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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6208889

Charge code: 0620 8889 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th January 2018 and created by AUDLEY WILLICOMBE
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 2%th January 2018 .

Given at Companies House, Cardiff on 31st January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED s dated 26 ﬁﬁ‘-«\uo-tts 2018 and is made

BETWEEN:

(1)

(2)

THE COMPANIES listed in Schedule 1 (the Chargors) {the "Chargors" and each a
"Chargaor”); and

HSBC CORPORATE TRUSTEE COMPANY (UK} LIMITED (the "Security Agent” as
security trustee for the Secured Parties (as defined in the Facility Agreement defined
below)).

BAGKGROUND:

(A)

(B)

Esch Chargor enters into this Deed in connection with the Facility Agreement (as
defined below).

it is intended that this document takes effect as a deed notwithstanding the fact that a
party may only executs this documeant under hand.

IT 1S AGREED as follows:

1

14

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed:;

Acceleration Event means the exercise by the Agent or Security Agent of any of its
rights under or in accordance with Clause 25.21 {Aceeleration) of the Facility
Agreement.

Account means the accounis detailed in Parl C of Schedule 2 {Security Assets),
Act means the Law of Property Act 1925,

Borrower means Audley Gourt Limited {a company incorporated in England and Wales
with registered number 01560167).

Charged Development Document means each Development Document and each
Historle Development Document fo which, in either case, a Chargor is a party {in each
case other than a Davelopment Document or Historic Developmeant Document which
has been assigned absolutely to the Security Agent pursuant to any Security Document
entered into in accordance with Clause 18(c) (Further assurance)).

Facility Agreement means the revolving credit facility agreement dated cn or around
the date of this Deed between {(among others), the Borréwer as horrewer, the Chargors
as guarantors and the Security Agent.

Investmerits means

(a} all shares in any member of the Group (other than iself) owned by the
Chargors or held by any nominee or trustee on its behalf inciuding, without
limitation, the shares detailed in Part B of Schedule 1 (Security Assels); and

(b} all other shares, stocks, debentures, bonds or other securities or investments
ownead by the Chargor ar held by any nominee or trustee on its behalf.
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1.2

Merigaged Property means ali freehold or leasehold property included in the definition
of Security Asset.

Party means a pariy to this Deed,

Receiver means a receiver or receiver and manager or administrative receiver, in each
case appeinted under this Deed.

Relevant Contraect means
(&) a Dispaosal Document; and
{b) an agreement relating to the purchase of a Property by a Chargor;

Security Asset means any assei of a Chargor which is, or is expressed to ba, subject
to any Security created by this Deed.

Secured Liabilities means all present and future obfigations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Transaction Obligor to any Secured Party under sach Finance
Document,

Security Period means the period beginning on the date of this Deed and ending on
the date on which ali the Secured Liabilities have been unconditionally and irrevocably
paid and discharged in full.

Construction

(a) Capitalised terms defined in the Facility Agreement have the same meaning in
this Deed unless expressly defined in this Deed.

(»)) The provisions of clause 1.2 {Construction) of the Facility Agreement apply to
this Deed as though they were set out in full in this Deed except that references
to the Facility Agreement will be construed as references to this Deed.

{c) Unless a contrary indication appears, a reference In this Deed io:

(i a Finance Document or Transaction Document or any other agreement
or instrument is a reference to that Finance Document or Transaction
Document or other agresment or instrument as amendad, novated,
supplemented, extendad or restated;

{ii} any rights in respect of an asset includes:
{A) ail amounis and preceeds paid or payable;
(B} all rights to make any demand or claim; and

(G all powers, remedies, causes of aclion, security, guarantees
and indemnities,

in sach case in respect of or derived from that asset;

{ii} any share, stock, debenture, bend or other security or fnvestment
includes:

{A) any dividend, interest or other distribution paid or payable:
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(@)

(B} any right, money or property accruing or offered at any time by
way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or cther
security or investment; and

{iv) the term “this Security” means any Security created by this Deed.

Any covenant of the Chargors under this Deed (other than a payment obligation
which has been dischargad) remains in force during the Security Period.

The terms of the other Finance Documents and of any other agreement or
instrument between any Parties in relation to any Finance Document are
incorporated in this Deed 1o the extent required to ensure that any purported
disposition, or any agreement for the disposition, of any freeheld or leasehold
property contained in this Deed is a valid disposition in accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

if the Security Agent considers {acting reasonably) that an amount paid to a
Secured Parly under a Finance Document is capable of being avoided or
otherwise set aside on the llquidation or administration of the payer or
otherwise, then that amount will not be considered to have been irrevocably
paid for the purposas of this Deed.

Unless the context otherwise requires, a reference (o a Security Asset includes
the proceeds of any dispasal of that Security Asset.

1.3 Chargors' Agent

(&)

Each Ghargor (other than the Borrower) by its execution of this Agreement
irrevocably appaoints the Borrowsr to act on its behalf as its agent in relation to
this Deed and irrevocably authorises:

(i) the Borrawer on its behalf to supply all information concerning itseif
contemnplated by this Deed to the Security Agent and to give all notices
and instructions, to make such agreements and to effect the relevant
amendments, supplemenis and variations capable of being given,
made or effacted by a Chargor notwithstanding that they may affect the
Chargor, wilhout further reference to or the consent of that Chargor;
and

{ii) the Security Agent to give any notice, demand ar other communication
to that Chargor pursuant to this Deed to the Borrower,

and in each case the Chargor shall be bound as though the Chargor itself had
given the notices and instructions or executed or made the agreements or
effected the amendments, supplements or variations, or received the relavant
netice, demand or other communication.

Every act, omissicn, agreement, undertaking, setilement, walver, amsndmant,
supplerment, vartiation, notice or other communication given or made by the
Borrower of given to the Borrower under or in connection with this Deed on
behalfl of a Chargor (whether or not known to a Chargor) shali be binding for all
purpeses on that Chargor as if that Chargor had expressly made, given or
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1.4

1.5

2.1

concurred with it. In the event of any conflict between any notices or other
communications of the Borrower and any Chargor, those of the Borrower shall
prevail.

Etffect as a Deed

This Deed is intended to take efiect as a Deed notwithstanding that the Security Agent
may have executed it under hand only.

Third party rights

{a)

{b}

Uniess expressly provided to the contrary in a Finance Document, a person
who is not a Party has no right under the Third Parties Act to enforce or to enjoy
the beneflt of any term of this Dead.

Notwithstanding any term of any Finance Document, the consent of any person
who is not a Party is not required to rescind or vary this Deed at any Bme.

Any Receiver may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the
Third Parties Act.

CREATION OF SECURITY

General

(@)

(b}

{c)

Each Chargor must pay or discharge the Secured Liabiliies in the manner
provided for in the Finance Documents,

Aft the securily created under this Deed:

(0 Is created in favour of the Security Agent;

(i) is created over present and fulure assets of the Chargors;
ity is security for the payment of all the Secured Liabilifies; and

(iv) is made with {ulf title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1894,

If the granting of any Security in respect of any Security Asset is prohibited;

i the affected Chargor or the Borrower must notify the Security Agent
promptly;
(i) {(A) if the Security Asset constitutes a right under any contract, this

Securily will constitte security over all proceeds and other
amounts which such Chargor may receive, or has received,
under the relevant contract but will exclude such Chargor's
other rights under that contract: and

(B} otherwise, thai Chargor shall hold that Security Asset in trust
for the Security Agent;

(it} unless the Security Agent otherwise requires, that Chargor must:
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(iv)

{(A) in respect of any consent or waiver required for the granting of
Security in respect of that Security Asset:

1) prompily apply for such consent or waiver; and

2 if such consent or walver is nect to be unreasonably
withheld, use its best endeavours to promptly obtain
such consent, otherwise it shall use all reascnable
endeavours ta promptly obtain such consent or wajver;

{B} in respect of any condition required to be met or satisfied for
the granting of Security In respect of that Security Asset, use its
reasonable endeavours to promplly satisfy the relevant
condition; and

(G) in all cases, keap tha Security Agent informed of the progress
in respect of such consent, walver or condition; and

if the Chargor obtains the required consent or waiver or satisfies the
relevant condition;

(A) the Chargor must notify the Security Agent promptly; and

{B) that Security Asset will immediately be secured in accordance
with Clause 2.2 (Land) to Clause 2.12 {Fioating charge) as
appropriate.

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

2.2 Land

(a) Each Chargor charges:

(i

(it}

{i

i

WORIKNI0141482w.9

by way of a first legal morlgage all estates or interests in any freshold
ar leasehold property now owned by it {other than any freshald or
leasehold praperty in Scotiand) including, without limitation, the real
property (if any} specified in Part A of Schedule 1 (Security Assets);
and

(to the extent that they are not either (A) the subject of a morigage
under paragraph (i} above or (B} freehold or leasehold property in
Scotland) by way aof a first fixed charge all estates or interests in any
freghotd or [easehaold property now of subseguently owned by it

(b} A reference in this Clause 2 to a morigage or charge of any freehold or
leasehold propetty includes:

all buildings, fixtures, fittings and fixed plant and machinery on that
property; and

the benefit of any covenants for titte given or entered into by any
predecessor In titte of the Chargor in respect of that property or any
moneys pald or payable in respect of those covenants.
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2.3

2.4

2.5

2.6

2.7

2.8

2.9

Investments

Each Chargor charges by way of a first fixed charge its interest in all the Investments.

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under
Clause 2.2 (Land}, sach Chargor charges by way of a first fixed charge all ptant and
machinery owned by it and iis interest in any plant ar machinery in its possession.

Credit balances

(a)

(b)

each Chargor charges by way of a first fixed charge all of its rights in respect of
its Accounts and any amount standing to the credit of such Accounts,

each Chargor charges by way of a first fixed charge all of its rights in respect of
any account it has with any person other than the accounts referred to in
paragraph {a} above, any amount standing to the credit of any such account
and the debt represented by it.

Baook debts etc.

(@)

(b)

Each Chargor assigns absolutely, subject to a proviso for re-assignment an
redemption;

{i} all of its Subordinated Dabt;
(i) all of its book and other debts;
{iil} all other moneys due and owing to it; and

{iv} the benefit of all rights in relation to any item under paragraphs (i) to (iil)
above.

To the extent they have not been elleclively assigned under paragraph (a),
each Chargor charges by way of first fixed charge alf of the assets listed in
paragraph {a) above.

insurance Rights

(2)

{b)

Each Chargor assigns absolutely, subject to a provise for re-assignment an
redemption, all of its rights under any coniract or policy of insurance taken out
by it or on its behalf or in which it has an inlerest (together, the Insurance
Righis).

To the extent that they have not been effectively assigned under paragraph (a)
above, each Chargor charges by way of a first fixed chargs all of its Insurance
Rights.

Hedging

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights under any Hedging Agreements,

Relevant Contracts and other contracts

{a)

Each Chargor:
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i
i
;
i
‘
;

2.10

2.1

212

6] assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights;

{A) under each Relevant Coniract;

{B) in respect of all amounts received in respect of the Mortgaged
Properties;

(C) under any guarantee of ameunts received under (B} contained
in or relating to any Relevant Coniract; and

{D} under any document, agreement cor instrument to which it and
any nominee or trusise is party in respect of an Investment;
and

(i) charges by way of a first fixed charge ali of its righis under any othar
document, agreement or instrument to which it is a party except to the
extent that it iz subject to any fixed securlty created under any other
term of this Clause 2.

To the extent that they have not been effectively assigned under paragraph
{a)(i) abave, each Chargor charges by way of a first fixed charge all of its rights
listed under paragraph (a)(i) above.

Charged Development Documents

fach Chargor charges by way of first fixed charge each Charged Development
Document to which it is a party and all of is rights and interest in, to and under sach
such Charged Development Document.

Miscellaneous

Each Ghargor charges by way of first fixed charge:

{a)
{b)

©

(c)
(&)

its goodwill;

the benefit of any Authorisation (statutory or otherwise) held in cannection with
its use of any Security Asset;

the right to recover and receive compensation which may be payable (o il in
raspect of any Authorisation refarred to in paragraph (b} above;

its uncafled capital; and

the benefit of all rights in relation to any item under paragraphs (a} to (d) above,

Floating charge

(a)

(b)

Each Ghargor charges by way of a first floating charge all its assets not
otherwise effectively mortgaged, charged or assigned by way of fixed
morigage, fixed charge or assignment under this Clause 2,

Except as provided below, the Security Agent may by notice to the Chargors
convert the floating charge created by this Clause 2.12 (Floating chargs)} inlo a
fixed charge as regards any of the Chargors’ assets specified in that notice if:

{i an Event of Befault is continuing; or
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3.1

3.2

{iny the Security Agent considers those assets to be in danger of baing
selzed or sold under any form of distress, attachment, execution or
other legal process or o be otherwise in jeopardy.

The floating charge created by this Clause 2.12 (Floating charge) may not be
converted into a fixed charge solely by reason of:

{i) the obtaining of a moratorium; or
{ii) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvenicy Act 1936,

The floating charge crealed by this Clause 2.12 (Floating charge) will (in
additicn to the circumstancés when this may occur under the general law)
automatically convert into a fixed charge over all of the Chargors’ assets if;

)] a Chargor:

(A) creates, or atternpt to create, any Securily or a lrust in favour of
any person over all or any part of the Security Assets; or

(B} disposes, or attempts lo dispose, of all or any part of the
Security Assets {other than any Security Asset which are
subject only to the Floating Charge created by this Clause 2.12
{Floaling charge) while it temains uncrystallised),

without the prior written consent of the Security Agent or as permitted
by the terms of the Finance Documents;

{ii) any person ievies, or attempts fo fevy, any distress, attachment,
execution or other legal process against all or any part of the Security
Assets; or

(i) a resolution is passed or an order is made for the winding-up,
dissolution, administration or reorganisalion of a Chargor; ar

(iv) an administrator is appointed to a Chargor or the Security Agent
receives notice of an intention to appoint an administrator to a Chargor.

The fioating charge created by this Clause 2.12 (Floating charge} is a qualifying
floating charge for the purpose of paragraph 14 of Schedule Bi to the
Insolvency Act 1985.

HESTRICTIONS ON DEALINGS

Security

Except as expressly allowed under the Facility Agreement or this Deed, no Chargor
must at any time during the Security Period create or permit fo subsist any Security on
any Security Asset.

Disposals

Except as expressly allowed under the Facliity Agreement or this Deed, no Chargor
must at any time during the Security Period enter into a single transaction or a seties of
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44

4.2

4.3

5.1

iransactions (whether related or not and whether voluntary or involuntary} to dispose of
all or any part of any Security Asset.

LAND
Acquisitions

If a Chargor acquires any freshold or leasehold property in England and Wales in
accordance with the Facility Agreement after the date of this Deed it must:

(&) immediately on request by the Security Agent and at the cost of the Chargor,
execute and deliver to the Security Agent a legal mortgage over that property in
favour of the Security Agent in accordance with the Facility Agreement; and

(b} if the title to that freehold or Ieasehold property is registered at the Land
Registry or required o be so registered, give the Land Registry writtan notice of
this Security; and

{c) if applicable, ensure that this Security is correctly noted against that fitle in the
title register at the Land Registry.

Land Registry

{a) Each Chargor consents to a restriction in the following terms being entered into
on the Register of Title refating to any Mortgaged Property registered at the
Land Registry:

) "No dispasition of the registered estate by the proprietor of the registered estate
is to be registered without a written consent signed by the proprietor for the time
being of the charge dated | ]in favour of | ] referred to in the charges
register or their conveyancer. (Standard Form P}".

Deposit of title deeds
Each Chargor must immediately:

{a) deposit with the Security Agent all deeds and documents necessary to show
geed and marketable ttle o any property referred to in Clause 4.1
{Acguisitions) {the Title Documents);

{b) procure that the Title Documents are held [at the applicable Land Registry to
the order of the Security Agent; or

{c} procure that the Title Documents are held 1o the order of the Agent by a firm of
solicilors approved by the Security Agent for that purpose.

INVESTMENTS
Deposit
Each Chargor must immediately:

{a) deposit with the Security Agent, or as the Security Agent may direct, all
certificates and other documents of title or evidence of ownership in relation o
the Investments: and
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5.2

5.3

5.4

{b)

execute and deliver to the Security Agent all share transfers and other
documents which may be requested by the Security Agent in order to enable
the Security Agent or its nominees to be registered as the owner of or otherwise
obtaln a fegal title to its Investments.

Each Chargor must pay alf calls or other payments due and payable in respect
of any of its Investments in accordance with the Facility Agreement.

It a Chargor fails to do so, the Security Agent may pay the calls or other
payments in respect of any of its Investments on behalf of such Chargor. A
Ghargor must immedialely on reguest reimburse the Security Agert for any
payment made by the Security Agent under this Clause 5.2 (Calis).

Other obligations in respect of Investments

(@)

(b)

c)

Each Chargor must promptly send a copy to the Security Agent of, and comply
with all requasts for, information which is within its knowledge and which are
made under any law or regulation or any similar provision contained in any
articles of association or other constitutional document, or by any listing or other
authority, relating to any of its Investments, It a Chargor fails to do so, the
Securily Agent may elect to provide such information as it may have on behalf
of such Chargor,

Each Chargor must comply with all other conditions and obfigations assumead
by it in respect of any of its Invesiments.

The Security Agent is not obliged to:

(M parform any obligation of a Chargor;
(ii} make any payment;
{iii) make any enquiry as to the nature or sufficiency of any payment

received by it or g Chargor; or

{iv} present or fle any claim or take any other action to collect or enforce
the payment of any amount to which it may be entitled under this Deed,

in respect of any of tha nvestments.

Voting rights

()

Before this Security becomes enforceabls, the veting rights, powers and other
fights in respect of its Investments will be exercised:

)] by each Chargor; or

(H) if exercisable by the Security Agent, in any manner which each Chargor
may direct the Security Agent in writing.

Each Chargor must indemnify the Security Agent against any loss or liability
incurred by the Security Agent as a consequence of the Security Agent acting
in respect of any cof its Investments as permitted by this Deed on the direction of
each Ghargor.

10
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6.1

6.2

6.3

(c After this Security has become enforceable, the Security Agent may exercise
{In the name of the Chargors and without any further consent or authority on the
part of the Chargors) any voting rights and any powers or rights which may be
exercised by the legal ar beneficial owner of any Investment, any person whao is
the holder of any Investment or otherwise.

ACCOUNTS
General

In this Clause 8, "Account Bank" means a person with whom a bank account is
maintained.

Book debis and receipts

Each Chargor must get in and realise:

{a) ali amounts due in respect of the Mortgaged Property; and

{b) its book and other debts and other moneys due and owing to it,

in the ordinary course of its business and hold the proceeds of the getting in and
realisation {until payment into a bank account of that Chargor) on trust for the Security
Agent.

Notices of charge

Each Chargor must, upon opening of any bank account {other than an account
permiited under Clause 17.2 (Existing accounts) of the Facllity Agreement):

{a) immediately serve a notice of charge, substantially in the form of Part A of
Schedule 3 (Forms of Letter for Account Banf), on the relevant Account Bank;
and

{b) use reasonable endeavours to ensure that such Account Bank acknowledges
the notice, substantially in the form of Part B of Schedule 3 (Forms of Letter for
Account Bank).

HEDGING

Each Chargor must:

(a} Immediately upon the date of this Deed or, if later, the date on which it enters
info any Hedging Agreement serve a notice of assignment, substantially in the
form of Part A af Schedule 4 {Forms of Letler for Hedge Counterparty), on eath
counterpariy to that Hedging Agreement; and ’

{b) use reasonable endeavours o ensure that such counterparty acknowledges
that notice, substantially in the form of Part B of Schedule 4 (Forms of Letter for
Hedge Counterparty).

INSURANCE RIGHTS
Each Chargor must:
(a} immediately upon the date of this Deed or, if later, the date on which it enters

Into any Insurance Rights serve a notice of assignment, substantially in the

11
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form of PartA of Schedule5 (Forms of Leitsr for Insurers), on each
counterparty to such Insurance Rights; and

(b use reasonable endeavours to ensure that such counterparty acknowledges
that notice, substantially in the form of Part B of Schedule 5 (Forms of Letter for
Insurers).

RELEVANT CONTRACTS
Each Chargor must;

{a) immediately upon the date of this Deed or, if later, the date on which it enters
into any Relevant Contract (other than a Unit Disposal Document in respect of a
Unit} serve a notice of assignment or charge (as applicable), substantially in the
form of Part A of Schedule 6 (Forms of Letier for Other Corfracts), on each
counterparty 1o such Relevant Contract;

(b} immediately upon request of the Security Agent whilst a Default is continuing,
serve a nofice of assignment or charge {as applicable}, substantially in the form
of PartA of Schedule & (Forms of Lefter for Other Coniracts), on each
counterparty to sach Linit Disposal Document in respect of a Unit; and

{c) use reascnable endeavours 1o ensure that each party to which a notice has
been served in accordance with paragraph (a) or {b) above, acknowledges that
nolice, subsiantially in the form of Part B of Schedule 6 (Forms of Letter for
Other Coniracis).

CHARGED DEVELOPMENT DOCUMENTS
Each Chargor must;

{a) within 30 days of the date of this Deed or, if later, the date on which it anters
into any Charged Development Document serve a notice of charge,
substantially in the form of Part A of Schedule 7 (Forms of Letter for Charged
Development Documents), on each counterparty to such Charged Development
Document; and

(a)] use reascnable endeavours to ensure that each party to which a notice has
been served in accordance with paragraph (a) or (b} abave, acknowledges that
notice, substantially in the form of Part B of Schedule 7 (Forms of Letter for
Charged Davelopment Documanis).

WHEN SECURITY BECOMES ENFORCEABLE

Acceleration Events

This Security will become Immediately enforceable if an Acceleration Event occurs,
Discretion

After this Security has become enforceable, the Security Agent may enforce all or any
part of this Security in any manner it sees fil or as instructed in accordance with the
Facility Agreemant.

12
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12,1

12.2

12.3

12.4

12.5

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended
by this Deed, will be immediately exercisable at any time after this Security has become
enforceabla.

ENFORCEMENT OF SECURITY
General

{a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed,

{b} Section 103 of the Act (restricting the power of sale) and section 93 of the Act
{restricting the right of consclidation) do not apply to this Security.

(c} The statutory powers of leasing conferred on the Security Agent are extended
s0 as o autharise the Sacurity Agent o lsase, make agreements for leases,
accept surrenders of leases and grant options as the Security Agent may think
fit and without the need to comply with any provision of section 89 or section
100 of the Act.

No liability as mortgagee in possession

Neither the Seclrity Agent nor any Receiver will be liable, by reason of entering into
possession of a Security Asset, 1o account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee in possession might
be liable.

Privileges

The Security Agent and each Recelver is entitled to all the rights, powers, privileges and
immunities conferred by the Act on morigagees and receivers duly appointed under the
Act, except that section 103 of the Act does not apply.

Protection of third parties

No persan (including a purchaser} dealing with the Security Agent or a Recelver or its or
his/har agents will be concemed 1o enquire;

(a) whether the Secured Liabilities have becomne payable;

o)) whather any powar which the Security Agent or a Receiver is purporling o
exercise has become exercisable or is being properly exercised;

(c) whether any money remains due under the Finance Documants; or
{d) how any money paid o the Security Agent or to that Aeceiver is to be applied.

Redemption of prior mortgages

{a) At any time after this Security has become enforceable, the Security Agent
may:
(i) redeem any prior Security against any Sacurity Asset; and/or
)] procure the transfer of that Security to itself; and/or
13
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127

13

13.1

(B)

i} seftle and pass the accounts of the prior mortgagee, charges or
encumbrancer; any accounts so setiled and passed will be, in the
absence of manifest error, conclusive and binding on the Chargor.

The Chargors must pay to the Security Agent, immediately on demand, the
costs and expenses incurred by the Securily Agent in connection with any such
redemption and/or transfer, including the payment of any principal or interest.

Contingenciles

If this Security is enforced at a iime when no amount is due under the Finance
Documents but at a time when amounts may or will become due, the Security Agent (or
a Receiver) may pay the proceeds of any recoveries effected by it into a suspense
account or other account selected by it.

Financial collateral

{a)

To the extent that the Security Assets constitute "financial collateral® and this
Deed and the obligations of the Chargors under this Deed constitute a “security
financial collateral arrangement” {in each case, for the purpese of and as
dsfined in the Financial Collateral Arrangements (Mo. 2) Regulations 2003), the
Security Agent will have the right after this Security has become enforceable to
approprizte all or any part of that financial collateral in or towards the
satisfaction of the Secured Liabilities.

Where any financial collateral is appropriated:

{i} it it is listed or traded on a recognised exchange, its value will be taken
as being the value at which it could have been sofd on the exchange on
the daie of appropriation; or

{ii) in any other case, its value will be such amount as the Security Agent
reasonably determines having taken into account advice obtalned by it
from an independant commercial property adviser, investment bank or
accountancy firm of national standing selectad by it,

and each Finance Party will give credit for the proportion of the value of the
finaneial collateral appropriated o i3 use,

RECEIVER

Appointment of Receiver

(a)

{6)

Except as provided below, the Security Agent may appoint any one or more
persons to be & Receiver of all or any part of the Security Assets if:

{i) this Security has become enforceable; or
{ii) a Chargor so requests to the Security Agent at any time,

Any appointment under paragraph {(a) above may be by deed, under seal or in
writing under its hand,

Except as provided below, any restriction imposed by law on the right of a
mortgagee to appoint a Recelver (including under section 109(1) of the Act)
does not apply 1o this Deed.
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13.2

13.3

13.4

13.5

14

14.1

{d) The Security Agent is not entitled to appoint a Receiver solely as a result of the
obtaining of a maratorium {or anyithing done with a view to obtaining a
moratorium) under section 1A of the Insolvency Act 1886,

(e} The Security Agent may not appoint an administrative receiver {as defined in
section 29(2) of the Insolvency Act 1986} cver the Security Assets if the
Security Agent is prohibited from so doing by section 72A of the Insolvency Act
1885 and no excepticn to the prehibition on appointing an adminisirative
raceiver applies.

Removal

The Security Agent may by writing under its hand (subject to any requirement for an
order of the court in the case of an administrative receiver) remove any Recelver
appointed by it and may, whenever it thinks fit, appoinl a new Receiver in the place of
any Heceiver whose appointment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Heceiver appointed by it and the
maximum rate specified in sectlon 108(6) of the Act will not apply.

Agent of the Chargors

{a) A Receiver wilt be deemed io be the agent of the Chargors for all purposes and
accordingly will be deemead to be In the same position as a Receiver duly
appointed by a morigagsee under the Act. The Chargors alone are responsible
for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and far any liabilities incurred by a Receiver.

(1) No Secured Party will incur any liability (either to the Ghargors or to any other
persan) by reason of the appointment of a Receiver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or disctetion conferred by this
Deed {either expressly or impliedly} or by taw on a Receiver may after this Security
becomes enforceable be exercised by the Security Agent in relation fo any Security
Asset witheut first appointing a Raceiver and notwithstanding the appointment of a
Receiver.

POWERS OF RECEIVER
General

(a) A Recelver has all of the rights, powers and discrations set out below in this
Clause 14 in addition to those conferred on it by any law. This includes:

i in the case of an administrative recelver, all the rights, powers and
discretions conferred on an administrative receiver under the
Insolvency Act 1986; and

{ii} ctherwise, all the rights, powets and discretions conferred on a receiver
(or a recelver and manager) under the Act and the Insolvency Act 1986.
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14.2

14.3

14.4

14.5

14.6

14.7

14.8

{h) if there is more than one Reeeiver holding office at the same time, each
Heceiver may (unless the document appointing himvher states otherwise)
exercise all of the powers conferred on a Receiver under this Deed individually
and to the exclusion of any other Receiver.

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.
Carry on business

A Heceiver may carry on any business of the Chargors in any manner he/she thinks fit.
Employees

(&) A Receiver may appoint and discharge managers, officers, agents,
accountants, servanis, workmen and others for the purposes of this Deed upon
such terms as o remuneration or otherwise as he/she thinks fit.

)] A Receiver may discharge any parscn appointed by a Chargor.
Borrow money

A Receiver may raise and borrow meney efther unsecured or on the security of any
Security Asset efther in priority to this Security or otherwise and genarally on any terms
and for whatever purpose which hefshe thinks fit.

Sale of assets

{a) A Heceivar may sell, exchange, convert into money and realise any Security
Assel by public auction or private contract and generally in any manner and on
any terms which he/she thinks fiL.

D) The consideration for any such transaction may consist of cash or non-cash
congideration and any such consideration may be payable in a lump sum or by
instalments spread over any period which he/she thinks fit.

{c) Fixtures, other than those belonging to any landlord, tenant or occupant other
than a Chargor, may be severed and sold separately from the property
contalning themn without the consent of the Chargors.

Leases

A Receiver may let any Security Assst for any term and at any rent {with or without a
premium) which he/she thinks fit and may accept a surrender of any lease or tenancy of
any Security Asset on any terms which hefshe thinks fit (including the payment of
money to a lessee or tenant on a surrender).

Compromise

A Receiver may seltle, adjust, refer to arbliration, compromise and arrange any claim,
account, dispute, quastion or demand with or by any person who is or claims to be a
creditor of a Chargor of ralating in any way to any Security Asset.

16
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14.9

14.10

14.11

14.12

14.13

14.14

14.15

15

Legai actions

A Receiver may hring, prosscute, enforce, defend and abandon any action, suit or
proceedings In relation to any Securlty Asset which he/she thinks fit,

Receipts

A Recelver may give a valid recelpt for any moneys and execute any assurance or thing
which may be proper or deslrable for realising any Security Asset.

Subsldiaties

A Hecelver may form a Subsidiary of a Chargor and transfer to that Subsidiary any
Security Asset.

Delegation

A Recelver may delegate his/her powers in accordance with this Deed,
Lending

A Recelver may lend money or advance credit to any person,
Protaction of assals

A Recaiver may;

(a) effect any repair or insurance and do any other act which a Chargor might da in
the ordinary condugt of #ts business to protect or improve any Security Asset;

(b} commence and/or complele any building operation; and

(c) apply for and maintain any planning permissicn, buitding regulation approval or
any other Authorisation,

in each case as he/she thinks fit.
Other powers
A Receiver may:

(a) do all other asts and things which he/she may consider necessary or desirable
for realising any Security Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Dead or
faw

" (b} exercise in relation to any Security Asset ali the powers, authotities and things

which he/she would be capable of exercising if he/she were the absolute
bensficial owner of that Security Asset; and

() use the name of a Chargor for any of the abave purposes.
APPLICATION OF PROCEEDS

All amounts from time to fime received or recovered by the Security Agent or any
Receiver pursuant to the terms of this Deed or in connection with the realisation or
enforcement of all or part of this Security will be held by the Security Agent and appliad
in accordance with the Faclility Agreement. This Clause 15
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17

174

17.2

17.3

18

{a} is subject to the payment of any claims having priority over this Sscurity; and

{b) does not prejudice the right of any Secured Party to recover any shortfall from a
Chargor.

EXPENSES AND INDEMNITY
The Chargors must:

(a) promptly on demand pay fo each Secured Party the amount of all costs and
expenses (including legal fees) incurred by that Secured Parly in connection
with this Deed including any arising frem any actual or alleged breach by any
parson of any Jaw or regulation; and

{b} keep each Secured Party indemnified against any failure or delay in paying
those costs or expenses.

DELEGATION
Power of Atlorney

The Securily Agant or any Receiver may, at any time, delegate by power of attorney or
otherwise to any person for any period all or any right, power, authority or discretion
exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power
o sub-delegate) and subject to any restrictions that the Security Agent or that Receiver
{as the case may be) may, in its discretion, think fit in the interests of the Secured
Parties.

Liability

Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any
way responsible for any damages, costs or losses Incurred by reason of any
misconduct, omission or defalt on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

(a) Each Chargor must promptly, at its own expense, take whatever action the
Security Agent or a Raceiver may raquire for:

(i) creating, pertecting or protecting any security aver any Security Assef;
or

(i) facilitating the realisation of any Security Asset, or the exercise of any
right, power or discretion exercisable, by the Security Agent or any
Receiver or any of their respective delegates or sub-delegates in
respect of any Security Asset.

{b} The action that may be required under paragraph (a) above includes:

{H the execution of any mortgage, charge, transfer, conveyance,
asslgnment or assurance of any asset, whether to the Security Agent or
to s nominees; or
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201

20.2

(i the giving of any nctice, order or direction and the making of any filing
of registration,

which, in any such case, ihe Security Agent may consider necessary or

dasirable.
{c) If:
(i a Default is confinuing;
(i) in respect of any Charged Development Bocument in respect of which

an Obligor is required, under the terms of any Finance Document, to
deliver to the Security Agent a Collateral Warranty, the Security Agent
has not received a Collaleral Warranty in the form requirad by, and by
the date required under, such Finance Document;

(i) the Security Agent, any Receiver or the other Secured Parties consider
that the Security constitutad by this Deed in respect of such Charged
Pevelopment Documents is insufficient or inadequalte in any respecl;

the OCbligors shall, at the request of the Security Agent, promptly enter into
Security, in substantially the form of this Deed, to assign such Charged
Develapment Document(s), and deliver such notices as the Security Agent shall
require, on the basis such Charged Development Documents had been a
Relgvant Contract.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security
Agent, each Receiver and any of thelr respective delegates or sub-delegates (sach
such person being a "Beneficiary”) to be its attorney with the full power and authority of
such Chargor io execute, deliver and peifect &l deeds, instruments and other
decuments in its name and otherwise on its behalf and to do or cause to be done all
acts and things, in each case which may be required or which any attorney may in its
absolute discretion deem necessary for carrying out any obligation of such Chargor
under or pursuant to this Deed or generafly for enabling the Security Agent or any
Receiver to exercise the respective powers conferred on them under this Deed ar by
law provided that such Beneficiary may only exercise its power under this Clause 19
whilst an Event of Default is continuing or to do something which a Chargor is obliged to
do under in accordance with the terms of a Finance Document but itas not done so orlo
remedy any action which a Chargor was prohibited from taking under any Finance
Document. Each Chargoer ratifles and canfirms whatever any attornsy doss or purports
to do under its appointment under this Clause 19.

MISCELLANEOUS
Continuing Security

This Security is a continuing security and will extend to the ultimate balance of the
Secured Liabilities regardless of any intermediate payment or discharge in whole of in
part.

Tacking

Each Lender must perform iis obligations under the Facility Agreemeant (including any
obligation to make available further advances).

19
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20.5

21

22

New Accounts

{a) If any subsequent charge or other interest affecls any Security Asset, a
Securad Party may open a new account with a Chargor.

(b} i that Secured Party does rot open a new account, it will nevertheless be
treated as if it had done so at the time when it received or was deemed o have
received notice of that charge or other interest.

{c} As from that time all paymenis made to that Secured Pariy will be credited or
be treated as having been credited to the new account and will not cperate to
raduce any Secured Liabiiity.

Time deposits

Without prejudice to any right of set-off any Secured Parly may have under any other
Finance Document or otherwise, if any time deposit matures on any account a Chargor
has with any Secured Party within the Security Period when:

(a}) this Security has hecome enforceable; and
{} no Secured Liability is due and payable,

that time deposit will awtomatically be renewed for any further maturity which that
Secured Party considers appropriate.

Notice to Chargors

This Deed constitutes nolice in writing to the Chargors of any charge or assignment of a
debt owed by the Chargors to any Transaction Obligor and contained In any other
Security Document.

RELEASE

Al the end of the Security Period, the Finance Partles must, at the request and cost of
the Chargors, take whatever action is reasonably necessary fo release its Security
Assets from this Security and reassign to each Chargor any Security Assets assigned
under this Deed, return all deeds and documents of titte delivered 1o the Security Agent
under this Deed ardd execute and deliver such further deeds of documents as any
Chargor may reasonably require in order to give effect to this Clause 21.

GOVERNING LAW

This Deed and any non-contractual obligations arising oist of or in connection wilh it are
governed by English law.

THIS DEED has been executed and delivered as a deed on the date staied at the
beginning of this Deed.

20

WORKIID141492w.9 2736.494



H
H
H
!
i
i

Schedule 1

The Chargors

Name of Guarantor

AUDLEY BINSWOOD LIMITED

AUDLEY BINSWOOD MANAGEMENT
LIMITED

AUDLEY CARE LTD

AUDLEY CARE WHITE HORSE LTD
AUDLEY CHALFONT LIMITED

AUDLEY CHALFONT MANAGEMENT
LIMITED

AUDLEY CLEVEDON LIMITED

AUDLEY CLEVEDON MANAGEMENT
LIMITED

AUDLEY COOPERS HiLL LIMITED
AUDLEY COOPERS HIiLL MANAGEMENT
LIMITED

AUDLEY COURT LIMITED

AUDLEY COURT MANAGEMENT LIMITED
AUDCLEY ELLERSLIE LIMITED

AUDLEY ELLERSLIE MANAGEMENT
LIMITED

AUDLEY FINANCIAL SERVICES LIMITED
AUDLEY FLETE LIMITED

AUDLEY FLETE MANAGEMENT LIMITED
AUDLEY HOMEWOOD LIMITED

AUDLEY INGLEWOOD LIMITED
AUDLEY INGLEWOOD MANAGEMENT
LIMITED

AUDLEY MOTE LIMITEDR

AUDLEY MOTE MANAGEMENT LIMITED

AUDLEY REDWOOD LIMITED

WORKN3141482Ww.¢
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Registration number {or equivalent, if any)

06435371
08275524
05606993
06562475
08130168
08520624
05605046
06105852
10159752
10158782
05160167
05582750
08130510
09636052
10263681
06375480
06221470
10871443
(55665010
05105645
05967929
06105641

09261039
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AUDLEY REDWOOD MANAGEMENT
LIMITED
AUDLEY ST ELPHINS LIMITED

AUDLEY ST ELPHINS MANAGEMENT
LIMITED
ALDLEY ST GEORGE'S LIMITED

AUDLEY 8T GEORGE'S MANAGEMENT
LIMITED
AUDLEY STANBRIDGE EARLS LIMITED

AUDLEY STANBRIDGE EARLS
MANAGEMENT LIMITED
AUDLEY SINNINGDALE PARK LIMITED

AUDLEY SUNNINGDALE PARK
MANAGEMENT LIMITED
AUDLEY WILLICOMBE LIMITED

AUDLEY WILLICOMBE MANAGEMENT

LIMITED
MAYFIELD VILLAGES LIMITED

WORKYID141492w.9
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09636858

05467429

06105857

05375423

09422286

(9945462

09945454

10471192

10471304

04166444

06208889

09725757
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Chargor

Audlay
Limited

Binswood

Audley
Limited

Chalfont

Audlay
Limited

Clevedon

Audley Gooper's
Hiil Limited

Audley
Limited

Ellerslie

Audley
Homewood
{.imited

Audley nglewood
Limited

Audley Mote

Limited

Audiey St Elphing
Limited

Aundley St
George's Limited

Audley Redwood
Limited

WORK\W30141482w.9

Schedule 2

Security Assets

Part A

Real Property

Address

Binswood Hall,
Leamington Spa
Chalfont Deng,
Rickmansworth  Lane,
Chalfort 5t Peter
Clevedon, Ben

Rhydding Drive, likley

Cooper's Hill, Cooper's
Hill Lane, Egham

Hillstone and Ellerslie,
Wells Road, Malvern

19 Kenilworth Hoad,
Leamington Spa

Ingleweood Health
Hydro, Templeton
Read, Kinibury,
Hungerford

Mote House, Mote
Park, Maidstone

St Elphins, Darlay
Dale, Matiock

St George’s  FPlace,
Church Road,
Edgbaston

Audley Redwood,
Beggar Bush Lane,

Faifand, Bristol

Title

Freshold

Freehold

Freehold

L.easehold

Freehold

Freehold

Freehold

L easehold

Freehold

Leasehold

Freehold

23

Title number(s)

WK425512

BM380520

WYKA23442, WYKI150278

and WYK431089
SY837208

WR142318 and WR144162

WK394463

BKi12042

Kg19925

Y393862, DY438672,
DY402150 and DY438482

Wioghids

5T142511
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Audley Stanbridge Stanbridge
Earls Limited
Romsey

Earis, Freehold
Stanbridge Earls Lane,

Audley Willicombe Land and buildings Freehold
Limited known as land lying to

the Narth af Pembury

Road and the West of

Sandhurst

Tunbridge Wells

Issuer
Audley Binswood Limited

Audiey Binswood Management
Limited

Audley Care Lid

Audley Care White Horse Ltd
Audley Chalfont Limited

Audley Chalfont Management
Limiled

Audley Glevedon Limited

Audley Clevedon Management
Limited

Audley Goopers Hill Limited
Audiey Goopers Hill Management
Limited

Audley Court Management Limited
Audley Eilerslie Limited

Audley Eilerslie Managemant
Limited

Audiey Financial Services Limited
Audiey Flete Limited

Audley Flete Management Limited
Audiey Homewood Limited
Audley Inglewood Limited

Audley inglewood Management
Limited

Audley Mote Limited

Audley Mote Management Limited
Audley Redwood Limited

Audley Redwood Management
Limiled

WORK30141482W.9
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Part B

[nvestments

Holder
Audley Court Limited

Audley Court Limited

Audley Gourt Limited
Audley Gourt Limited
Audley Gourt Limited

Audley Court Limited

Audiey Court Limited
Audley Court Limited

Audlay Court Limited
Audley Gourt Limited

Audley Gourt Limiied
Audley Court Limited
Audley Court Limited

Audley Court Limited
Audley Gourt Limited
Audley Court Limited
Audiey Gourt Limited
Audley Court Limited
Audlay Court Limited

Audley Court Limited
Audley Court Limited
Audley Court Limited
Audley Gourt Limited

24

HP773255

K823426

Class
Ordinary

Grdinary

Ordinary
Ordinary
Ordinary
Ordinary

Crdinary
Ordinary

Ordinary
Crdinary

QOrdinary
Ordinary
Ordinary

Ordinary
Ordinary
Ordinary
Crdinary
Crdinary
Ordinary

Qrdinary
Ordinary
Ordinary
Ordinary

Number

- L

1

R I Y

[T S S
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Audley St Eiphins Limited

Audley St Efphins Management
Limited

Audley St George's Limited
Audley St George's Management
Limited

Audley Stanbridge Earls Limited
Audley Stanbridge Earls
Management Limited

Audley Sunningdale Park Limited
Audley Sunningdale Park
Management Limited

Audtey Willeornbe Limited
Audiey Willicombe Management
Limited

Mayfield Villages Limilad
Maylield Watford Limited

Red Kite Home Care Limited

Chargor Acecount Bank
Audley Court HSBC Bank ple
Limited
Audley Court HSBC Bank plc
Limitad
Audtey Courl HSBC Bank plc
Limited

WORK\301414924v.8

Audley Court Limited
Audley Court Limited

Audley Gourt Limited
Audley Court Limited

Audley Court Limited
Audley Court Limjted

Audiey Court Limited
Audiey Court Limiled

Audley Court Limited
Audley Court Limited

Audley Court Limited

Audley Couri Limited
Audley Court Limited

Parl &

Accounts

Account Number Sort Code

28

Crdinary 1
Ordinary 1
Ordinary 1
Crdipary 1
Ordinary i
Ordinary 1
Ordinary 1
Qedinary 1
Ordinary F A
Ordinary 1
Ordinary 1
Ordinary 1
Crdinary 100

Designated

Audley Court
Limited General
Account

{the "General

Account”}

Audley Court
Limited NMGC
Audley Court
Limiled Cost

overrun account

2736.494
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Schedule 3

Forms of Letler for Account Bank

Part A
Notice to Account Bank
To: [Account Bank]
Copy: HSBC Corporate Trustee Company (UK) Limited {as Securily Agent as defined below)

[Date]
Dear Sirs,

Security Agreement dated [®] between [Chargor] and HSBC Corporate Trustee Company
{UK) Limited (the "Seecurity Agreement")

This lelter conslitutes notice to you that under the Security Agreement we have charged (by way
of a first fixed charge) in favour of HSBC Corporate Trustee Company (UK) Limited {as trusiee
for the Secured Parties as referred to in the Security Agreement, the "Security Agent”) all our
rights in respect of any account, and any amount standing to the credit of any account,
maintained by us with you ({the "Aeccounts").

We irrevocably instruct and authorise you to:

{&) disclose 1o the Security Agent any information relating to any Account
requested from you by the Security Agent;

(b) " comply with: the terms of any written notice or instruction relating to any Account
raceived by you from the Security Agent;

(c} hold alf sums standing fa the credit of any Account fo the order of the Security
Agent.

We are permitted to withdraw any amount from any Account {other than our account with [®]
(account number [8], sort code [@]) (the "Deposit Account™}) for any purposs unless and until
you receive a notice from the Security Agent to the confrary stating that Event of Default has
ocourred and that we are no longer permitied to withdraw any amount from the specified
Accountl{s) without s consent, |f and from the date on which you receive any such notice, we
will not be permitied to withdraw any amount from the specified Account(s) without the prior
written consent of the Security Agent.

Wa acknowledge that you may comply with the instructions in this letter without any furiher
permission from us.

The instructions in this letter may not be revoked or amended without the prior written consent
of the Security Agent,

This letter and any non-contracival obligations arising out aof or in connection with it are
govemed by Englizh law.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at [address] with a capy to us.
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Yours faithfully,

P kA hs e ikadavaAcadaiaktiabaiasivaTianty

{Authorised Signatory)

[Chargor]
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Part B

Acknowledagsment of Account Bank
To: HSBG Corporate Trustee Company (UK} Limited

Copy: [Chargor]
[Daie]
Dear Sirs,

Security Agreement dated [®] between [Charger] and HSBC Corporate Trustee Company
{UK) Limited (the "Security Agreement")

We confirm receipt from [Chargor] {the "Chargor”) of a notice dated [8] (the Notice} of a charge
upen the terms of the Security Agreement over alt the rights of the Chargor v any amount
standing to the credit of any of the Chargot's accounts with us (the "Accounts™.

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the
Notice;

(b) have not received notice of any prior security over, or the interest of any third
party in, any Account;

{c} have neither claimed nar exercised, nor will claim or exercise, any security
interest, set-off, counter-claim or ather right in respect of any Account.

The Accounts maintained with us are:[Specify accounts and account numbers]

This letter and any non-confractual obligations arising out of or in connection with it are
governed by English law.

Yours faithfulty,

D T

{Authorised signatory)
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Schedule 4

Forms of Letter for Hedae Counterparty

Part A

Notice to Hadae Counterparty

Ta: [Hedge Counterparty}

Copy: HSBC Corporate Trustes Campany (LK) Limited as Security Agent as defined below
[Date]

Dear Sirs,

Security Agreement dated [®] befween [Chargor] and HSBC Corporate Trustee Company
{UK} Limited (the "Security Agreement™)

This letter constitutes notice to you that under the Security Agreement we assigned absolutely,
subject 1o a proviso for re-assignment on redemptian, to HSBC Corporate Trustee Company
{UK} Limited (as trustee for the Secured Parties as referred to in the Security Agresement, the
"Security Agent”) all our righis under any hedging agreemenis between you and us {the
"Hedging Agreementis").

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent any information relating to the Hedging
Agreements which the Security Agent may request from you; and

() pay any sum payable by you under the Hedging Agreements to our account
with [the Security Agent] at [#], account number [@], sort cade [@].

The instructions In this letter apply until you receive nolice fram the Security Agent lo the
contrary and notwithstanding any previous instructions given by us.

The instructions in this lefter may not be revoked or amended without the prior written consert
of the Security Agent.

This letter and any nen-contractual obligations arising out of or in connection with it are
governed by English law.

Please confirm your agreement to the above by signing the aftached acknowledgement and
returning it to the Security Agent at [address] with a copy to us.

Yours faithfully,
(Authorised sighatory)

fChargor]

25
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PartB

Acknowledgement of Medge Counierparty

To: HSBC Corporate Trustee Company (UK) Limited
Copy: [Chargor]

[Date}

Dear Sirs,

Security Agreement dated [#] between [Chargor] and HSBC Corporate Trustee Company
(UK} Lirnited (the "Security Agreement”)

We confirm receipt from [Charger] (the "Chargor") of a nolice dated [@] {the "Notice") of an
assignmant upon the terms of the Security Agreement of all the Chargor's rights under the
Hedging Agreements (as defined in the Notice).

We confirm that we:

{a) accept the instructions contained in the Notice and agree to comply with the
Notice;

(B) have not received notice of any prior security over, or the interest of any third
party in, the Hedging Agreements;

{e) must pay any amount payable by us under the Hedging Agreemsnis 1o such
account as you shall specify; and

{d) must accept your instructions in relation to the Chargor's rights under the
Hedgirg Agreements.

This lefter and any non-contraciual obligations arising out of or in connection with it are
governad by English law.

Yours faithfully,

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

{Authorised signatory)

[Hedge Counterparty]]

3o
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Schedule &
Forms of Letter for Insurers
Part A
Notice to Insurer
To: [fnsurer]
Copy: HSBC Corporate Trustee Gompany (UK) Limited (as Security Agent as defined below)
{Date]

Dear Sirs,

Security Agreement dated [@] between [Chargor] and HSBC Corporate Trustee Company
{UK) Limlted ({the "Security Agreement")

This letter constituies notice to you that under the Security Agreement we have assigned
absolutely, subject 1o a proviso for re-assignment on redemption, to HSBC Corporate Trustee
Company (UK) Limited (as trustee for the Secured Parties as referred to in the Security
Agreement, the "Security Agent") all our rights in respoct of [insert details of contract of
insurance] (the "Insurance”).

We confirm that:

{a) we will remain liable under the Insurance to perform all the obligations assumed
by us under the insurance; and

() none of the Securily Agent, its agents, any receiver or any other person will at
any time be under any obligation or liability to you under or in respect of the
Insurance {uniess, and to the exient, otherwise expressly pravided for in the
Insurancs).

We will also remain entitled 1o exercise ail our rights, powers and discretions under the
Insuranee, and you should continue 1o give notices and make payments under the Insurance to
us (unless, and to the extent, otherwise expressly provided for in the Insurance or in any insurer
letter you may have issued to the Security Agent in respect of the [nsurance), unless and untif
you receive hotice from the Security Agent to the contrary stating that the securily under the
Security Agreement has become enforceable. In this event, all the rights, powers and
discretions will be exercisable by, and notices must be given and payments must be made to,
the Security Agent or as it directs (Unless, and to the extent, otherwise expressly provided for in
lhe Insurance or in any insurer letter you may have issued to the Security Agent in respect of
the InsUrance).

We irrevocably instruct and authorise you to disclose to the Security Agent any information
retating to the Insurance requested from you by the Security Agent.

The instruciions in this letter may not be revoked or amendad without the pricr written consent
of the Security Agent.

This letter and any non-coniractual obligations atising out of or in connection with it are
governed by English faw.

Please acknowladge receipt of this lelter by sending the attached acknowledgement to the
Security Agent at [address] with a copy to us.

at
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Yours faithfully,

{Authorised signatory)

[Chargor]
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Part B

Acknowledgement of Insurer

To: HSBG Corporate Trustee Company (UK) Limited
Copy: {Chargor]

[Date]
Dear Sirs,

Security Agreement dated {®] between [Chargor] and HSBC Corporate Trustee Company
{UK) Limited (the Security Agreement)

We confirm receipt from [Chargor] (the Chargor} of a notice dated | ] {the "Notice”} of an
assignment on the terms of the Security Agreement of all the Chargor's rights in respect of
[insert details of the contract of Insurance] (the "Insurance”).

We confirm that we:

(a) accept the instructions containad in the Notice and agree to comply with the
MNotice; and

{b) will give notices and make payments under the Insurance as directed in the
Notice.

This letter and any non-contractual obligations arising out of ar in connection with it are
governed by English law,

Yours faithiully,

{Authorised sighatory)

[Insurer}

33
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Schedule 6
Forms of Letter for Other Contracts
Part A
Netice to Counterparty
To: [Contract Counterparty]
Copy: HSBC Corporate Trustee Company (UK} Limited {as Security Agent as defined below)
[Date]

Dear Sirs,

Security Agreement dated [#] between [Chargor] and HSBC Corporate Trustee Company
{UK) Limited (the "Security Agreement™)

This letter constitites nofice ta you that under the Security Agreement we have [assigned
absolutely, subject to a proviso for re-assignment on redemption,}/{charged by way of a first
fixed charge] to HSBC Corporate Trustee Company (UK) Limited (as trustee for the Secured
Parties as referred to in the Security Agreement, the "Security Agent”} all our rights in respect
of {insert detaifs of contract} (the "Contract"),

We confirm that:

{a) we will remain liable under the Conltract to parform all the obiigations assumed
by us under the Contract; and

(D) none of the Security Agent, is agents, any receiver ar any other person will at
any time be under any obligation or liability to you under or in respect of the
Contragst.

We will also remain entitled to exercise all aur rights, powers and discretions under the
Contract, and you should continue to give notices and make payments under the Contract to us,
unless and until you receive notice from the Security Agent 1o the confrary slaling that the
security under the Security Agreement has become enforceable. In this event, all the rights,
powers and discretions will be exercisable by, and notices must be given and payments must be
made to, the Security Agent or as it directs,

We irrevocably instruct and authorise you to disclose to the Security Agent any information
relating to the Contract requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior written consent
of the Security Agent.

This Jetter and any non-contractual obligations arising oul of or in connection with it are
governed by English law,

Please acknowledge receipt of this letter by sending the attached acknowledgement to the
Security Agent at [address] with a copy to us.

Yours faithiully,

34
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{Authorised signatory)

[Chargor]
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PatB

Acknowledgement of Counternariy

To: HEBG Corporate Trustee Company (UK) Limited
GCopy: [Chargor]

[Datej
Dear Sirs,

Security Agreemenl dated [®] between [Chargor] and HSBC Corporate Trustee Company
{UK) Limited (ihe "Security Agreement")

We confirm receipt from [Chargot] (the "Chargor”) of a notice dated [®] (the "Notice") of [an
assignment]/ffixed charge] on the terms of the Security Agreement of all the Chargor's rights in
respect of [insert details of the contract] (the "Contract™).

We confirm that we:

(a) accept the instruclions contained in the Notice and agree to comply with the
Notice; and

b will give notices and make payments under the Contract as directed in the
Motice.

This letter and any non-contractual obligations arising out of or in connaction with it are
gavermned by English law.

Yours faithiully,

{Authurised signatory)

[Contract counterparty]
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Schedule 7 Forms of Lelter for Charged Development Documents

Part A

MNotice to Counterparty

To: [Contract Counterparty]

Copy: HSBC Corporate Trustee Company (UK) Limited (as Security Agent as defined below)
[Date]

Dear Sirs,

Security Agreement dated {®] between [Chargor] and HSBC Corporate Trustee Company
{UK) Limited (the "Security Agreement™)

This letter constitutes notice to you: that under the Security Agresment we have charged by way
of a first fixed charge to HSBC Corporate Truslee Company (UK) Limited (as trustee for the
Secured Parties as referred lo In the Security Agreement, the "Security Agent”} all our rights in
respect of [insert details of contract] {the "Contract").

We confirm that:

{a) we will remain iable under the Contract to periorm all the obligations assumed
by us under the Contract; and

(b) none of the Security Agent, its agents, any receiver or any cther person will at
any time be under any obligation or liability to you under or in respect of the
Contract.

We will also remain entilled to exerclse all our rights, powers and discretions under the
Gontract, and you should continue to give notices and make payments under the Contract to us,
unless and uniil you receive nolice fram thé Security Agent to the contrary stating that the
security under the Security Agresment has become enforceable. In this event, all the rights,
powars and discretions will be exercisable by, and notices must be given and payments must be
made to, the Security Agent or as it directs.

We irrevocably instruct and authorise you to disclose to the Security Agent any information
relating to the Gontract requested from you by the Security Agerit.

The instructions in this letter may not be revokéd or amended without the prior written consent
of the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement ta the
Security Agent at [address] with a copy to us.

Yours faithfully,

B P U P P

{Authorised signatory)
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[Chargor]
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Part B

Acknowiedgement of Counterparty

To: HSBC Corporate Trustee Company (UK) Limited
Copy: [Chargor]

[Date]
Dear Sirs,

Security Agreement dated [®] beiween [Chargor] and HSBC Corporate Trustee Company
{UK) Limited (the "Security Agreemsni™)

Wa confirm receipt from {Chargor] {the "Chargoer") of a notice dated [®] {the "Notice"} of a fixad
charge on the terms of the Security Agreemeant of all the Chargor's rights in respact of [insert
delails of the contract] (the "Contract"),

We confirm that we:

(a) accept the instructions contained in the Notice and agree to comply with the
Notice; and

(b} will giva notices and make payments under the Contract as directed in the
Notice.

This letter and any ncn-contractual obligations arising out of or in connection with it are
govemed by English law.

Yours faithfully,

{Authorised signatory)

[Contract counterpartyl
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EXECUTION PAGE

CHARGORS

Executed as a Deed by

AUDLEY BINSWOOD LIMITED

acting byg’;p Lady TE
Director

In the presence of;

Witness
Name
Address
Occupation

Executed as a Deed by
AUDLEY BINSWOOD MANAGEMENT
LIMITED
acting by Fe~s AUITE
Dirsctor
In the presence of:
Withess
Name
Address
Occupation
Execuied as a Deed by
AUDLEY CARELTD
acting by 773 ., M_‘!?E*J
Director
I the presence of:
Wilness
Name
Addross

Gceeupalion

Executed as a Deed by
AUDLEY CARE WHITE HORSE LTD

acting by Jm . A I Tord

Director

In the presance of:
Witness
Name
Address

Qcecupation

WORKWZ01414320,8

-. [ ~Eyersheds-Sutheriand

M“m e ntemationady LLP

e \Woad-Street
TrrandoH EC2V TWS

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

TRMQEE saaar

Eversheds Sutherland

“{irternational) LLP

1 Wood Strest
NHBHEC2V WS

;l - Eversheds Sutherland
B (tntemalltﬁhél) LLp
. mrescenrananeirn “T'WaBd Slreet
Tﬁﬂlﬂ*“-‘— * T_Ondcm ECBY rws
SOL LA 10(5—
)
)
)

~ExBIsheds Sutharland
PP «w(IRternational) ILLP
SRR eendl-Woned-Sireat
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Executed as a Deed by
AUDLEY CHALFONT LIMITED

acting by jﬂ"-’ AT

Director

In the presence of:
Witness

Address .. .......(intarational) LLP
A Wond Street
Occupation

Executed as a Deed by
AUDLEY CHALFONT MANAGEMENT
LIMITED

acting by ~J Ay

Director

In the presence of:

' Witness Slecod 0
Mame varsheds Sulheriand
Address {nternationaly LLP
Lot e E. ST, 1 Wood- Girest
Ceeupaltion L. - London-EGaV-7WS

Executed as a Deed by )

AUDLEY CLEVEDON LIMITED )

acling by%/\f Al Tens )

DIFGCLOT  sateresensitarsiatosmssasbinssainrnsssosnarse srasarinabaons

In the presenca al:

Wilness
Name Khrd
Address

QOccupalion

Execuled as a Deed by
AUDLEY CLEVEDON MANAGEMENT
LIMITED

acling by‘ﬁw A T

Director
Ifi the presence of:
Witness . ——
Name  KIoNe S e Butherand
AQOress  ...comvriresenennrdersnrers {internationat) L:LP

, e Wood- Street
mﬂtﬁ'
Ocoupalion TEME Set wera] o b ricdon ECOV WS

Executed as a Deed by )

a1
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AUDLEY COCPERS HILL LIMITED )
acting by .,-,"73 A A Ey )

Director

In the presence of;

Witness - Eyarsheds. Sutherland
Name €09 : ‘;‘.".....-(Jruemational).L.LP
AdOIESs  .crcesnenimirnns Jivesener d \Wand: Steost
. s e b oy EGRY- 7IWS
Occupation TegOE:, . . oo
Loty

Executed as a Deed by )
AUDLEY COOPERS HILL MANAGEMENT )
LIMITED }

acting by J o~ A 7ent

Director

In the presence ol
Witness
Name
Address

Occupation

Executed as a Deed by
AUDLEY COURT LIMITED

acting byjéhf Bt 7o

LR

(11 ¢=Tox (o R ovrrrrorrororros

In the presence of;
Wilness o

Name KKAPens
Address

b 1 Woad Street
wiversefoseen LONOQN EC2V 7WS

Occupation

Executed as a Deed by }
AUDLEY COURT MANAGEMENT LIMITED )

acting bngl’,‘; DAAS T )

DIFECLON e cvcumrcrsnreriasensisruernsesmermnsenassrentrsmmesss

In the presence of:

s-Eversheds Swthertand
s (Intermatiorsa) LLP
o ""““"T‘WDUd'StrGE[

A oo EC2Y 7w
Executed as a Deed by )
AUDLEY ELLERSLIE LIMITED )
acting by }
42
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Director

Witnessw

7o Aacyze

In the presence of:

Name ',"‘“"0‘.!"! R
Address N e

Pt AL T

Evershieds Sutherlar

T internatianal] Ll

o Wood Streel.

" Tondon EGaV 7we

Occupation “TeaNee. [
cocupa TJ%!:J

Executed as a Deed by
AUDLEY ELLERSLIE MANAGEMENT
LIMITED

acting by Ze et D) T

DIreclor  ovveeresienisamserisssiinis

In the presence of;
Witness

...Eversheds Suthgrt -

Name K |
Address UL (International L
SSUPSRRVODOOIR SUOURRON ! v o s R 1 (=11
Occupation -Tefreees..... f... .. London EC2V. 75

Executed as a Deed by
AUDLEY FINANCIAL SERVICES LIMITED

acting by

K’M%M © R—O&é\ Director

in the presence ck:

Withass
Name

Oceupation mﬁlmm

" 'EVéi‘SHé'cIS'S'U'ﬂ'fe'r'tzmd
AdAress vscesmivsimcimdiao
) ""'L'ci‘ri‘c‘f'é'ﬁ“f‘i"(*.‘é‘\:f"i\}vs

T Woad Sirent

LA L

Executed as a Deed by
AUDLEY FLETE LIMITED

2 11 /
acling by Fomd M,Ew—

S e e

Dirgctor

ConrETa Pt b LA E T

L T P T R L TP YRR

in he presence of:
Witness @

Name

Address O P

& I_i"'!""p'-‘"‘_"

Evemheds Suiharldnd
(Interna mna) LLP
T Waod Sireet

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

rrehidpagaesrasrinioye

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

Occupation ThOnee

Executed as a Deed by
AUDLEY FLETE MANAGEMENT LIMITED

Pong by Fons Magend

S et e

DIreClOr  ccescesisasirssszoassd

In the presence of:

3
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Witness -

Name
Address
Oceupation
Executed as a Deed by
AUDLEY HOMEWOOD LIMITED
acting by 7o s Hepn) Tlrd
Director
In the presence of:
Wilness
Name
Address
Occupation
Executed as a Deed by
AUDLEY INGLEWGCD LIMITED
acting by 77 5 aJ A T
Directar
In the presence of:
Witness
Name
Address

Oceupalion

Executed as a Deed by
AUDLEY INGLEWOQOD MANAGEMENT
LIMITED

acting by \76#{ MJ"C&A

Director

Inthe presence of;
Witness
Name
Address

Occupation

Execuled as a Deed by
AUDLEY MOTE LIMITED

aclingby 7o, Aq,f 'GE,L/

Director
in the presence of:

Wilness

Name
Address

WORIK\01414902w.9

Evarshisds Sutherand

T WHaE Strget
"L andanECEY TWS

[rtgrational te

PPPTY P

T{E™m e

.--Evershedsﬁutherfand

-.x-----(!ntematfbhél) LLP

wims iuu". .WDUU S'freet
Londom ECRY 7ws

------------------------------ WharwethresstacnsaaliTTY

Souier To—

Eversheds Suthertang
(Jntemair‘onal} Li.p
-Wood Streat
ondon oy 7WS

Nt Tt et
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Occupation

Executed as a Deed by
AUDLEY MOTE MANAGEMENT LIMITER
acting by §7’0r~—-‘ PeiAd C_"T"J
Director
In the presence of;
Witness
Name
Address
Ccoupation

Executed as a Deed by
AUDLEY REDWOOD LINITED
aclingby 7 a4 o fTEr

Director

In the presence of:

Witness B

Name
Address

Oceupaltion

Executed as a Deed by
AUDLEY REDWOOD MANAGEMENT
LIMITED

acting by jﬁ?\’ At

Director

In the presence of:
Witnass
Name
Address

Occupation

Executed as a Deeéd by
AUDLEY ST ELPHINS LIMITED

acling by‘.;z_‘b ~ Aadias

Director

In the presence of:

Wilness '

Mame
Address

Occupalion
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d Street
London EC2V 7WS
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Executed as a Deed by

AUDLEY ST ELPHINS MANAGEMENT
LIMITED

acingby F& & A T

Director

In the presence of:
Witness
Name
Address

GCcoupation

Executed as a Deed by
AUDLEY 8T GEORGE'S LIMITED

acting hyjl_\r‘_f BT

Director
In the presence of:

Name
Addrass

Cecupation

Executed as a Deed by
AUDLEY 5T GEORGE'S MANAGEMENT
LIMITED

acting by T, AU STE~

Direclor

In the presence of:
Wilness
Nama
Address

Occupalion

Executed as a Deed by
AUDLEY STANBRIDGE EARLS LIMITED
acting by %ﬁi AU TES
Director
In the presence of;
Witness
Name
Address
Ocecupation

Execuled as a Deed by
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Witness - ;
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AUDLEY STANERIDGE EARLS
MANAGEMENT EIMITED

acting by ;7’&, 3 ﬁﬂctd’z'g’“j

Director

Inthe presence of!
Witness

Address
Occupation

Executed as a Deed by
AUDLEY SINNINGBALE PARK LIMITED

acting by —;,/3,_, fery TE~

Director
Inihe presence of:
Witness
Name
Address
Cceupation
Executed as a Deed by
AUDLEY SUNNINGDALE PARK
MANAGEMENT LIMITED
acting DY Ty al A JTEr~
Direcior

Inihe presence of:
Witness
Name
Address

Occupation

Executed as a Deed by
AUDLEY WILLICOMBE LIMITED

acling by Togad Ace) T

Director

[nthe presence of:
Wilness
Name
Address

Occupation

Executed as s Deed by
AUDLEY WILLICOMBE MANAGEMENT
LIMITED
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acting by % - TE

Director

In the presence of:
Witness
Name

Address
"WEET Street
Occupation v 7_-\,«,;9

Executed as a Deed by
MAYFIELD VILLAGES LIMITED

acting by ﬁ D E (TS

Director

In iha presence of: “
Witness . T

Name kKEOLO.
AdAress .o ieere e

Occupation

SECURITY AGENT

SIGNED by HSBC CORPORATE TRUSTEE )
COMPANY (UK} LIMITED

acling by:

Authorised Signatary
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acling by

Directar
In the presence of:
Witness
Name
Address
Occupation
Execuled as a Dead by
MAYFIELD VILLAGES LIMITED
acling by
Director
i the presence of:
Witness
Name
Address

Coeupation

SECURITY AGENT

SIGNED by HSBC CORPORATE TRUSTEE
COMPANY (UK) LIMITED

acling by:

Authorised Signatory
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