment of
any amount,

in respect of any Investment o1 the Hate Newco Shares

66 Voting rights

(a)

(b)

(e)

(d)

Other than whilst this Security 1s enfoiced

()} each Chargor may continue to exercise the voting rights, powers and other nights in
respect of s Investments, and

{11} the French Chargor may continue to exetctse the voting rights, powers and other
nghts 1n 1espect of the Hare Newco Shares

If the relevant Investments have been 1egistered in the name of the Secunty Agent or its
nominee, the Secunty Agent (or that nominee) must exercise the voting n1ghts, powers and
other 11ghts mn respect of the Investments in any manner which the relevant Chargor may
direct n writing The Security Agent (or that nominee} will promptly execute any form of
proxy o1 other document which the ielevant Chaigot may reasonably require tor this
purpose

If any Hare Newco Shares have been registered in the name of the Secunty Agent or its
nominee, the Security Agent (o1 that nominee) must exercise the voting rights, powers and
other rights in respect of those 1late Newco Shates in any mannet which the French Chargor
may direct in wiiting  The Security Agent (or that nominee) will promptly execute any form
of proxy o1 othet document which the Fiench Chargor may reasonably requue for this
put pose

Other than whilst this Security 1s enforced, all dividends or othe: income o1 distributions
paid or payable in relation to

)] any Investments must be paid to the televant Chaigor, and
(11} the Hare Newco Shares must be paid to the French Chargot

To achieve this
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(e)

(H

(2)

(h)

0)

() the Secunity Agent or its nominee witl promptly execute any dividend mandate
necessary to ensute that payment 1s made duect to the relevant Chaigor o1 the
French Chargor, o1

(1) 1f payment 1s made dnectly to the Security Agent (or 1ts nominee) other than whilst
this Secunty 1s enforced, the Secunty Agent {or that nominee) will promptly pay
that amount to the relevant Chargor or the French Chargor

Other than whilst this Security 15 enforced, the Security Agent shall use its reasonable
endeavours to promptly forward to the relevant Chargor all matenial notices, coirespondence
and/or other communication 1t recerves 1n relation to the Investments

Other than whilst this Security 1s enforced, the Security Agent shall use its reasonable
endeavours 1o promptly forward to the Fiench Chargor all matenal notices, correspondence
and/or other communication 1t receives 1n relation to the Hare Newco Shaies

Whilst Security 1s enforced, the Secuiity Agent or 1fs nominee may exercise or refrain from
exercising

(1 any voting rights, and

G any other powers or rights which may be exercised by the legal or beneficial owner
of any Investment or Hare Newco Shares, any person who 1s the holder of any
Investment or Hare Newco Shares or otherwise,

mn each case, 1n the name of the relevant Chargor or the French Chargor (as applicable), the
registered holder or otherwise and without any further consent or authority on the part of the
1elevant Chargor or the Fiench Chargor (as applicable) and irrespective of any direction
given by any Chargor or the French Chargor (as applicable)

To the extent that the Investiments remain registered 1n the names of the Chargors and/or the
Hare Newco Shares remain registered in the name of the French Chargor, each Chargor and
the French Chargor irrevocably appoint the Secunty Agent or its nominee as 1ts proxy to
exercise all voting rights 1n relatton to the Chargors in respect of those Investments and 1n
relation to the French Chargor m respect of the Hare Newco Shares, at any time whilst this
Securnity 1s enforced

Each Chaigor acknowledges and agrees that its indemnity to the Security Agent pursuant to
Clause 19 4(a) (Indemnity to the Security Agent) of the Senior Facilities Agieement shall
apply to any loss or hability reasonably incurred by the Security Agent as a consequence of
the Secut ity Agent acting in respect of its Investments on the direction of that Chargo)

The Firench Chargot acknowledges and agiees that its indemnity to the Security Agent
pursuant to Clause 19 4(a) {Indemnity to the Security Agent) of the Semior Facilities
Agreement shall apply to any loss o1 hability reasonably incurred by the Security Agent as a
consequence of the Secunity Agent acting in respect of the Hare Newco Shares on the
direction of the Fiench Chatgo

6.7 Clearance systems

(a)

Each Chargor must, if so requested by the Security Agent
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6.8

7.2

8.1

(1) instruct any clearance system to tiansfer any Investment held by 1t for that Chargor
or 1ts nominee to an account of the Security Agent or 1ts norminee with that clearance
system, and

(n) take whatever actien the Secunity Agent may reasonably request for the
dematerialisation or rematetiahisation of any Investments held 1n a clealance system

(b) The French Chargor must, if so 1equested by the Secunity Agent

§)] instruct any clearance system to transfer any Hare Newco Shares held by 1t for the
French Chargor o1 1ts nominee to an account of the Secunity Agent or i1ts nominee
with that clearance system, and

) take whatever action the Secunty Agent may reasonably request for the
dematerialisation o1 remateniahisation of any Haie Newco Shares held in a clearance
system

(<) Without prejudice to the rest of this Subclause the Security Agent may, at the 1easonable
expense of the relevant Chargor or the French Chargor, take whatever action is required for
the dematerialisation o1 rematerialisation of the Investments as necessary

Custodian arrangements

Each Chargor and the French Chargor must

(a) promptly give notice of this Deed to any custodian of any Investment or the Hare Newco
Shares (as applicable) in any form which the Secunty Agent may 1easonably 1equire, and

(b) use reasonable endeavours to ensure that the custodian acknowledges that notice in any form
which the Security Agent may reasonably require

INTELLECTUAL PROPERTY
Representations

Each Chargor represents to each Secured Party that as at the date of this Deed o1, if later, the date it
became a Paity, all Intellectual Property Rights which ate matenial to its business are identified n
Pait 5 of Schedule 2 (Security Assets) opposite its name ot in Pait § of the schedule to any Deed of
Accession by which 1t became party to this Deed

Preservation

Each Chargor must promptly, if requested to do so by the Security Agent, sign or procure the
signature of, and comply with all instructions of the Secunty Apgent in respect of, any document
required to make entries (n any public 1egister of Inteilectual Property Rights (including the United
Kungdom Trade Marks Register) which cither 1ecord the existence of this Deed or the 1estrictions on
disposal unposed by this Deed

ACCOUNTS

Accounts

Each Chaigor must maintan ils accounts at an Approved Bank
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8.2

91

9.2

23

(@)

(b)

Notices of charge

Each Chaigor must

(a) on the date of this Deed or the date of any Deed of Accession by which a Chargor becomes
party to this Deed, give notice to each Account Bank substantially wn the form of Part 1 of
Schedule 3 (Forms of letter for Security Accounts), and

1t3)] for a period of no longer than 20 Business Days use its reasonable endeavous to procure
that each Account Bank acknowledges that notice substantially m the form of Part 2 of
Scheduie 3 (Forms of letter for Secunty Accounts)

RELEVANT CONTRACTS

Representations

Each Chargor represents to each Secured Party that

(a) each of 1ts Relevant Contracts 1s its legally binding, valid, and enforceable obligation,
(b) it 1s not n default of any of its material ebligations under any of its Relevant Contiacts, and
{c) there 1s no prohibition on assignment 1n any of its Retevant Contracts other than in relation

to the Relevant Contracts set out 1n Part 4 of Schedule 2 (excluding any Relevant Contracts
between a Chargor and any other member of the Gioup), and

(d) its entry into and performance of this Deed will not conflict with any matenal term of any of
its Relevant Contracts

Other undertalang
Each Chargor must
(a) duly and promptly perform its material obligations under each of 1ts Relevant Contracts, and

(b) on request by the Secunty Agent or any Receiver, supply the Securtty Agent and any
Recerver with copies of each of its Relevant Contracts and any mfoimaton and
documentation which 1s not covered by a confidentiality undertaking or business secrecy
relating to any of its Relevant Cantracts rcasonably requested by the Sccuiity Agent o1 any
Receiver

Rights

Subject to the nights of the Security Agent under paragraph (b) below, each Chaigor must diligently
puisue its nghts under each of its Relevant Contiacts, but only 1f and to the extent that the exercise
of those rights in the manner proposed would not 1esult in a Default under the teims of the Senior
Facilities Agreement or be cominercially harmful to any of the Obligors

Whilst this Security 1s enfoiced, the Secunty Agent may exercise (without any furthet consent or
authority on the part of the 1elevant Chargor and micspective of any dircction given by the Chaigor)
any of that Chatgor's nights under sts Relevant Contiacts
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9.4

10

10.1

10.2

11.

(a)

(b)

Notices of assignment
Each Chargot must
(a) in 1espect of

(1 any Relevant Contiacts between a Chargor and any other member of the Group
{who 15 not a party to this Deed), on the date of this Deed o1 any Deed of Accession
by which it became a paity to this Deed, or if later, on the date of entry into that
Relevant Contract {as appropiiate), and

(1) for all other Relevant Connacts, immediately after an Acceleiation Event has
occurred,

serve a notice of assignment, substanually in the form of Part 1 of Schedule 5 (Forms of
letter for Relevant Contracts), on cach of the other parties to cach of 1ts Retevant Contracts,
and

(b) use 1ts reasonable endeavours to procure that each of those other parties acknowledges that
notice, substantially mn the form ot Pait 2 of Schedule 5 (Forms of letter for Relevant
Contiacts} within 14 days of the date of se1vice of a notice of assigniment m accordance with
pairagraph {a) above

PLANT AND MACHINERY

Maintenance

Each Chargor must keep its Plant and Machinery in good repair and tn good wotking order and
condition

Nameplates

Each Chargor must take any action which the Secunty Agent may reasenably 1equue to evidence the
interest of the Security Agent 1n 1ts Plant and Machinery, this includes fixing a nameplate on its
Plant and Machinery 1n a prominest position stating that

(a) the Plant and Machinety 1s chaiged n favour of the Securnity Agent, and

(b) the Plant and Machinery must not be disposed of without the prior consent of the Secunity
Agent unless permutted under the Finance Documents

INSURANCES

Rights

Subject 1o the rights of the Security Agent under patagiaph (b) below, each Chargor must diligently
pursue its nights under each of its Insutances, but only 1f and to the extent that the exercise of those
nghts i the manner proposed 15 teasonable and would not result in a Default under the terms of the

Semor Facihities Agreement

Whilst this Security 1s enforced
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11.2

12,

12.1

12.2

13.
13.1

(a)

(b)

{d)

(1) the Security Agent may exercise (without any further consent or authority on the part of any
Chargor and irrespective of any direction given by any Chargor} any of the nights of any
Chargor 1n connection with any amounts payable to 1t under any of 1ts Insurances,

(1) each Chargor must take such steps (at 1ts own cost) as the Secunity Agent may reasonably
requue to enforce those rights, this includes mitiating and pursuing legal or arbitiation
proceedings in the name of that Chargor, and

(i}  each Chargoir must hold any payment received by it under any of its Insurances on trust for
the Secunty Agent

Notice
Each Chargor must

(a) promptly give notice of this Deed to each of the other parties to each of the Insurances by
sending a notice substantially in the form of Part 1 of Schedule 4 {(Insuances), and

(b) use 1ts reasonable endeavours to procure that each such other party delivers a letter of
undertaking to the Security Agent in the form of Part 2 of Schedule 4 (Insurances) within 14
days of the date of this Deed or any Deed of Accession by which 1t became party to this
Deed or, if 1ater, the date of entry into that Insurance (as appropriate)

WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Secunty will become immediately enforceable 1f an Enforcement Event 1s continuing and the
Security Agent gives notice to each Chargor that this Security 1s enforceable

Enforcement

Whilst this Secunity 1s enforceable, the Security Agent may in its absolute diseretion enforce all or
any part of this Security 1in any manner 1t sees fit or as the Majority Lenders direct

ENFORCEMENT OF SECURITY
General

The powel of sale and any other power conferred on a morigagee by law (1including under section
101 of the Act) as vatied or amended by this Deed will be immediately exercisable at any tume
whilst this Secutity 15 enfoiceable

Foi the putposes of all powers implied by law, the Secured Liabilities are deemed to have become
due and payable on the date of this Deed

Any restiction nimposed by law on the power of sale (including under section 103 of the Act) or the
right of a mortgagee to consolidate mortgages (including under seciion 93 of the Act) does not apply
to this Secunity

Any powers of leasing conferted on the Security Agent by law are extended so as to authonise the
Secunty Agent to lease, make agreements for leases, accept suirenders of leases and grant options as
the Secunty Agent may think it and without the need to comply with any restiictions contferied by
law (including under section 99 o1 100 of the Act)
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132

13.3

13.4

135

(a)

{b)

13.6

No hability as mortgagee 1n possession

To the fullest extent permitted by law, neither the Secunity Agent nor any Recetver will be hable, by
reason of entening nto possession of a Security Asset

(a) to account as mortgagee 1n possesston o1 for any loss on realisation, or
(b) for any default o1 omuission for which a mortgagee in possession might be hable,

unless, in each case of gross neghigence o wilful misconduct
Privileges
Each Receiver and the Secunty Agentas entitled to all the nghts, powers, privileges and immunities
conferred by law (including the Act} on mortgagees and i1eceivers duly appointed under any law
(including the Act)

Protection of third parties

No persen (including a purchaser) dealing with the Security Apent or a Receiver or 1ts or lns agents
will be concerned to enquiie

(a) whether the Secured [.1abtlities have hecome payable,

(b) whether any powei which the Sccurity Agent or a Receiver 1s purporting to exercisc has
become exeicisable o1 is being popetly exeicised,

(c) whether any money remains due under the Finance Documents, or

(d) how any money paid to the Sccunty Agent o to that Receiver is to be applied

Redemption of prior mortgages

At any tumc whilst this Sccurity 1s enforced, the Sceourity Agent may

(1) redeem any prior Security against any Secui ity Asset, and/ot

() procure the tansfer of that Security to itself, and/or

(11)  settle and pass the accounts of the prior mortgagee, chaigee or encumbrance:, any accounts
so settled and passed will be, in the absence of manifest error, conclusive and binding on
each Chargor

Each Chargor must pay to the Secunty Agent, immediately on demand, the costs and expenses

reasonably incutred by the Secunity Agent 1n connection with any such redemption and/or transfer,

including the payment of any ptincipal or mteiest

Contingencies

If this Secunity 15 enfoiced at a time when no amount 15 due under the Finance Documents but at a

time when amounts may o1 will become due, the Security Agent {or the Receiver) may pay the

proceeds of any recoveries effected by 1t into such number of suspense accounts as 1t considers
appropriate
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14.1

(a)

(b)
(c)

(d)

(e)

14.2

14.3

144

(a)

(b)

14.5

RECEIVER
Appommtment of Receiver

Except as provided below, the Security Agent may appoint any one oi mote persons to be a Recetver
of all or any part of the Secuity Assets

(1) whilst this Security 15 enforceable, or
() 1f a Chargor so requests the Security Agent in writing at any tume
Any appointment under paragraph (a) above may be by deed, under seal or in writing under its hand

Except as provided below, any restriction umposed by law on the right of a mortgagee to appoint a
Recever (including under section 109(1) of the Act) does not apply to this Deed

The Sccurity Agent 1s not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium {or anything done with a view to obtaining a moratorium} under section 1A to the
Insolvency Act 1986

The Secunty Agent may not appount an admimstrative recewver (as defined in section 2%(2) of the
Insolvency Act 1986) over the Secunity Assets if the Security Agent 1s prohibited from so daing by
section 72A of the Insolvency Act 1986 and no exception to the prohibition on appomnting an
adminstrative receiver applies

Removal

The Secunity Agent may by writing under 1ts hand {subject to any requuement for an order of the
court in the case of an administrative teceiver) remove any Receiver appomted by it and may,
whenever it thinks fit, appoint a new Receive: in the place of any Receiver whose appointment may
for any reason have texminated

Remuneration

The Secunity Agent may fix the remuneration of any Receiver appointed by 1t and any maximum rate
imposed by any law (including under section 109(6) of the Act) will not apply

Agent of each Chargor and the French Chargor

A Recerver will be deemed to be the agent of the 1elevant Chargor and the French Chargor for all
purposes and accordingly will be deemed to be in the same position as a Receiver duly appomted by
a mortgagee under the Act The relevant Chargor and the French Chargor are solely responsible for
the contracts, engagements, acts, omissions, defaults and losses of a Receiver and for habihties
incuired by a Recerver

No Secured Party will mcur any hability (eithet to a Chargor, the Fiench Chargor or to any othel
person) by reason of the appointment of a Receiver or for any other 1eason

Relationship with Security Agent

To the fullest extent allowed by law, any tight, power or discietion confeired by this Deed (eithe
expressly or impliedly) o1 by law on a Recerver may whilst this Securily 1s enfotceable be exercised
by the Secunity Agent in :elation o any Security Asset without first appontuing a Receiver or
notwithstanding the appointment of a Receivel
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151

(a)

(&)

152

15.3

15.4

(a)

(b)

15.5

15.6

(a}

(b)

(c)

POWERS OF RECEIVER
General

A Receiver has all the rights, poweis and disctetions set out below 1n this Clause 1n addition to those
conferred on 1t by any law This includes

(1) in the case of an administrative 1eceiver, all the rights, powets and discietions conferred on
an administrative recerver undet the Insolvency Act 1986, and

{n) otherwise, all the rights, powers and discietions conferred on a receiver (or a receiver and
manager) under the Act and the Insolvency Act 1986

If there 1s more than one Receiver holding office at the same tume, each Receiver may (unless the
document appomtng hun states otherwise) exeicise all the powers conferred on a Receiver undet
this Deed individually and to the exclusion of any other Receiver

Possession

A Recerver may take immediate possession of, get in and collect any Security Asset

Carry on busmess

A Receiver may carry on any business of any Chaigor ot the French Chaigor in any manner he
thinks fit

Employees

A Recerver may appoint and dischaige managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as he
thinks fit

A Receiver may dischaige any person appointed by any Chargor o1 the French Chargor

Borrow money

A Recerver may raise and borrow money either unsecuied or on the security of any Security Asset
erther 1n prionty to this Secunty or otherwise and generally on any terms and for whatever purpose
which he thinks fit

Sale of assets

A Receiver may sell, exchange, convert into money and tealise any Security Asset by public auction
or private contract and generally in any manner and on any terms which he thinks fit

The considelation foi any such tiansaction may consist of cash, debentures or othet obligations,
shares, stock or other valuable consideiation and any such considelation may be payable in a lump
sum oi by instalments spread over any period which he thinks fit

Fixtuies may be severed and sold sepaiately from the property containing them without the conser
of the 1elevant Chairgo
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15.7

15.8

15.9

15.10

15.11

15.12

15.13

15.14

15.15

Leases

A Recerver may let any Secunity Asset for any term and at any rent {with or without a premiumy)
which he thinks fit and may accept a surrender of any lease o1 tenancy of any Security Asset on any
terms which he thinks fit {including the payment of money to a lessee o1 tenant on a surrcnder)
Compromise

A Recerver may settle, adjust, refer to arhitration, compromise and atiange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of any Chargor
and the French Chargot o1 relating in any way to any Security Asset

Legal actions

A Recerver may bring, prosecute, enfoice, defend and abandon any action, suit or proceedings in
relation to any Security Asset which he thinks fit

Receipts

A Recerver may give a valid receipt for any moneys and execute any assuiance o1 thing which may
be proper or desnable for realising any Security Asset

Subsidiaries

A Recetver may form a Subsidiary of any Chargor or the French Chaigor and transfer to that
Subsidiary any Security Asset

Delegation
A Recewver may delegate his powets in accordance with this Deed
Lending

A Receiver may lend money or advance ctedit to any customer of any Chargor or the French
Chaigot

Protection of assets
A Recerver may

(a) effect any repan or insurance and do any other act which any Chargor or the Fiench Chargor
might do 1n the ordinary conduct of its business te protect o1 impiove any Securnity Asset,

()] commence and/or complete any butlding opeiation, and

(c) apply for and maintain any planning permission, binlding regulation appioval or any other
authonisation,

in each case as he thinks fit
Othei powers

A Receiver may
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17

18.

18.1

(a) do all other acts and things which he may consider desnable o1 necessary for reahising any
Security Asset or mcidental or conducive to any of the nights, powers or discietions
conferied on a Receiver under or by virtue of this Deed or by law,

(b) exercise in relation to any Secunty Asset all the powers, authornties and things which he
would be capable of exercising 1f he were the absolute beneficial owner of that Security
Asset, and

(c) use the name of any Chargor or the French Chargor for any of the above purposes

APPLICATION OF PROCEEDS

Unless otherwise determined by the Security Agent o1 a Receiver, any moneys received by the
Secunity Agent o that Receiver whilst this Secunity 1s enfoiced must be applied by the Security
Agent in the following oider of prionty

(a) 1n or towards payment of or provision for all costs and expenses incurred by the Secunity
Agent or any Receiver under or in connection with this Deed and of all remuneration due to
any Receiver under or 1n connection with this Deed,

{b) in payment to the Facithly Agent for application towards the balance of the Secured
Liabilities, and

(c) in payment of the surplus (if any) to any Chaigot or the French Chaigor o other person
entitled to 1t

This Clause 15 subject to the payment of any claims having priority over this Secunity and to the
terms of the Intercreditot Agreement This Clause does not prejudice the night of any Secured Pairty
to recover any shortfall from any Chargor or the French Chargor

EXPENSES AND INDEMNITY
Each Chargor and the French Chargor must

(a) promptly on deinand pay all reasonable costs and expenses (including legal fees) incuned 1n
connection with this Deed by any Secured Party. Receiver, attorney, manager, agent o1 other
person appointed by the Secunity Agent under this Deed inctuding any ansing fiom any
actual or alleged breach by any person of any law or regulation, whether relating to the
environment or octherwise, and

(b) keep each of those persons indemnified against any failure or delay in paying those costs and
expenses,

in each case, 1in accordance with and subject to the conditions and limitations of the Semor Faciitties
Agreement

DELEGATION
Power of Attorney

The Security Agent or any Recerver may delegate by power of attoiney o1 1n any other manner to
any peison any nght, power or discretion exercisable by it under this Deed
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19.

20.

21.

21.1

Terms

Any such delegation may be made upon any terms (including power 10 sub-delegate) which the
Secutity Agent ot any Receiver may think fit

FURTHER ASSURANCES

Each Chargor and the French Chargor must, at its own expense, promptly take whatever action the
Secunty Agent or a Receiver may reasonably require for

(a) creating, perfecting or protecting any security intended to be created by or pursuant to this
Deed,

(b) facilitaung the realisation of any Securnity Asset,

(c) facilitating the exeicise of any nght, power ot discretion exercisable by the Secunty Agent

or any Receiver or any of their respective delegates or sub-delegates in respect of any
Secunity Asset, or

(d) creating and peirfecting security n favour of the Security Agent (equivalent to the secunty
mtended to be created by this Deed) over any assets of any Chargor or the French Chargor
located n any junisdiction outside England and Wales

This includes
() the re-execution of this Deed,

() the execution of any legal mortgage, charge, transfer, conveyance, assignment or assurance
of any property, whether to the Security Agent or to 1ts nominee (subject to obtaiing any
necessary consents), and

(1} the giving of any notice, oider or direction and the making of any filing o1 regist:ation,
which, in any such case, the Secunty Agent may think expedient
POWER OF ATTORNEY

Each Chaigor and the French Chargor, whilst this Security 15 enforced, by way of secunty,
mevocably and severally appoints the Security Agent, each Receiwver and each of their iespective
delegates and sub-delegates to be its attorney to take any action which that Chargor or the French
Chaigor (as apphcable) 1s obliged to take under this Deed Each Chargor and the liench Chargo
1atifies and confiums whateve: any attoiney does or purports to do under 1ts appointment under this
Clause

PRESERVATION OF SECURITY
Continuing security

This Secunity 15 a continuing secunty and will extend to the ultimate balance of the Secured
Liabihties, regardless of any intermediate payment or discharge in whole or in part
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213

214

(@)

(b)

21.5

Remnstatement

If any payment by an Obligor ar any discharge given by a Finance Party (whether in respect of the
obligations of any Obligo: or any security fo1 those obligations or otherwise) 1s avoided or reduced
as a 1esult of insolvency or any similar event

(a) the hability of each Obhigo: will continue as 1f the payment, discharge, avoidance or
reduction had not occurred, and

(b) each Finance Party will be entitled to 1ecover the value or amount of that security or
payment from each Obligor, as if the payment, discharge, avoidance or reduction had not
occutied

Waiver of defences

To the fullest extent permitted by law, the obligations of each Chargor and the French Chargor under
this Deed will not be affected by any act, omission or thing which, but for this provision, would
1educe, release o1 prejudice any of its obligations under this Deed (whether or not known to it or any
Secured Party) This includes

(a) any time or waiver granted to, or composition with, any person,
(b any 1ctease of any peison under the terms of any comiposition o anangement,
(c) the taking, vaiiation, compromise, exchange, renewal or release of, or refusal or neglect to

perfect, take up or enfoice, any tights against, or security over assets of, any person,

(d) any non-presentation or non-obseivance of any formality or other 1equirement in respect of
any isttument or any failure to 1eahse the full value of any secunty,

(e} any incapacity ot lack of power, authonty or legal personality of or dissolution or change in
the membeis o1 status of any person,

() any unenforceability, illegality, invalidity or non-provability of any obligation of any peison
under any Finance Document or anvy other document or secunity or the faillure by any
member of the Group to enter into o1 be bound by any Finance Document, or

{g) any msolvency o1 similar proceedings

Immediate recourse

Each Chargo and the French Chaigot waive any right they may have of first requiring any Secured

Party {(or any trustee or agent on its behalf) to proceed against or enforce any other right or secunty

or claun payment fiom any peison ot file any proof or claim in any solvency, administiation,

winding-up or liqudation proceedings relative to any other Obligor or any other peison before
claiming fiom that Chargor or the French Chaigor under this Deed

This waiver applies niespective of any provision of a Finance Document to the contraty

Approptiations

Untif all amounts which may be ot become payable by the Obhigors under ot 1n connection with the
Finance Documents have been inevocably paid in full, each Secwed Party (o1 any tiustee or agent
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217

on 1ts behalf) may without affecting the hability of any Chargor or the Fiench Chargor under this
Deed

(a) (1) refiain fiom applying o1 enforcing any other moneys, security or nghts held o
received by that Secured Party (o1 any tiustee or agent on 1its behalf) against those
amounts, or

(11} apply and enforce them 1n such manner and order as 1t sees fit (whether against

those amounts ot otherwise), and

(b) hold in an interest-bearing suspense account any moneys received from any Chaigor or the
French Chaigor or on account of that Chargor's or the French Chargor’s hability under this
Deed

Non-competition
Unless

(a) alt amounts which may be or become payable by the Obligors under or in connection with
the Finance Documents have been iievocably paid i full, or

(b) the Security Agent otherwise directs,

any Chargor ot the French Chargor will not, after a claim has been made or by virtue of any payment
or performance by 1t under this Deed

(1) be subrogated to any rights, secunty or moneys held, received or receivable by any Secured
Party {or any tiustee or agent on 1ts behalf),

(1) be entitled to any right of contribution ot mdemnity in respect of any payment made or
moneys received on account of that Chargor's or the French Chargor’s hability under this
Clause,

() claim, rank, prove or vote as a creditor of any Obligor or 1ts estate in competition with any
Secured Party (or any trustee cr agent on its behalf), or

{1v) recelve, claim or have the benefit of any payment, distribution or security from or on
account of any Obligor, or exercise any right of set-off as against any Obligor

Each Chargor and the French Chargor must hold 1n trust for and must timmediately pay or transfer to
the Security Agent for the Secured Parties any payment o1 distribution 01 benefit of security received
by 1t contrary to this Clause or i accordance with any directions given by the Secunty Agent unde
this Clause

Release of Chargors' or the French Chargor’s night of contribution

If any Chargor or the Chaigor ceases to be a Chargor or the French Chatpor in accordance with the
terms of the Finance Documents for the purpose of any sale or other disposal of that Chargo or the
French Chargor

{(a) that Chargor or the French Chargor will be released by each other Chargor flom any hability
whatsocver to make a contnibution to any other Guarantor ansing by teason of the
performance by any other Chargot of its obligations undes the Finance Documents, and
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21.8

(a)

(b)

21.9

21.10

22

22.1

22.2

22.3

(2)

(b)

(c)

{b) each other Chargor will waive any nights 1t may have by reason of the peiformance of 1ts
obligations under the Finance Documents to take the benefit (1n whale or in part and whether
by way of subrogation or otherwise) of any 1ight of any Secured Party under any Finance
Document or of any other secutity taken undei, or 1n connection with, any Finance
Document where the rights or secunity aie gianted by or in relation to the aspects of the
tetiring Chaigot or the French Chaigor

Additional security

This Deed 15 1in addition to and 1s not 1n any way prejudiced by any other security now or
subsequently held by any Secuied Party

No prior security held by any Secured Party (in its capacity as such or otherwise) over any Secunty
Asset will merge into this Secunty

Limitations

The obligations of any Additional Chargor are subject to the lunitations (if any) set out in the Deed
of Accession executed by that Additional Chargor

Security held by Chargor and the French Chaigor

No Chaigor o1 the Fiench Chatgor may, without the prior consent of the Secunity Agent, hold any
security from any other Obhigor 1n respect of that Chargor's or the French Chargor’s hability under
this Deed Each Chaigor and the French Chargor will hold any security held by 1t tn bieach of this
provision on trust for the Secunity Agent

MISCELLANEOUS

Covenant tn pay

LEach Chargor and the French Chargor must pay or discharge the Secured Liabilhities 1n the manner
provided for 1n the Finance Documents

Tacking

Each Lender must perform its obligations under the Senior Facilities Agreement (including any
obligation to make available further advances)

New Accounts

If any subsequent charge or other interest affects any Security Asset, any Secuied Party may open a
new account with any Obligor

If a Secuied Party does not open a new account, it will nevertheless be treated as 1f it had done so at
the tune when 1t 1ecetved or was deemed to have recetved notice of that charge or othel interest

As from that time all paymenis made to that Sccuted Party will be credited o1 be ticated as having
been credited to the new account and will not operate to 1educe any Secured Liabshty
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224

22.5

22.6

(2)

(b)

23.

24

25.

Time deposits

Without prejudice to any right of set-off any Secuted Party may have under any Finance Document
or otherwise, 1f any time depostt matutes on any account a Chargor or the Fiench Chaigor has with
any Secured Party within the Secunity Period when

(a) this Secuuty 1s enforced, and
(b) no Secured Liability 1s due and payable,

that time deposit will automatically be renewed for any further matunity wiich that Secured Party in
1ts absolute discretion considers appiopriate unless that Secuied Party otherwise agrees in wniting

Notice of assignment

I'his Deed constitutes notice in wiiting to each Chargor of any chaige ot assignment of a debt owed
by that Chargor to any other member of the Gioup and contained in any other Transaction Security
Document

Financiat collateral

To the extent that the assets mortgaged or chaiged under this Deed constitute "financial collateral”
and this Deed and the obligations of the Chargors and the French Chargor under this Deed constitute
a "secunty financial collateral arrangement" (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226)) the Security Agent
shall have the right whilst this Secunty 1s enforced to appiopnate all or any part of that financial
collateral in or towards the satisfaction ot the Secured Liabihities

Subject to the provisions of the Intercreditor Agieement, for the pmpose of paragraph (a) above, the
value of the financial collateral appropriated shall be such amount as the Security Agent reasonably
determunes having taken mto account advice obtammed by u from an independent investment or
accountancy fum of naticnal standing selected by 1t

RELEASE

At the end of the Security Period, the Secunity Agent must, at the 1equest and cost of the Parent,
promptly take whatever action 15 reasonably necessary to release the Secunty Assets from this
Securnity

COUNTERPARTS

This Deed may be executed mn any number of counterparts and all of those counterparts taken
together shall be deemed to constitute one and the sane instiument

GOVERNING LAW

Tlus Deed and any non-contractual obligations ansing out of or In connection with 1t are governed
by English law
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(2)

(b)

()

(b)

(¢)

ENFORCEMENT
Jurisdiction of English courts

The courts of England have exclusive jurisdiction to settle any dispute including a dispute relating to
non-contractual obligations aristng out of or in connection with this Deed (including a dispute
regaiding the existence, validity or termination of this Deed) (a Dispute)

The Parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes and accondingly no Party will argue to the contrary

This Subclause 15 for the benefit of the Secured Parties only  As a tesult, no Secuned Party shall be
mevented from taking proceedings relating to a Dispute in any other courts with junsdiction  To the
extent allowed by law, the Secured Parlies may take concurrenl procecdings in any number of
Junsdictions

Service of process

Without prejudice to any other mode of service allowed under any relevant law, each Obligor (other
than an Obligor incorporated in England and Wales)

) rrevocably appouwnts the Company as its agent for service of ptocess in relation to any
proceedings before the Cnglish courts m connection with any Tinance Document and the
Company by 1ts execution of this Deed, accepts that appointment, and

{11) agrees that farlure by an agent for service of process to notify the relevant Chargor or the
French Chargor of the process will not invalidate the proceedings concerned

If any person appointed as an agent fot seivice of process is unable for any reason to act as agent for
service of process, the French Chargor (on behalf of all the Obligors) must immediately (and 1n any
event within 15 days of such cvent taking placc) appoint another agent on tcrms acceptable to the
Secutity Agent Failing this, the Security Agent may appaoint another agent for this puipose

Each Chargor and the French Chargor expressly agree and consent to the provisions of this Clause
and Clause 25 (Goveiming Law),

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed
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The Ornigmai Chargors

Hare Newco Limited
Place of Incorporation
Registered Number

Registered Office

Hare Bidco Limited
Place of Incoiporation
Registered Number

Registered Office

Inhoco 4085 Lid
Place of Incorporation
Registered Numbetr

Registeied Office

Banyards Litd
Place of Incorporation
Registered Number

Registered Office

SCHEDULE 1

THE ORIGINAL CHARGORS

England
06539986

Landscapes House, 3 Rye Hull Office Park, Bumingham Road, Allesley, Coventry,
West Midlands, CV5 9AB

England
06540157

Landscapes House, 3 Rye Hill Office Park, Birmingham Road, Allesley, Coventiy,
West Midlands, CV5 9AB

England
05337036

Landscapes House, 3 Rye Hill Office Park, Birmmgham Road, Allesiey, Coventry,
West Midlands, CV5 9AB

England
04614186

Landscapes House, 3 Rye Hill Office Park, Birmimgham Road, Allesley, Coventiy,
West Midlands, CV35 9AB

0013112-0000265 BK 30783725 8 32




Westein Landscapes Ltd
Place of Incorporation  England
Registered Numbet 01940723

Registeted Office Landscapes House, 3 Rye Hill Office Park, Birmingham Road, Allesley, Coventry,
West Midlands, CV5 9AB

The Landscape Group Lid
Place of Incorporation  England
Registered Number 03542918

Registeted Office Landscapes House, 3 Rye Hill Office Park, Birmingham Road, Allesley, Coventry,
West Muidlands, CV5 9AB

English Landscapes Ltd
Placc of Incoipotation  England
Registeted Numbet 00216668

Registered Office Landscapes House, 3 Rye Hill Otfice Park, Birmingham Road, Allesley, Coventry,
West Midlands, CV5 0AB

English Landscapes Maintenance Ltd
Place of Incorpotation  England
Registeied Number 00946798

Registered Office Landscapes House, 3 Rye Hill Office Paik, Birmmgham Road, Allesley, Coventry,
West Midlands, CV5 9AB
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Leasehold

Company

Address

The Landscape Fertazi House, Bridle

Group Limuted

English
Landscapes
Limited

English
Landscapes
Maintenance
Limited

English
Landscapes
Maintenance
Lumited

Enghish
Landscapes
Maintenance
Limited

Way, Bootle,
Liveipool L30 4UA

Unit  5a, Aimtree
Racecourse Business
Park, Ormskirk

Road, Liverpool L9
5AY

Kelsey Park, Lower
Yard, Monar Way,
Beckenham BR3
3LH

Beavetwood  Road,
Chisethmist BR7 6HF

Beavetwood Road,
Chiselhurst BR7 6HF
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SCHEDULE 2

SECURITY ASSETS

PART I

REAL PROPERTY

Date of Lease

28/09/2012

13/07/2006

For the duration of
the term of English
Lanscapes
Maintenance
Limited's grounds
maintenance contract
with London
Borough of Bromley

For the duration of
the term of Enghsh
Lanscapes
Mantenance
Limited's  gtounds
maintenance contiact
with London
Boiough of Bromley

For the duwation of
the teim of English
L.anscapes
Maintenance

34

Lease End Date

31/03/2020

12/07/2020

For the duration of
the term of English
L.anscapes
Maintenance
Limited's grounds
maintenance

contract with
London Borough
of Biomley

For the duration of
the term of English
Lanscapes
Maintenance
Limited's grounds
maintenance

contract with
London Borough
of Bromley

For the duration of
the term of Enghsh
Lanscapes
Maintenance

Landlord

A) Bell Trustees
Limited, Dantel
Russell  McCabe,
Jacqueline McCabe
and Maro John
McCabe as Trustees
of the Ferraz
Pension Scheme

Orbit  Investments
(Properties)
Lunuted

London Borough of
Bromley

l.ondon Borough of
Biomtey

London Borough of
Biomley




Enghish
Landscapes
Maintenance
Limited

English
Landscapes
Maintenance
Lemited

English
Landscapes
Maintenance
Limited

English
Landscapes
Limited

The Landscape
Group Linited

The Landscape
Group Limted

Priory Gatrdens, High

Street, Orpington
BR6 OHH

London Road
Cemetry, Cemetry
Chapel Depot,
Warner Road,

Bromley BRI 3RL

Crystal Palace Park,
Thicket Road, Penge
SE20 8DT

Unit 2, Q Block,
Crown Industnal
Estate, Burton on
Trent, Staffordshire
DE13 3PG

Piinces Close
Gatdens, Otf
Stiatford Road,
Longbndge,

Warwick CV34 6RA

47-48 Rabans Close,

Rabans Lane Ind
Alea, Aylesbuy
HP[9 8RS
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Limited's  grounds
matntenance contract
with London
Borough of Bromiey

For the duration of
the tetm of English
Lanscapes
Mazintenance
Limited's  prounds
maintenance contract
with London
Borough of Bromley

For the duration of
the term of English
Lanscapes
Maintenance
Liumted's  grounds
maitntenance contract
with London
Borough of Biomley

For the duration of
the term of Enghish
Lanscapes
Maintenance
Limited's  grounds
maintenance contract
with L.ondon
Buiough ol Bruimley

01/12/2006

(1/04/2013

16/03/2012

35

Limited's grounds
maimtenance

contiact with
London Borough
of Bromley

For the duration of
the tetm of English
Lanscapes
Maintenance
Limsted's  grounds
maintenance

contract with
London Borough
of Bromley

For the duration of
the term of English
Lanscapes
Maintenance
Limited's grounds
maintenance

contract with
London Borough
of Bromley

For the duration of
the teim of Enghsh
Lanscapes
Maintenance
Limited's giounds
maintenance

contract with
Londutt  Buiuugh
ot Bromley

30/11/2011

Tenancy at Will,
no fixed
termination date

15/03/2019

London Borough of
Bromley

London Borough of
Biomley

London Borough of
Biomley

Branston
Investments Ltd

Warwick  District
Council
Aylesbury Vale

Estates LLP




English
Landscapes
Maintenance
Limited

English
Landscapes
Maintenance
Limited

Western
Landscapes
Limited

The Landscape
Group Limited

Banyards
Lumited

The Landscape
Group Limited

The Landscape
Group Limited

The Landscape
Group Limited

The Landscape
Group Limtted

Unit Bl,
Mountbatten
Business Paik,
Jackson Close,
Portsmouth,

Hampshire PO6 1US

Depot, Barfield
Close,  Winchester
5023 9PH

Umit 13, Bicadfields
Farm, Chapel Lane,
Merston, Isle of
Wight PO30 3DA

Uit 12, Quarry
Way, Waterlip,
Shepton Mallet BA4
4RN

Nettletree Farm,
Horton Heath,
Wimborne, Dorset
BH21 7JN

Umt 3, West Wilts
Trading Estate,
Westbury, Wiltshire
BA13 4JT

Fnst Floor Offices, 3
Rye Hill Office Paik,
Bumingham Road,
Allesley, Coventry
CV59AB

Upper Floor, Scott-
Law House, Lynch
Road, Berkeley,
Gloucestershire
GLI139TA

Unit 5, Seager Court,
Crockatt Road,
Hadleigh IP7 6RD
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2171272001

02/12/2013

26/09/2002

01/07/2013

01/01/2003

01/0%/2013

23/12/2009

19/01/2015

15/12/2014

36

20/12/2016

29/05/20238

31/12/2010

31/10/2027

01/01/2016

31/08/2020

24/12/2019

Tenancy at Will,
no fixed
tenmination date

3i110/2021

Store Property
Investments Ltd

Biffa Municipal
Limited

Thomas Smith &
Morag Snusth t/a
Marvel Farms

Andrew Mark Stott,
Maria Stott and Pal
Tiustees Lamited

Mr K & Mis C
Banyard

Legal & General
Property  Partners
(Industrial  Fund)
Limited and lepal
& General Property
Partners ([ndustrial
Fund) Nominees
Limited

Watford Way
Investments Ltd

Scott-Law Ltd

Addison & Byford
Ltd




Chargor

Idverde SAS

Hare Newco
Limited

Hare Bidco
Limited

Inhoco 4085
Limited

The Landscape
Gioup Lumited

Name of company
in which shares
are held

Hare Newco
Lamited

[Taie Bidco
Limited

Banyards Limited

Inhoco 4085
Larmated

Western
Landscapes
Limited

The Landscape
Group Limuted

Enghsh Landscapes
Maintenance
Limited

Enghsh Landscapes
Limited

Enghsh Woodlands
Limited
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PART 2

SHARES

Name of nominee
(Of any) by whom
shares are held

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

37

Class of shares
held

Ordinary sharcs

Ordinary shates
Ordinary shaies
Ordinary shares

Ordinary shares

Ordinary shares

Ordinary shates

Oidinary shates

Ordinary shares

Number of shares
held

795,750,000

7,976,251
100
100,000

10,000

57,357,100

1623760

V), Yo

NN

2,046,504

1000



None at the date of this Deed
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PART 3

SPECIFIC PLANT AND MACHINERY

38




PART 4

RELEVANT CONTRACTS

Chargor

The Landscape Group Limited

English Landscapes Maintenance Limited

English Landscapes Maintenance Limited

Enghsh Landscape Maintenance Limited

Enghsh Landscape Maintenance Limited

English Landscapc Maintcnance Limited

The Landscape Gioup Limited

English Landscapes Maintenance Limited

The lLandscape Gioup t/a English 1 andscapes

Enghsh Landscapes Maintenance Limited
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Description

An agreement for mamtenance and waste
management services in respect of the Olympic Park
dated 12 January 2015 between Cofely Workplace
Lirmited and The Landscape Group Limited

An agreement for grounds maintenance services
commencing 2 January 2008 between The Mayor
and Burgesses of the London Borough of Bromley
and English Landscapes Maintenance Limited

An agreement for grounds mainienance services
commencing 1 October 2011 between East
Hampshire District Council and English Landscapes
Maintenance Limited

An agreement for services for North Sefton dated 21
April 2006 between The Metropolitan Borough of
Sefton and English Landscape Maintenance Limited

An agieement for services for South Sefton dated 25
Apnl 2006 between The Metropohitan Boiough of
Sefton and English Landscape Maintenance Limited

An agrcement for services for Sefton [hghway dated
18 October 2011 between The Metropolitan Boirough
of Sefton and English Landscape Mamtenance
Limited

An agreement for various grounds mamtenance
services dated 1 November 2012 between Mendip
District Council and The Landscape Group Lumited

An agreement for grounds maintenance services
dated 25 May 2007 between Babergh District
Councit and English Landscapes Maintenance
Limited

An apreement for grounds inaintenance for
Portsmouth East commencing | January 2002
between Portsmouth City Council and The
Landscape Group t/a English Landscapes

An agreement for park and ground maintenance
services dated 13 October 2010 between Bastldon
Boiough  Council  and  Enghish  Landscapes
Maintenance Limited




The Landscape Gioup

Enghsh Landscapes Maintenance Limited

Hare Newco Limited

0013112-0000265 BK 30783725 8

40

An agreement for vanious grounds maintenance
seivices dated 14 January 2013 between Warwick
District Council and The Landscape Gioup

An agreement for landscape and ancillary services
dated 21 July 2006 between Dover District Council
and English Landscapes Maintenance Limited

A £1,200,000 intercompany receivable due fiom
ldverde SAS




PART 5
SPECIFIC INTELLECTUAL PROPERTY RIGHTS

Nonc at the date of this Deed
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SCHEDULE 3
FORMS OF LETTER FOR SECURITY ACCOUNTS
PART i
NOTICE TO ACCOUNT BANK
To [Account Bank]
Copy HSBC France
[Date)

Dear Sirs,

Secuzity agrecment dated | ] 2015 between Hare Newco Limited and others
and HSBC France (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement cach of the companmes listed at the
end of this notice has charged (by way of a first fixed charge) in favour of HSBC France as agent and trustce
for the Secured Parties 1eferred to in the Security Agieement {the Security Agent) as first priority chaigee
all of 1ts nights 1n respect of any amount standing to the credit of any account maintained by 1t with you at
any of your branches (the Security Accounts) and the debts 1epresented by the Security Accounts

We irrevocably instruct and authorise you to

(a) disclose to the Security Agent any information relating to any Security Account requested from you
by the Security Agent, and

(b) comply with the teims of any written notice or instruction 1elating to any Securnity Account received
by you from the Security Agent

With effect from the date of your teceipt of a notice fiom the Security Agent that an Enforcement Event (as
defined in the Secuiity Agreement) has occuired, we inevocably instiuct and authornse you to

(a) hold all sums standing to the credsit of any Security Account to the order of the Secunty Agent,

(b} pay or telease any sum standing to the ciedit of any Secutity Account in accordance with the wnitten
instructions of the Security Agent, and

{c) pay all sums received by you for the account of any Chargor to the credit of the Secunty Account of
that Chargor with you

We acknowledge that you may comply with the mstiuctions i this letter without any further permission
from us or any Chaigor and without any enquity by you as to the justification for or validity of any request,
notice or instruction

The nstiuctions 10 this letter may not be tevoked or amended without the prior written consent of the
Secunity Agent

This letter and any non-contiactual obligations ansing out of ot n conncction with 1 are goveirned by
English law
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Please send 1o the Secunity Agent at 103 avenue des Champs Elysées - 75008 Paris, with a copy to cwselves
the attached acknowledgement confirming yow agieement to the above and giving the further undertakings
set out in the acknowledgement

Yous faithfully,

{Authoriscd signatory)

Haie Newco Limited

{Authorised signatory)

Hare Bidco Limited
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
To HSBC France
Copy [The Chargors]
[Date]
Dear Sus,

Security agreement dated | ] 2015 between Hare Newco Lumited and others
and HSBC France (the Secunity Agreement)

We confirm receipt from Hare Newco Limited and Hare Bidco Linmted (the Chargors) of a notice dated
[ J of a charge upon the terms of the Securnity Agreement over all the rights of each Chargor to any

amount standing to the credit of any of 1ts accounts with us at any of ow branches (the Security Accounts)

We confirm that we

(a) accept the mstructions contained 1n the notice and agree to comply with the notice,
(o)) have not received notice of the interest of any thud party in any Security Account,
{c) have neither claimed nor exercised, nor will claim or exercise, any secunty interest, set-off, counter-

claim or other right 1n respect of any Security Accoun,

(d) will pay all sums received by us for the account of any Chargor to a Security Account of that
Chaigor with us

Nothing contained 1n any of our airangements with you shall commut us to providing any facilities or making
advances available to any of the Chargors

This letter and any non-contractual obligations anising out of or 1n connection with 1t aie governed by
Enghsh Jaw

Yours faithfuily,

(Authorised signatory)
{Account Bank]

0013+12-0000265 BK 30783725 8 44




SCHEDULE 4
FORMS OF LETTER FOR INSURANCES
PART 1

FORM OF NOTICE OF ASSIGNMENT
(for attachment by way of endorsement to the insurance policies)

To [Insurer]
Copy HSBC Fiance

[Date]
Dear Sirs,

Sccurity agreement dated | ] 2015 between Hare Newco Lamited and others
and HSBC France (the Security Agreement)

This letter constitutes notice to you that undei the Security Agreement, each of the companies listed at the
end of this notice as chargors (togcther the Charpors) has assigned in favour of HSBC France as agent and
trustee for the Secured Parties referred to in the Security Agreement (the Security Agent) as first prionty
assignee all amounts payable to 1t under or in connection with any contract of insurance refeired to in clause
11 (Mandatory Prepayment and Canceilation) of the Semot Facilities Agreement (as defined 1 the Security
Agreement) taken out with you by or on behalf of 1t or under which 1t has a right to claim and all of 1ts rights
in connection with those amounts

A reference in this letter to any amounts excludes all amounts received or recervable under or in connection
with any third party hahilhity tnsurance and required to settle a hahility of an Obligor to a third party

On behalf of each of the Chaigots, we confiim that

(a) the 1elevant Chargor will temain liable undel [each] such contract ot msuiance to perform all the
obligations assumed by 1t under [the] [that] contract of insurance, and

(b) none of the Secuiity Agent, i1 agents, any teceiver o1 any other peison will at any time be under any
obligation or hiability to you under or in respect of [any] such contract of insurance

The relevant Chargor will also 1emain entitled to exeicise all of 1ts nights under [each} such contract of
msurance and you should continue to give notices under [each] such contiact of inswiance to the relevant
Chargor, unless and until you recerve notice ftom the Secunity Agent to the contrary stating that the security
has been enforced In this event, unless the Secunity Agent otherwise agrees in writing

(a) all amounts payable to the relevant Chargor under [each] such contiact of insutance must be paid to
the Secunty Agent, and

(b) any rights of the relevant Chaigot in connection with those amounts will be exeicisable by, and
notices must be grven to, the Secunty Agent or as it directs

Please note that each of the Chaigois has agieed that it will not amend or waive any matenal teim of or
terminate [any] such contract of insurance without the prior consent of the Security Agent
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The mstructions in this letler may not be revoked or amended without the prior written consent of the
Secunity Agent

Please note on the relevant contracts the Secunty Agent's interest as loss payee and the Security Agent's
interest as first pnonty assignee of those amounts and 1:1ghts and send to the Secunty Agent at | ] with a

copy to ourselves the attached acknowledgement confinming your agreement to the above and giving the
further undertakings set out in the acknowledgement

We acknowledge that you may comply with the instructions m this letier without any further permission
from us or any Chargor and without any enquiry by you as to the justification for or validity of any request,

notice or instruction from the Security Agent

This letter and any non-contiactual obligations arsing out of or in connection with 1t are governed by
Englhish law

Yours faithfully,

(Authorised signatory)

Hare Newco Limited

(Authorised signatory)

Hare Bidco Limited
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PART 2
FORM OF LETTER OF UNDERTAKING
To HSBC France

Copy [The Chargois]

[Date]
Dear Sus,
Security agreement dated | } 2015 between Hare Newco Limited and others
and HSBC France (the Security Agreement)
We confirm receipt from [the Parent] on behalf of certain chargors (the Chargors) of a notice dated [ ]

of an assignment by cach Chargor upon the terms of the Security Agreement of all amounts payable to 1t
under or in connection with any contract of insurance referred to in clause 11 (Mandatory Prepayment and
Cancellation) of the Semor Facihties Agreement (as defined 1n the Security Agreement) taken out with us by
or on behaif of 1t or under which 1t has a right to claim and all of 1ts nghts in connection with those amounts

A reference 1n this letter to any amounts excludes all amounts received or receivable under or in connection
with any third party hability insuiance and required to settle a labslity of an Oblhigor to a third party

In consideration of your agrccing to the Chargors or any of them continuing thewr insurance arrangements
with us we

! accept the instructions contained in the notice and agiee to comply with the notice,

2 confirm that we have not 1eceived notice of the interest of any thurd party in those amounts and
rights,
3 undertake to note on the relevant contracts your interest as loss payee and as fiist priority assignee of

those amounts and rnghts,

4 undertake to disclose to you without further authonty fiom the Paient o1 any of the Chargots any
information relating to those contracts which you may at any time request,

S undettake to notify you of any material breach by any Chargor of any of those contracts and 10 allow
you or any of the other Secured Parties (as defined in the Security Agreement) to 1emedy that
breach, and

6 undertake not to amend o1 waive any matenal term of or terminate any of those contiacts on request

by the Paient ot any of the Chargots without your prior written consent

This letter and any non-contiactual obligations arising out of or 1n connection with 1t ae governed by
English law

Yours faithfully,

for [Insuter]
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SCHEDULE 5

FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
To [Counterparty]
Copy HSBC France
[Date]
Dear Sirs,

Security agreement dated | ] 2015 between Hare Newco Limited and others
and HSBC France (the Security Agreement)

This letter constitutes notice to you that under the Secunity Agreement, each of the companies listed at the
end of this notice as chargors (together the Chargors) has assigned in favour of HSBC France as agent and
trustee for the Secured Parties referied to in the Security Agreement (the Security Agent) as first priority
assignee all of 1ts rights in respect of [insert details of Relevant Contract(s)] (the Relevant Contract[s])

On behalf of each of the Chargors, we confiim that

(a) the relevant Chargor will remaiwn hable under [the] [each] Relevant Contract to perform all the
obligations assumed by 1t under [the] [that] Relevant Contract, and

(b} none of the Security Agent, 1ts agents, any receivet or any other person will at any time be under any
obligation or hability to you under o1 in tespect of [the] [any] Relevant Contiact

The relevant Chargor will aiso remaimn entitled to exeicise all of s rights under [the] {each] Relevant
Contract and you should continue to give notice under [the] [each] Relevant Contract to the relevant
Chargor, unless and unti] you teceive notice from the Security Agent to the contrary stating that the security
has been enforced In this event, all of 1ts nights will be exetcisable by, and notices must be given to, the
Secutity Agent or as 1t directs

Please note that each of the Chargors has agreed that it will not amend o1 waive any matenal teim of or
terminate [any of] the Relevant Contract[s] without the prior consent of the Security Agent

The mstiuctions n this letler may not be 1evoked o1 amended without the piior wnitten consent of the
Security Agent

Please send to the Security Agent at 103 avenue des Champs Elysees — 75008 Paris, with a copy to ourselves
the attached acknowledgement confitming youw agteement 1o the above and giving the further undertakings
set out 1n the acknowledgement

We acknowledge that you may comply with the instuctions in this letter without any further penmission

fiom us or any Chargor and without any enquny by you as 10 the justification for o1 vahidity of any 1equest,
notice ol instruction fiom the Secunty Agent
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This lettes and any non-contiactual obligations arising out of or 1n connection with 1t aie governed by
English law

Yours faithfuily,

(Authorised signatory)

Hare Newce Limited

{Authorised signatory)

Hate Bidco Limited
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To HSBC France
Copy [The Chargors]
[Date]
Dear Sirs,

Security agreement dated | | 2015 between Hare Newco Limited and others
and HSBC France (the Security Agreement)

We confirm receipt fiom Hate Newco Limited and Hare Bideo Lymited {the Chargors) ol a notice dated
[ ] of an assignment on the terms of the Secunty Agreement of all of each Chargor's rights 1n respect of
[tnsert details of the Relevant Contiact(s) (the Relevant Contract|s])

We confirm that we

! accept the instructions contained in the notice and agree to comply with the notice,

2 have not recerved notice of the interest of any third party i [any of] the Relevant Contract[s],
undertake to disclose to you without any reference to or further authonty from the Parent or any of

the Chargors any information relating to [any of] the Relevant Contract{s] which you may at any
time request,

LTH

4 undertake to notify you of any matenal breach by any Chargor of [any of] the Relevant Contract[s]
and to allow you or any of the other Secured Parties referred to in the Secunty Agreement) to
remedy that breach, and

5 undertake not to amend or waive any matenal tetm of or terminate [any of} the Relevant Contract(s]
on request by the Parent or any of the Chargors without yow prior written consent

This letter and any non-contractual obligations ansing out of or 1n connection with 1t are governed by
English law

Yours faithfully,

{Authonised signatory)

[Counterparty]
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SCHEDULE 6

FORM OF DEED OF ACCESSION

THIS DEED 15 dated { i

BETWEEN
(N | | Glegistered number { 1) with its registered office at | ] (the Additional Chargor),
(2) HARE NEWCO LIMITED ANDP HARE BIDCO LIMITED as Chargors under and as defined in

the Secunity Agieement 1efeired to below, and

(3) HSBC FRANCE as agent and nustee for the Secured Parties under and as defined in the
Intercreditor Agreement referred to below (the Security Agent)

BACKGROUND

(A) The Additional Chaigo: 1s a [wholly-owned] Subsidiary of Armonica (formerly Holding de Reprise
Financiere 19) (the Parent)

(B) The Paient has entered 1nto a security agreement dated [ J, 2015 (the Secunity Agreement)
between the Chatgors under and as defined in the Secunty Agreement and the Security Agent

) The Additional Chaigor has agieed to enter into this Deed and to become a Chargor undel the
Security Agreement The Additional Chaigor will also, by execution of a separate instrument,
become a party to the Intercreditor Agreement as an Obhgor

(D) It 15 intended that this document takes effect as a deed notwithstanding the fact that a party may only

execute this document under hand

IT IS AGREED as follows

(2)

(b)

INIERPRETATION

Teims defined 1n the Security Agieement have the same meamng 1n this Deed unless given a
different meaning in this Deed This Deed 1s a Sentor Finance Document

ACCESSION
With effect from the date of this Deed the Additional Chatgor
(a) will become a party to the Security Agiteement as a Chargol, and

b will be bound by all the terms of the Secunity Agieement which are expressed to be binding
on a Chargor

SECURITY

Paragiaphs (a) to (h) below apply without prejudice 1o the generality of Clause 2 (Accession) of this
Deed

All this Security
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() 1s created in favour of the Secunity Agent,
(n) i1s security for the payment, dischaige and peifotmance of all the Secured Liabilities, and

(i) 15 made with full utle guarantec in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

(c) If the Additional Chargor assigns an agreement under this Deed (or charges 1t by way of a first fixed
charge) and the assignment or charge breaches a term of that agreement because a thnd party's
consent has not been obtained

(1) the assignment or charge will not take effect 1 relation to all 1ights under that agreement
until and to the extent that consent 1s obtained save that such assignment or charge will take
effect 1n relation 1o all damages, compensation, remuneration, profit, rent or tncome which
that Chargor may derive from that night or be awarded or entitled to 1n respect of that right,

() in respect of

(A) any agreements between an Additional Chatgor and any other member of
the Group, unless the Security Agent otherwise requires, and

(B) any agreements with any other third parties, immediately aftet an
Acceleration Event has occurred,

the Additional Chargor must, and each other Additional Chargor must ensute that the
Additional Chargor will, use all reasonable endeavours to obtain the consent as soon as

practicable, and

(im)  the Additional Chargor must promptly supply to the Security Agent a copy of the consent
obtained by 1t

(d) The Security Agent holds the benefit of this Deed on trust for the Secured Parties

{e) The fact that no o1 incomplete details of any Secunity Asset are inseited in the schedule to this Deed
does not affect the validity or enforceability of this Security

(H) The Additional Chargor

(1 charges by way of a fiist legal mostgage all estates o interests in any freehold or leasehold
property owned by 1t and specified 1n Part 1 of the schedule to this Deed,

(1) charges by way of a first legal mortgage all shares owned by 1t and specified in Part 2 of the
schedule to this Deed,

(m)  charges by way of a first fixed charge all plant, machinery, computers, office equipment or
vehicles specified in Part 3 of the schedule to this Deed,

(rv) assigns absolutely, subject to a proviso for 1eassignment on redemption, all of its sights
1especl of the agreements specified n Pait 4 of the schedule to this Deed, and

{v) charges by way of a first fixed charge all of s nghis in respect of any intellectual Property
Rights specified in Part 5 of the schedule to this Deed
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(g) The Additional Chaigot consents to a resttiction in the following terms being entered into on the
Register of Title refating to any Mortgaged Property registered at H M Land Registry

"No disposition of the registeied estate by the proprietor of the tegistered estate 1s to be registered
without a written consent signed by the propuetor for the time being of the secunty agieement
teferied 1o 1n the charges registet dated | ] 2015 in favow of HSBC France (as agent and
trustee for the secured creditors 1eferied to in that security agreement) or its conveyancer "

(h) The Addiional Chargor applies to the Chief Land Registiar for a notice 1n the following terms to be
entcred on the Register of Title 1elating 1o any Mortgaged Property registered at HM Land
Registry

"The Lenders under a senior facilities agreement originally dated 27 January 2015 (as amended and
iestated on 28 February 2014 and [®] 2015) between, amongst others, [the Parent], 1ISBC France as
facility agent and HSBC Fiance as security agent are under an obligation (subject to the terms of that
senjor facilities agreement) to [the Paient {(and othets)] to make further advances and the secunty

agreement 1¢ferred to 1n the charges register dated { 1 ,m favour of HSBC France (as agent and
tiustee for the secuted creditors referred to 1n that secunity agieement) secures those further
advances "

4. MISCELLANEQUS

With effect fiom the date of this Deed

{(a) the Sccurity Agrecement will be 1ead and construed for all purposes as if the Additional
Chargor had been an original party in the capacity of Chargor (but so that the Securnity
created on this accession will be created on the date of this Deed),

(b) any reference in the Secunity Agieement to this Deed and similar phiases will include this
Deed and all references in the Secunty Agreement to Schedule 2 (or any part of 1t) will
include a reference to the schedule to this Deed {or relevant part of 11), and

{(c) the Chargors agree to all matters provided for in thes Deed

5 LAW

This Deed and any non-contractual obligations atising out of or in connection with it are governed
by English law

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed
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Freehold/Leasehold
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SCHEDULE
PART 1
REAL PROPERTY

Description
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Name of company
which shares are held

(®]
(@]
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PART 2
SHARES
Name of nominee
(if any) by whom Class of shares held
shares are held
(®] [®]
(®] {®]

53

Number of shares held

(®]
(@)




PART S
SPECIFIC INTELLECTUAL PROPERTY RIGHTS

Description

(®]
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SIGNATORIES (TO DEED OF ACCESSION)
The Additional Chaigor

EXECUTED as a DEED by
[ ]

acting by

and

Director

R N N g

Director/Secretary

The Chargors

Executed as a deed by
®]

acting by

and

Duector

R AT

Director/Sectetary

Lxecuted as a deed by
]

acting by

and

Director

Director/Secietary

The Secuntty Agent

[®]By
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The Chargors

Executed as a deed by
Hare Newco Limited
acting by

and

Executed as a deed by
Hare Brdco Limited
acting by

and

Executed as a deed by
Inhoco 4085 Lt
acting by

and

Executed as a deed by
Banyards Ltd

acting by

and

Executed as a deed by
Western Landscapes Ltd
acting by

and

Executed as a deed by

The Landscape Group Ltd
acting by

and
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SIGNATORIES (to Security Agieement)

St Pt e’ S et et Nt S St S et S St et et S et S

Dne

c(
Dhrector/Secietary

//J/%/

Direct

Dlrector/Sec: etary

L L7

Director

Director/Secretary

LA

Director/Secretary

Director

Dl 1 e(,tot

Dueuon/Secretary

a4

Duectoi/Secietary
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L7 it

Executed as a deed by )

Enghsh Landscapes Ltd ) Director

acting by )

and ) W’

Ducctor/Secretary

Exccuted as a deed by ) /%é
Enghsh Landseapes Maintenance Ltd ) Director

acting by )
and )
Director/Secretary

IDVERDE SAS

EXECUTED as a deed by
IDVERDE SAS acting by a
signatory acting under the
authonty of IDVERDE SAS
in the presence of

Dector

S N e’ S

WITNESS

)

Signature

Name DOH‘-/L_I'LU’ oLviReni A
'
Address B0 HAUBKRN , LonDON
WGV X

Occupation Pma}@a‘,j

The Security Agent
HSBC Franece

By
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Executed as a deed by

The Landscape Group Lid
acting by

and

Executed as a deed by
Enghsh Landscapes Ltd
acting by

and

Executed as a deed by

— e

L

)

English Landscapes Maintenance Ltd )

acting by
and

IDVERDE SAS
EXECUTED as a deed by
IDVERDE SAS acting by a
signatory acting under the
authonity of IDVERDE SAS
in the presence of
WITNESS

Signature

Name

Address

Occupation

The Security Agent

HSBC France

By

Joct .M.JG_ N 1

)
)

o Mt Nt ot

Director

Dhrector/Secretary

Director

Dhrector/Secretary

Director

Director/Secretary

Dhrector




