Company no. 7922021

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

o e

7/06/2012
("Company") COMPANIES HOUSE

Written resolution of the Company pursuant 1o chapter 2 part 13 of the Companies Act 2006 ("Act")
proposed by the directors of the Company as detailed below

SPECIAL RESOLUTIONS

1. Pursuant to

A a facihty letter between Rookley Hold Limited (registered number 71921974)
(Rockley Hold) and Saniander UK plc (regisiercd number 02294747) (the Lender),
pursuaat 10 which the Lender would agree (o make available 1o Rookley Hold a fixed
rale £4,000,000 term loan facility to be apphed towards the payment (o the Vendors
of the purchase price for the Assets in accordance with the terms of the agreement for
the sale and purchase of certain properties and asscts dated 30 Janvary 2012 (the Sale
Agreement) made between, amongst others, Rookley Hold Limited and the Vendors
(such terms as defined thercin) (the Term Facility Letter), and

B a faciity letter with the Lender pursuant to which the Lender would make available
to Rookley Hold a floating rate £150,000 overdrall facility (the Overdraft Facility
Letter)

the terms, and entry into by the dircctors on behall of the Company, of the following
documents, be approved

11 a managemcnt SCIvices dggrcement pursuant to which Southern Parks Limuited
(Manager) would agree to continue to provide cerlamn scrvices to the Company
(amongst others) as specified therern,

12 an asset mdnagement agrecment pursuant to whrch the Company would (amongst
others) engage Blucbird Capital Partners LLP (Asset Manager) on the teems of that
agreement,

13 a deed of subordination to be entered 1ato by the Manager and the Asset Manager, the
Company, the Rookley Group (such serm as defined theremn) 1 favour of the Lender
acung in 1ts capacity as sceurity trustec for each Group Member (such term as defined
therem), to subordinate the Company’s obligat:ons to the Manager and the Asset
Manager 1o the obligations owed by Rookley Group (such term as defined therein) to
any Group Member, 1n accordance with the ranking and priorities sel out thereuwn,

14 a cross-company guaraniee 10 be eniered into by the Company, Rookley Hold,

Rookley Headlease Limusted, Rookley Freehold Limited and Rookley Park
Management Linited as Guaranlors (such term as defined therein) in favour of the
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Lender to secure Rookley Hold’s obligations to the Lender pursuant to the Facility
Letier and pursuant to the terms of which the Company will guaraatee the
petformance of the obligations owed by those companies Lo the Lender,

a debenture to be granled by the Company in favour of the Lender acting n 1s
Capacity as sccurity trustee for each Group Member (as such term 1s defined therein)
to secure the Company’s obligations to each Group Member and pursuant to the
terms of which the Company will creaied fixed and floating charges over all of s
assets and undertaking 1n favour of the Lender,

a legal charge to be granted by the Company 1n tavour of the Lender acting mn its
capaciy as sceunty trustee for cach Group Member (as such term 15 defined therewn)
to secure the Company’s obligations to each Group Member and pursuant to the
terms of which the Company will grant a finst ranking fixed charge over the
propertics 1o be acquired by the Company pursuaat to the terms of the Salc
Agrecment,

a direct agreement 10 be entered 1o between (amongst others) the Company,
Rookley Hold, the Manager, and the Lender in respect of the Management
Agreement, and

any other document designated as a Finance Document (such term as defined 1o the
Facihty Letter) that Company be requered to enter into

Any transaction contemplated by the above documents or any Finance Document also be
approved

Articte 9 of the Company~s articles of association be removed

Artile 23 2 be deleted in 1S enurely and be replaced with the following amended to read as

follows,
€232 (a) The directors shall not refuse to register any transfers of shares where such
transler s
M 1n favour of any bank or insttution (or any nomimee or nonunecs ot such a
bank or msiitution) to whom such shares are being transferred by way of
security, or other person (or a person acting as agent or secuniy trusiee for
such person) (a "Secured Institution”), or
(1) 1s dehvered to the Company for registration by a Secured Institution or such
third party 1n order to perfect 11y sccurity over the shares, or
(1) duly ¢xecuted by any Secured Institution (or any such nominee or nominces)

10 whom such shares shall (including any furthcr shares in the Company
acquited by reason of its holding of such shares) have been transierred as
aforesaid, pursuant to the power of sale or other power under such secunty,
or

(1v) duly cxecuted by a recerver appointed by a Securcd Institution pursuant to
any secunity document which creales any secunity interest over such shares,
or
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(b)

{c)

wm favour of any person when dehivered by a Secured Insutution (of any
nomnecs of such a bank or institution) to whom such shares have been
mortgaged,

and the dircctors shall forthwith register any such transfer of <hares upon
receipl

A ceruficate by any official of such Secured Insutution (or any nominec or
nominces lhereof) or any such recewver that the shares arc to be subject o
such a securtty and thal the transfer i exccuted m accordance with the
proviswons of this Arucle shall be conclusive evidence of such facts

Furthermore, notwithstanding anything to the contrary contained in these
articles -

(1) no transferor of any shares 1n the Company, or proposed transferor of
such shares, to a Sceured Insttution or such thurd party, or

(u) any Secured Insinution or such third pany,

shall (1a c1ther such case) be requered 1o offer the shares which are or are o be
the subject of any transfer as atoresaid 1o the shareholders of the Company or
any of them and no such sharcholder shall have any night under the artieles or
othcrwise howsoever to require such shares to be transferred to them whether
for any valuable constderation or otherwise ™

5 The Company appomnt Rookley Hold 10 act as agent of the Company n conncction with the
Finance Documents (as defined 1n the Term Facility Letter)

We, the undersigned, being persons enutled to vote on the above resolutions, rrrevocably agree to

suchfresolution

N

Director for anﬁ:)n behalf of

ROOKLEY HOLD LIMITED

21 Mou_l 2012
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