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In accordance with
Sections 859A and M R O 1
859 of the Companies

%
ot 17

Act 2006 : i
. Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFglag~ ~~rrirn ¢n Filn sher fnvem mmlonn
Piease see ‘How to pay’ on the Please go to www com
last page
J What this form 1s for % What this form 1s NO
You may use this form to register You may not use this fo
a charge created or evidenced by register a charge where
an instrument instrument Use form M 18"03’2016 #14
COMPANIES HOUSE
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery
ﬁYou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the anginal.
I Company details ;’Zp |_'|_ Fo offcal e

conporyrartr o [o [z [7 [5 [5 [2 [+

[ Filling 1n this form

Please complete in typescript or in

Company name 1n full |Audley Binswood Management Limited bold black capitals
| Adl fields are mandatory unless
/ specified or indicated by *

l Charge creation date
Charge creation date I 1 r ‘_I‘ [_I__[_ [__ 4
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

Z

Name Situs Asset Management Limited

Name

Name

Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[0 | confirm that there are more than four persons, secunty agents or
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MRO1

Particulars of a charge

Brief description

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

Brief description

Not Applicable, for more details please refer to the attached charge
mnstrument

Please submit only a short
descnption If there are a number of
plots of land, arrcraft and/or ships,
you should simply descnibe some

of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please himit the description to the
avallable space

Other charge or fixed security

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

Yes
O no

Floating charge

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

O Yes Continue
No Goto Section?

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

1 VYes

Negative Pledge

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

[ Yes
T Neo

Trustee statement @

You may tick the box If the company named n Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MROS}

Signature

Please sign the form here

Signature

Signature

X _S:MMON 'f'fmmoﬂJ LL]O X

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

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House If there is a query
an the form The centact information you give will be
visible to searchers of the publc record

l Contact name

Daniel Fay

Companyrame. oy mmons & Simmons LLP

Address
I One Linear Park

| Avon Street

' Temple Quay

| ™" Brstol

G #Ri
‘ et Bnstol

l Postcode

Blsfofofrfs| |
Country

United Kingdom

lnx

Telephone

+44 20 7825 3177

Certificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
mformation 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

You have ticked any appropriate boxes in
Sections 3,5,6,7 &8

You have given a description n Sectton 4, (f
approprate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

ooo o o o oo 0O

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge fifed
on paper

Make cheques or postal orders payable to
"Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

This form has been provided free of charge by Companies House

06/14 Version 2 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8275524
Charge code: 0827 5524 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th March 2016 and created by AUDLEY BINSWOOD
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 18th March 2016

Given at Companies House, Cardiff on 23rd March 2016
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EXECUTION VERSION
Dated 11 March 2016

Subordination Deed

Between
Audley Court Limited
The Borrowers listed in Part 1 of Schedule 1

and

The Mancos listed in Part 2 of Schedule 1

each as a Subordinated Creditor

The Service Providers listed in Part 3 of Schedule 1
Each as a Service Provider

Situs Asset Management Limited
as Secunty Agent

and

The Borrowers listed in Part 1 of Schedule 1

as Borrower

relating to the £65,000,000 financing of the Audley Court development
programme

WE HEREBY CERTIFY THIS
TOBE ATRUE COPY

Simmons & Simmons LLP
One Linsar Park
Temple Quay
Bristol
B8S2 0PS

fG/03/Qolé

Simmons & Simmons

Simmons & Simmons LLP  CrtyPoint  One Ropemaker Street London EC2Y 9SS  United Kingdom
T +44 207628 2020 F +44 207628 2070 DX Box No 12
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THIS DEED s dated 11 March 2016 and made

BETWEEN:

(1

(2)

(3)

4

(5)

(6)

AUDLEY COURT LIMITED, a company incorporated in England and Wales (registered
number (05160167) and having its registered office at Swan Court, Kingsbury Crescent,
Stames, Middiesex, TW18 3BA,

THE PARTIES listed in Part 1 of Schedule 1, and
THE PARTIES listed in Part 2 of Schedule 1,

(each a “Subordinated Creditor” and together the “Subordinated Creditors”),

SITUS ASSET MANAGEMENT LIMITED, as secunty agent and secunty trustee for the
Secured Parties (the “Secunty Agent™),

THE PARTIES listed in Part 1 of Schedule 1 as borrowers (and “Borrower® means each
and all and every one of them),

THE PARTIES Iisted in Part 2 of Schedule 1 as mancos (and “Manco” means each and all
and every one of them), and

{7} THE PARTIES listed in Part 3 of Schedule 1 as service providers (and “Service Provider”
means each and all and every one of them)

BACKGROUND:

(A) The Lenders and each Subordinated Creditor has made or 1s about to make loans, give
credit or provide other financial facilities to the Borrower

{B) Each Subordmated Creditor has agreed to subordinate those faciities and indebtedness
as provided below

(C) It 1s intended that this document takes effect as a deed even though a Party may only

execute it under hand

IT IS AGREED as follows

1

11

Definitions and Interpretation

Definitions

Terms defined in the Facility Agreement have the same meaning when used in this Deed
unless given a different meaning in this Deed, and in this Deed

“Agreement” means
(A) each Finance Document, and
(B) any other document designated in wnting as such by the Security Agent (acting on

the instructions of the Facility Agent), the Borrower and the Subordinated
Creditors

1 L_LIVE_EMEA? 32527719v1




“Assigned Assets” means all the nghts, interests, causes of action and remedies assigned
pursuant to Clause 4 1 (Assignment) of this Deed

“Debt” means all Liabihties owed or incurred by the Borrower andfor Manco to each
Finance Party under any Agreement or any other credit arrangements or Liabilities owed,
however ansing

(A)  whether or not originally owed to a Finance Party,

(B) whether owed as pnncipal or as surety,

(C) whether owed jointly or severally or in any other capacity,

(D) whether present, future, actual or contingent, and

(E) includes any Liabiiies and any other sums ansing under any hedging or foreign
exchange arrangement,

on any account and 1n any manner, including anything which would be a Liability but for
the fact that t 1s Unenforceable

“Deleqate” means any delegate, agent, attomey or co-trustee appointed by the Secunty
Agent and any sub-delegate thereof

“Discharge Date” means the date on which the Security Agent 15 satisfied that the Debt
has been repaid or discharged in full and all faciiies which might give nse to any Debt
have been terminated

“Distribution” means any payment by or distnbution of assets of the Borrower and/or
Manco, whether in cash, property, secunties or otherwise and whether on any account,
including, without imitations, on account of principal, interest or damages

“Facility Agreement” means the facility agreement dated on or about the date of this Deed
between, amongst others, the Borrowers, the Mancos, AlG Asset Management (Europe)
Limited as Arranger, the financial institutions listed in Schedule 1 thereto as Ornginal
Lenders and Situs Asset Management Limited as Facility Agent and Secunty Agent, as
amended, restated, supplemented or novated from time to time

“Insolvency Event” the occurrence of any of the following in respect of any person

(A) that person’s bankruptcy, dissolution, iquidation, winding up, administration or its
entenng into any voluntary arrangement or composition with creditors,

(B) the appointment of a receiver or administrative receiver in respect of all or part of
that person’'s assets, and

(C) any event having a similar effect under the laws of any relevant junsdiction
“Liabilities” means any obligation for the payment or repayment of money
“LPA” means the Law of Property Act 1925

“Party” means a party to this Deed

“Permitted Payment” has the meaning given to itin the Facility Agreement

2 L_LIVE_EMEA1 32527719v1




12

13

“Recever” means a recewver or receiver and manager or administrative receiver of the
whole or any part of the Assigned Assets

“Senior_Secunty” means each Secunty Document and any other present or future
Secunty, or other credit enhancement in favour of any Secured Party in respect of all or
any of the Debt, which 1s designated in wnting as such by a Subordinated Creditor and the
Secunty Agent {(acting on the instructions of the Facility Agent)

“Subordinated Agreement” means any agreement made between a Subordinated Creditor
and the Borrower and/or Manco giving rise to any Liabibties of the Borrower and/or Manco
to a Subordinated Creditor from time to time

“Subordinated Debt” means all Liabiities owed or incurred by the Borrower and/or Manco
to a Subordinated Creditor under any Subordinated Agreement including without hmitation
each Service Agreement and any other loans and liabiites owed, however ansing

{A) whether or not onginally owed to the Subordinated Creditor,
(B) whether owed as pnincipal or as surety,

(C) whether owed jointly or severally or in any other capacity,
(D) whether present, future, actual or contingent, and

(E) includes any Liabilities and any other sums arising under any hedging or foreign
exchange arrangement,

on any account and in any manner, mcluding anything which would be a Liability but for
the fact that it s Unenforceable

“Unenforceable” means void, voidable, invahd, unenforceable or otherwise irrecoverable
(whether or not known to the Secunty Agent or a Subordinated Creddor) and
“Unenforceability” will be construed accordingly

Interpretation

(A}  The provisions of Clause 1 2 (Consfruction) of the Facility Agreement shall apply,
with any necessary amendments, in this Deed

(BY  Any reference in this Deed to a “"Subordinated Creditor”, the “Secunty Agent”, the
“Borrower” the “Manco” or any other person will be construed so as to include its
successors In title, permitted assigns and permitted transferees to, or of, its nghis
and/or obligations under the Finance Documents and, in the case of the Secunty
Agent, any person for the time being appointed as Secunty Agent in accordance
with the Facility Agreement

Conflict

In the event of any conflict between the terms of this Deed and the terms of any
Subordinated Agreement, the terms of this Deed shall prevail

3 L_UVE_EMEA1 32527719v1
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15

16

Third party rights

(A)

(8)

(C)

Unless expressly provided to the contrary in a Finance Document, a person who 1s
not a Party has no night under the Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act”) to enforce or enjoy the benefit of any term of this Deed

Notwithstanding any term of any Finance Document, the consent of any person
who 15 not a Party 1s not required to rescind or vary this Deed at any time

Any Receiver, Delegate, Finance Party or any officer, employee or agent of such
Recewer, Delegate or Finance Party may, subject to this Clause 1 4 and the Third
Parties Act, rely on any clause of this Deed which expressly confers nights on it

Execution

It 1s intended that this document takes effect as a deed even though a Party may only
execute it under hand

Benefit

(A)

(B)

The provisions of this Deed are for the benefit of the Secunty Agent as secunty
agent and secunty trustee for and on behalf of the Secured Parties, and the
Security Agent shall not assume any habilittes under this Deed The Secunty Agent
does not assume nor shall it be deemed to have assumed, any duty of care,
responsibility or obligation to or refationship of trust or agency with any Party save
as expressly provided in the Facility Agreement

Neither the Borrower nor Manco will have any nghts under this Deed and none of
the undertakings in this Deed by the Security Agent or a Subordinated Creditor are
given {(or be deemed to have been given) to, or for the benefit of, the Borrower or
Manco

Subordination

(A)
(B)

©)

(D)

The Subordinated Debt 1s subordinated to the Debt

Each Service Agreement and all fees payable by the Borrower or Manco to any
Service Provider under any Service Agreement are subordinated to the Debt

Notwithstanding paragraph (B) above, a Service Provider shall be entitled to
recewe and the relevant Borrower or Manco shall be entitled to pay all fees earned
and all amounts properly to be reimbursed to Service Provider under a Service
Agreement pursuant to the terms of that Service Agreement, and provided that
such fees are paid by that Borrower or Manco from the Revenue Account hefd in
its name but not further or otherwise

So long as any portion of the Debt remains outstanding, no Service Provider shall

be entitled to any Management Fees or rembursements that are accrued in excess
of 30 days

4 L_LIVE_EMEA1 326277191




3 Undertakings

31 Subordinated Creditor undertakings

(A)

Until the Discharge Date, each Subordinated Creditor undertakes to the Security
Agent that, notwithstanding any provision of any Subordinated Agreement and
except as permitted by the Facility Agreement, a Service Agreement or the
relevant Duty of Care Agreement, it will not without the pnor wntten consent of the
Secunty Agent (acting on the instructions of the Facility Agent) directly or indirectly

(1)

2

(3}

4)

®)

©®

(7)

(8)

(9)

(10)

except in respect of a Permitted Payment, take, accept or recewve any
payment, prepayment or repayment, or accept any Distnbution in respect of
any Subordinated Debt in cash or in kind,

except in respect of a Permitted Payment, permit any person to purchase or
acqumre any Subordinated Debd,

discharge, release or reduce any part of the Subordinated Debt in any
manner, Including, without hmitation, by set-off or any night of contnbution
(other than any mandatory set-off ansing under any law relating to
insolvency), except for any Permitted Payment or any discharge or set-off in
relation to any payment obligation of the Borrower and/or Manco which 1s
made in the ordinary course of business for cash pooling purposes and
provided that such discharge or set-off will not adversely affect the Senior
Secunty,

take, accept, receive or permit to exist any Secunity, guarantee and/or
indemnity or negotiable instrument for, or in respect of, any Subordinated
Agreement or Subordinated Debt,

enter into any agreement with or receive any credit from the Borrower and/or
Manco, provided that a Subordinated Creditor may enter into an additional
Subordinated Debt arrangement with the Borrower andf/or Manco if such
additional Subordinated Debt arrangement will not adversely affect the
Senior Security,

permit the Borrower and/or Manco to enter into or grant any Secunty in
respect of the Subordinated Debt or any of its assets,

take any action to enforce any Subordinated Agreement or commence any
proceedings against the Borrower andfor Manco,

take any action or step for or in respect of the recovery of any Subordinated
Debt or any part thereof (including, without tmutation, any action or step with
a view to supporting the insolvency or re-organisation of the Borrower and/or
Manco),

agree not to take any enforcement action In relation to its nghts in respect of
the Subordinated Debt and agree to any arrangement where the Borrower
and/or Manco agrees not to take any enforcement action in respect of its
rights under any Subordinated Agreement,

except in respect of a Permitted Payment, or an amendment which will not

adversely affect the Senior Secunty, amend, vary, waive or release any term
of any Subordinated Agreement or any Subordinated Debt,
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(B)

(&)

(11) assign, transfer or novate its nghts or obligations In respect of any
Subordinated Agreement or Subordinated Debt,

(12) subordinate any of the Subordinated Debt or any proceeds relating thereto to
any sums owing by the Borrower andfor Manco to any person other than to
the Secunty Agent in accordance with this Deed, or

(13) take or omit to take any achon whereby this Deed might be terminated,
impaired or adversely affected

Until the Discharge Date, each Subordinated Creditor undertakes to the Secunty
Agent that, notwithstanding any provision of any Subordinated Agreement, it wall

(1) (following an Event of Default which has occurred and is continuing) take any
action required by the Secunty Agent (acting on the instructions of the Faciity
Agent) to facilitate the disposal of assets the subject of the Senior Secunty
Such action will be taken at the cost of the Subordinated Creditor and
regardless of whether or not there will be any funds available to the
Subordinated Creditor following the disposal, and

(2) mmediately notify the Secunty Agent of any matenal breach of any
Subordinated Agreement

At all tmes, both before and, if there has been an enforcement of any Senior
Secunty then also, following the Discharge Date, each Subordinated Creditor
undertakes and covenants to the Secunty Agent and also to the Borrower and/or
Manco that it hereby waives any unpaid vendor’s lien ansing in connection with any
transfer of any property to the Borrower and/or Manco

Borrower and Manco undertakings

Until the Discharge Date, the Borrower and Manco each hereby undertakes with the
Secunty Agent that, notwithstanding any provision of any Subordinated Agreement and
except as permitted by the Facility Agreement, a Service Agreement or the relevant Duty
of Care Agreement, it will not without the prior wntten consent of the Secunty Agent
(acting on the instructions of the Facility Agent) directly or indirectly

(A)

(B)

(C)

(D)

except in respect of a Permitted Payment, pay, prepay or repay, or make any
Distnbution in respect of, or purchase or acquire, any Subordinated Debt in cash or
in kind,

except n respect of a Permitted Payment, permit any person to purchase or
acquire any of the Subordinated Debt,

discharge, release or reduce any Subordinated Debt in any manner, including,
without imitation, by set-off or any right of contnbution {cther than any mandatory
set-off arising under any law relating to insolvency), except for any Permitted
Payment or, any discharge or set-off in relation to any payment obligation of a
Subordinated Creditor which 1s made in the ordinary course of business for cash
pooling purposes and provided that such discharge or set-off will not adversely
affect the Semor Secunity,

create or permit to exist any Security over or otherwise charge or encumber its
assets or any Subordinated Debt,
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41

(E) assign, transfer or novate its nghts or obligations in respect of the Subordinated
Debt,

(F) enter into any agreement with or provide credit to any Subordinated Creditor,
provided that the Borrower and/for Manco may enter into an additional
Subordinated Debt arrangement if such additional Subordinated Debt arrangement
will not adversely affect the Sentor Securty,

(G) take any action to enforce any Subordinated Agreement or commence any
proceedings against a Subordinated Creditor,

(H) agree not to take any enforcement action in relation to its nghts in respect of any
Subordinated Agreement and agree to any arrangement where a Subordinated
Creditor agrees not to take any enfarcement action in respect of its nghts under the
Subordinated Debt,

(N except In respect of a Permitted Payment, or an amendment which will not
adversely affect the Senior Secunity, amend, vary, waive or release any term of any
Subordinated Agreement or any Subordinated Debt, or

()] take or omit to take any action whereby this Deed might be terminated, impaired or
adversely affected

Permitted Payments

So long as no Default has occurred or would result from making a payment, the Borrower
and/or Manco may make and a Subordinated Creditor may receive Permitted Payments in
accordance with the terms of the Facility Agreement

Security

Assignment

Each Subordinated Creditor assigns to the Secunty Agent by way of secunty for the
payment and discharge of the Debt

(A) its nghts and interests (but not obligations) in respect of each Subordinated
Agreement and the Subordinated Debt from time to time, and

(B) all causes of action and other nghts and remedtes (but not obligations) relating to
each Subordinated Agreement and the Subordinated Debt from time to time,

provided that, in all cases, prior to the occurrence of an Event of Default which 1s
continuing, the exercise of all nghts and remedies in connection with any of the above, the
exercise of any discretions or judgements, the giving of any waivers or consents and any
entitlement to all proceeds and claims arising therefrom may be exercised by the relevant
Subordinated Creditor and the relevant Subordinated Creditor 1s entitted to deal with the
counterparties to each Subordinated Agreement, provided that such actton 1s not restncted
under the terms of the Facility Agreement
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For the avoidance of doubt, a release under any other Secunty Document to which any
Subordinated Creditor 1s party will not discharge, or otherwise affect the validity of, the
Secunty created pursuant to this Clause 4 (Security))

Enforcement

(A)

(B)

(C)

(D)
(E)

(F)

©)

Clause 41 (Assignment) will become immediately enforceable f an Event of
Default occurs and is continuing

The Secunty Agent shall be entitled, without prior notice to the Subordinated
Creditor or prior authonsation from any court, to sell or otherwise dispose of all or
any part of the Assigned Assets (at the times, in the manner and on the terms it
thinks fit)

The statutory powers of sale, of appointing a receiver and the other powers
conferred on mortgagees by Section 101 of the LPA as vaned and extended by
this Deed shall anse on the date of this Deed

Section 103 of the LPA (restncting the power of sale) shall not apply to this Deed

Section 93 of the LPA (restncting the nght of consolidation) shall not apply to this
Deed

Neither the Secunty Agent, a Recewver nor any Delegate 1s

(1) lable to account as mortgagee In possession In respect of the Assigned
Assets, nor

{2) hable for any loss upon realisation or exercise of any power, authority or nght
of the Secunty Agent, a Receiver or any Delegate arnising under this Deed,
nor for any act, default, neglect, or misconduct of any nature whatsoever

The Secunity Agent, each Receiver and each Delegate is entitled to all the nghts,
powers and immunities conferred by the LPA on mortgagees and receivers duly
appomnted under the LPA

No person dealing with the Secunty Agent, any Receiver or any Delegate shall be
concerned to enquire

(1) whether the nghts conferred by or pursuant to any Finance Document are
exercisable,

(2) whether any consents, regulations, restnctions or directions relating to such
nghts have been obtained or comphed with,

(3) otherwise as to the propnety or regulanty of acts purporting or intended to
exercise any such nghts, or

(4) as to the application of any money borrowed or raised

All the protection to purchasers contained i Sections 104 (relatng to a
conveyance on sale) and 107 (relating to mortgagee's receipts, discharges etc ) of
the LPA, Section 42(3) of the Insolvency Act 1986 or in any other applicable
legistation shall apply to any person purchasing from or dealing with the Secunty
Agent, any Receiver or any Delegate
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44

45

Security Agent’s and Receiver’s powers and rights

(A)

(B)

(€)

Following the occurrence of an Event of Default which 1s continuing, whether or not
the Secunty Agent has entered into or taken possession of the whole or any part of
the Assigned Assets pursuant to this Deed and subject to any applicable
insolvency law

{1) the Secunty Agent may, without any or further notice, by writing under the
hand of any authorised officer of the Secunty Agent, appoint a Receiver in
relation to the Assigned Assets,

(2) subject to the Insolvency Act 1986, the Secunty Agent may, from time to
time, in similar manner, remove a Recever and appoint another in his place,

{3) the Secunty Agent may, either at the time of appointment or at any time
thereafter, fix the remuneration of a Recewver and accordingly section 109(6)
of the LPA shall be disapphed, and

(4) the Secunty Agent and any agent or nominee wherever situated may, without
further notice, exercise all powers conferred on mortgagees by the LPA as
vaned or extended by this Deed

None of the restnctions imposed by the LPA n relation to the appointment of
receivers, the giving of notice or otherwise shall apply

A Recewer may from time to time delegate, by power of attorney or otherwise, to
any person any of his powers and discretions, whether ansing by statute, the
provisions of this Deed or otherwise, upon such ferms and for such pernods of time
as he may in his discretion think fit and may from time to time terminate any such
delegation The Secunty Agent shall not be hable for any loss or damage ansing
from any such delegate’s act, default, neglect or misconduct of any nature
whatsoever

The Secunty Agent (without becoming a mortgagee in possession} and/or any
Receiver (without personal hability) shall have the powers to do or abstain from
doing anything which any Subordinated Creditor could do or abstain from doing
including, without imitation, the powers conferred by Section 109 of the LPA and,
in the case of a Recever who I1s an administrative receiver the powers conferred by
Section 29 of the Insolvency Act 1986 and by Schedule 1 to the Insolvency Act
1986 whether or not the Creditor and/or any Receiver 1s an administrative recetwver
Such powers and nghts may be exercised in the name of the relevant
Subordinated Creditor and tn such manner and on such terms as the person
exercising them shall in its sole absolute discretion consider appropriate

Receiver as agent

A Recewver 1s for all purposes the agent of each Subordinated Creditor Subject to the

provisions of the Insolvency Act 1986, each Subordinated Creditor 1s solely responsible for
all of a Receiver's acts, defaults, neglect and misconduct of any nature whatsoever (other
than gross negligence or witful misconduct) and for hus remuneration and costs, to the
exclusion of lability on the part of the Secunty Agent

No obligation

No Receiver 1s obliged to exercise any of the powers set out in this Clause 4 (Security)
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47

48

49

51

52

Several power

Where more than one Receiver I1s appointed, each Receiver has the power to act severally
unless the Secunty Agent specifies otherwise in the appointment of such Receiver

Powers exercisable by the Secunty Agent

{A) The Secunty Agent may exercise all powers granted to a Recewer by this Deed,
whether as attorney of the relevant Subordinated Creditor or otherwise

(B}  The powers of a Receiver set out above are in addition to, and without prejudice to,
all statutory and other powers of the Secunty Agent and so that, without hmitation,
such powers are and remain exercisable by the Secunty Agent in respect of that
part of the Assigned Assets In respect of which no appointment of a Receiver by
the Secunty Agent is from time to time subsisting

The Secunty Agent shall not be obliged to take any action, step or proceeding hereunder
unless directed to do so by the Facility Agent and provided 1t 1s indemnified and/or secured
and/or prefunded to its satisfaction

The exercise or performance by the Secunty Agent of its nghts, remedies or functions
under this Deed 1s subject in all respects to the terms of the Facility Agreement

Subordination on insolvency

Subordinated Creditor actions

Until the Discharge Date, upon an Insclvency Event occurring in respect of the Borrower
and/or Manco

(A)  the clams of each of the Subordinated Creditors in respect of the Subordinated
Debt shall be postponed in all respects to the Debt,

(B)  each of the Subordinated Creditors shall not, unless directed by the Secunty Agent
{(acting as directed by the Facility Agent), ctaim, prove, rank or vote as a creditor of
the Borrower and/or Manco,

(C) if a Subordinated Creditor Is so directed by the Secunty Agent (acting as directed
by the Facility Agent), it agrees to act in accordance with such directions and shall
procure that any resultant Distnbutions be made to the Secunty Agent to the extent
necessary to repay all the Debt in full, and

(D)  each of the Subordinated Creditors irrevocably authorises and directs the Secunty
Agent to submit any proof and/or to instruct the relevant iquidator or other person
distnbuting the assets of the Borrower and/or Manco or ther proceeds to pay
Distrnibutions directly to the Secunty Agent

Actions of the Security Agent

Untd the Discharge Date, following the occurrence of an Event of Default which 1s

continuing, the Secunty Agent may, and 1s irrevocably authonsed by and on behalf of the

Subordinated Creditors to

(A) claim, enforce or prove for any Subordinated Debt,
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54

55

56

61

(B) file claims and proofs, give receipts, take all such proceedings and do all such
actions as the Secunty Agent sees fit to recover the Subordinated Debt, and

(C) receive Distnbutions from such actions for applcation towards the Debt in
accordance with the Facility Agreement

Treatment of non-cash Distributions

Until the Discharge Date, save for any Permitted Payment, if the Secunty Agent receives
any Distnibution other than in cash in respect of the Subordinated Debt

(A)  the Secunty Agent may realise that Distnbution as 1t sees fit,

(B) the Debt will not be deemed reduced by that Distnbution untit and except to the
extent that the proceeds of such realisatron are applied towards the Debt, and

(C) on reahsation, the Secunty Agent will apply the realisation proceeds towards the
Debt

Payments to Security Agent directly
Untl the Discharge Date, each Subordinated Creditor

(A} directs the trustee in bankruptcy, hquidator, assignee or other person distributing
the assets of the Borrower andfor Manco or therr proceeds to pay Distributions in
respect of the Subordinated Debt direct to the Security Agent until the Discharge
Date, and

(B) will give all such notices and do all such things as the Secunty Agent may request
to give effect to paragraph 5 4(A) above

Transfer of Distributions

Until the Discharge Date, following the occurrence of an Event of Default which 1s
cantinuing, each Subordinated Creditor will at ts own expense do all such things as the
Security Agent may require to transfer to the Secunty Agent all Distributions which must
be turned over to or held n trust for the Secunty Agent (including endorsements and
execution of formal transfers)

Subordinated Creditor action

Until the Discharge Date, each Subordinated Creditor shall, at ts own caost, promptly do ail
such things and take all such actions as directed by the Secunty Agent to give effect to
this Clause 5 (Subordination on insolvency), including, without hmitation, taking action
which the Secunty Agent 15 not able to take under this Clause 5 (Subordination on
msolvercy)

Turnover

Turnover trust

Save for any Permitted Payment and as permitted under the Facility Agreement and, pnor
to the occurrence of an Event of Default which i1s continuing, any payment which 1s made

in the ordinary course of business for cash pooling purposes, if at any time before the
Discharge Date
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63

81

{A) any Subordinated Creditor receives
(1} any Distnbution in respect of, or on account of, any Subordinated Debt,

(2} any Distnbution in respect of the purchase or other acquisiion of the
Subordinated Debt, or

(3) the proceeds of enforcement of any Secunty in relation to the Subordinated
Debt, or

(B)  any of the Subordinated Debt 1s discharged in any manner,

the relevant Subordinated Creditor will hold any such payment or Distrbution or an
amount equal to the amount discharged on trust for the Security Agent and pay and
distnbute 1t as soon as possible to the Secunty Agent for apphcation in or towards
payment and/or discharge of the Debt

Failure of trust

If the trust referred to in this Clause 6 (Turnover) fails or cannot be given effect to, each
Subordinated Creditor will pay to the Secunty Agent an amount equal to the relevant
amount received by the Subordinated Creditor and the Secunty Agent shall apply such
recelpts in or towards payment and/or discharge of the Debt

Failure to act

If a Subordinated Creditor fails to perform its obligations under this Clause 6 (Turnover),
the Secunty Agent 1s irrevocably authonsed to effect the same on behalf of that
Subordinated Creditor

Application of receipts

(A}  Any amount recewved by the Secunty Agent under this Deed shall be applied by it
in accordance with the Facility Agreement

(B) Until the Discharge Date
(1) the Secunty Agent may refran from applying or enforcing any Senior
Security, monies or rights held or received by the Securty Agent or apply and
enforce the same i accordance with the instructions of the Facility Agent,
and

(2) no Subordmated Creditor will be entitled to the benefit of such Senior
Secunty

{C)  No Subordinated Creditor will be entitled to direct the application by the Secunty

Agent of any sums recewved by the Secunty Agent from a Subordinated Creditor in
connection with this Deed

Continuing obligaticns
Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the
Borrower and/or Manco or any security for those obligations or otherwise) 1s made by a
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Secured Party in whole or in part on the basis of any payment, secunty or other disposition
which 1s avoided or must be restored in insolvency, hquidation, adminstration or
otherwise, without hmitation, then the Debt will continue or be reinstated as if the
discharge, release or arrangement had not cccurred

Waiver of defences

(A)  The terms of this Deed shall not be affected by any act, omussion, matter or thing
which, but for this Clause 8 2 (Wawver of defences), would reduce, release or
prejudice any Parties nghts and/or obligations under this Deed (and whether or not
known to any Finance Party) including, wathout imitation

(1

(2)

3

(4)

®)

©

(7)

any time, wawer or consent granted to, or composition with, the Borrower
and/or Manco or other person,

the release of the Borrower and/or Manco or any other person under the
terms of any composition or arrangement with any creditor of any other
person,

the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghts against, or securnty over
assets of the Borrower and/or Manco or other person or any non-
presentation or non-observance of any formalty or other requirement In
respect of any mstrument or any failure to realise the full value of any
security,

any incapacity or lack of power, authonity or legal personality of or dissolution
or change in the members or status of the Borrower and/or Manco or any
other person,

any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement (in each case, however fundamental, whether or
not more onerous or of whatever nature) or replacement of a Finance
Document or any other document or secunty, including, without imitation,
any change In the purpose of, any extension of or any increase 1 any facility
or the addition of any new facility under any Finance Document,
Suberdinated Document or other document or security,

any unenforceability, illegality or mvalidity of any obligation of any person
under any Finance Document or any other document or security, or

any insolvency or similar proceedings

{B) Each Subordinated Creditor acknowledges that

(1)

(2)

3)

the Security Agent i1s under no obligation to give it notice of the occurrence of
any event in paragraph 8 2(A) above,

it has no nght of consent in relation to any event in paragraph 8 2(A) above,
and

no lack of consent shall imparr the provisions of this Deed
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84

85

86

Continuing obligations

The obligations of the Borrower, Manco and the Subordinated Creditors under this Deed
are continuing obhgations and shall be and remain fully effective until the Discharge Date,
notwithstanding

(A}  that neither the Borrower nor Manco may have any hability to the Secunty Agent at
the time of execution of this Deed,

(B}  any intermediate payment, reduction or discharge of the Debt or any part of i, and

(C) any increase in or vanation of the Debt or Subordinated Debt or any vanation,
extension or supplement to any Agreement or Subordinated Agreement

Additional security

This Deed 1s in addition to, and 1s not in any way prejudiced by, any Secunty or other nght
now or subsequently held by any Finance Party

No impairment to existing obligations
{A) Nothing in this Deed I1s intended to ar shall impair the obligations of
(1) the Borrower and/or Manco to any Finance Party under any Agreement, or

(2) the Borrower and/or Manco to a Subordinated Creditor under any
Subordinated Agreement

{B) No payment made to the Secunty Agent in relation to the Debt pursuant to this
Deed shall be deemed to extinguish the obligations of the Borrower and/or Manco
to a Subordinated Creditor pursuant to any Subordinated Agreement

No Recourse to other rights

The Security Agent will not be obliged, before making demand or taking any other steps to
enforce its nghts under this Deed

{(A) to make any demand for repayment, or take any action to recover any Debt,

(B) to take any proceedings or exhaust any claim, right or remedy aganst the
Borrower and/or Manco or any other person, or

(C) totake any action under or enforce any Secunty held by it

Subrogation of Subordinated Creditor

If the Debt i1s discharged in full from any proceeds of the Subcrdinated Debt, then with
effect from the Discharge Date, each Subordinated Creditor will be

(A)  subrogated to the Debt, and

(B) entitied to an assignment of the Debt without any recourse to the Secunty Agent
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101

102

11

12

121

Power of attorney

Appointment

Untl the Discharge Date, each Subordinated Creditor by way of secunty irevocably
appomts the Secunty Agent, any Recever and any Delegate severally as its attorney (with
full power of substitution) on its behalf and in its name or otherwise as such time and in
such manner as the attorney may think fit

(A)  to do anything which such Subordinated Creditor 1s obhiged to do under this Deed,
but, following the expiry of any time penod permitted for performance, has failed to
do so on the date it was obliged so to do, and

(B) following such failure {and if an Event of Default has occurred and 1s continuing), to
exercise any of the nghts conferred on the Secunty Agent, any Receiver or any
Delegate in relation to the Assigned Assets or under any Finance Document, the
LPA or the Insalvency Act 1986

Ratification

Each Subordinated Creditor ratiffies and confims and agrees to ratify and confirm
whatever any such attormey does or purports to do under its appointment under this
Clause 10 {Power of Attomey)

Information

(A) Each Subordinated Creditor agrees upon reasonable request from the Secunty
Agent to notfy the Secunty Agent of the amounts from time to time of the
Subordinated Debt

(B)  The Borrower and/or Manco and each Subordinated Creditor agree to provide the
Secunty Agent with any document or other information relating to the Subordinated
Debt as it may reasonably request

(C} The Borrower and/or Manco acknowledges and agrees that each Subordinated
Creditor and the Secunty Agent may give the other information about the Borrower
and/or Manco, whether financial or otherwise

(D) The Secunty Agent will notfy each Subordinated Creditor promptly on the
occurrence of the full and final discharge of the Debt

Discharge

Reiease

Following the Discharge Date the Secunty Agent shall, at the wnitten request and cost of
the Subordinated Creditors, take all action reasonably necessary to discharge this Deed
and any Secunty granted pursuant to this Deed, and execute and deliver such deeds and
documents as any Subordinated Creditor may reasonably require to give effect to this
Clause 121 (Release}, including without himitation reassigning each Subordinated
Agreement to the relevant Subordinated Creditor
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13

14

15

161

162

16

17

17 1

Retention

If the Secunty Agent considers that any amount pard or credited to it under this Deed is
capable of being avoided or otherwise set aside, that amount shall not be considered to
have been paid for the purposes of determining whether all the Debt has been irrevocably
pad

Partial invalidity

If at any time any provision of this Deed 1s or becomes Illegal, invalid or unenforceable in
any respect under any law of any junsdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceabilty of this Deed under the
law of any other junsdiction will in any way be affected or impaired

Remedies and waivers

(A) No fallure to exercise, nor any delay in exercising, on the part of the Secunty
Agent, any nght or remedy under this Deed shall operate as a waiver, nor shall any
single or partial exercise of any nght or remedy prevent any further or other
exercise or the exercise of any other nght or remedy

(B) The nghts and remedies provided in this Deed are cumulative and are not
exclusive of any nght or remedtes provided by law

Changes to the Parties

Assignment and transfer by a Subordinated Creditor or the Borrower or Manco

No Subordinated Creditor, Borrower or Manco may assign any of its nghts or transfer
(whether by novation or otherwise) any of its respective nghts or obligations under this
Deed

Assignment and transfer by the Security Agent

The Secunty Agent may assign any of its rights or transfer any of its rnights or obligations
under this Deed to any person to whom it 1s permitted to assign its nghts or transfer any of
its rights or obhigations to under the terms of the Facility Agreement

Costs and expenses

The Borrowers jointly and severally shall, within three Business Days of written demand,
pay to the Secunty Agent the amount of all costs, losses, habilites and expenses
(including legal fees) incurred by the Securty Agent, any Finance Party, any Receiver or
any Delegate in connection with the enforcement of or the preservation of any nght under
this Deed and any proceedings msttuted by or against the Secumnty Agent as a
consequence of enforcing those nghts

Payments
Set-off

(A) The Security Agent may set off any matured obligatton due from a Subordinated
Creditor under this Deed (to the extent beneficially owned by the Security Agent)
against any matured obhigation owed by the Secunty Agent to a Subordinated
Creditor, regardless of the place of payment, booking branch or currency of either
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18

19

20

(B)

obligation If the obligations are in different currencies, the Secunty Agent may
convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off

All payments to be made by a Subordinated Creditor under this Deed shall be
calculated and be made without (and free and clear of any deduction for} set-off or
counterclaim

Application of payments to the Security Agent

The Secunty Agent shall apply all amounts received or recovered under this Deed in
satisfaction of, whether in whole or in part, the Debt in accordance with the Facility
Agreement

Notices

(A)

(B)

Subject to paragraph (B} of this Clause 18 (Notices), every notice, request,
demand or other communication under this Deed shall be made and delivered In
accordance with the Facility Agreement

Notices, demands or other communications to be made or sent to a Subordinated
Creditor shall be made and sent to the address identified by its name below

The Finance Documents

(A)

(B)

(C)

(D)

Each Subordinated Creditor acknowledges the terms of the Finance Documents,
including, without hmitation, Clause 8 5 (Defauft interest), Clause 29 (Role of the
Agents and the Arranger) and Clause 30 (Application of Proceeds) of the Facility
Agreement

The Secunty Agent executes this Deed as secunty agent and secunty trustee in
the exercise of the powers and authonty conferred and vested in it under the
Facility Agreement and any other Finance Document for and on behalf of the
Secured Parties for whom 1t acts It will exercise its powers and authority under this
Deed in the manner provided for in the Facility Agreement and, in so acting, the
Secunty Agent shall have the protections, immunities, nghts, powers,
authorisations, indemmities and benefits conferred on it under and by the Facility
Agreement and the other Finance Documents

The Secunty Agent shall not owe any fiduciary duties to any party to this Deed or
any of therr directors, employees, agents, or affiliates

Notwithstanding any other provision of this Deed, in acting under and in
accordance with this Deed the Security Agent is entitled to seek instructions from
the Facilty Agent in accordance with the provisions of the Facility Agreement and
at any time, and where 1t so acts or refrains from acting on the instructions of the
Facility Agent, the Secunty Agent shall not incur any lability to any person for so
acting or refraining from acting

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of the Deed
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21 Governing Law

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

22 Jurisdiction

{A) The courts of England have exclusive junsdiction to settle any dispute arising out of
or In connection with this Deed (including a dispute relating to the existence,
validity or termination of this Deed or any non-contractual obligation ansing out of
or in connection with this Deed) (a "Dispute”)

(B) Each Party agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary

(C) This Clause 22 (Jurisdiction) 1s for the benefit of the Secunty Agent only As a
result, the Secunty Agent shall not be prevented from taking proceedings relating
to a Dispute in any other courts with junsdiction To the extent allowed by law, the
Secunty Agent may take concurrent proceedings m any number of jurisdictions

This Deed has been entered into as a deed and delivered on the date stated at the
beginning of this Deed.
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SCHEDULE 1

PART 1: THE BORROWERS

Name Company Number
Audley St George’s Limited 06375423
Audley Ellershe Limited 08130510
Audley Binswood Limited 06435371
Audley St Elphins Limited 05467429
Audley Mote Limited 05967929
Audley Clevedon Limited 05605046
Audley Inglewood Limited 05565010
Audley Chalfont Limited 08130168
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PART 2: THE MANCOS

Name

Audley St George's Management Limited

Audley Eilerslie Management Limited

Audley Binswood Management Limited

Audley St Elphins Management Limited

Audley Mote Management Limited

Audley Clevedon Management Limited

Audley Inglewood Management Limited

Audley Chalfont Management Limited

20

Company Number

09422286

09636952

08275524

06105657

06105641

06105652

06105645

08520694
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PART 3: THE SERVICE PROVIDERS

Name

Audley Court Limited

Audley Care Limited

Audley Care White Horse Limited

21

Company Number

05160167

05606993

06562475
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EXECUTION PAGES

The Subordinated Creditors

SIGNED by

Flease print name of signatory
for and on behalf of
Audley Court Liruted

SIGNED by

Please pnnt name of signatory
for and on behalf of
Audley Ellershe Limited

SIGNED by

Pleasa print name of signatory
for and on behalf of
Audley St George's Limited

SIGNED by

Please pant name of signatory

L

B T

ki AW

ature

FATH RN Bose

KEVIN ity

Signature S ‘.

kevIN SHAW

KA cRing Rose

tor and on behalt of
Audiey Binswood Limited

SIGNED by .

Please prmt name of signatory
for and on behalf of
Audley Elphins Limited

SIGNED by .

Please prini name of signatory
for and on behalf of
Audley Mote Limuted

St Mgt St et it it s et

R

%m SH A
%
WA RNy € RosE

keuin
stiaLy
w
khtierine

RoSe¢

/ﬁ'\””
S8AW
‘ Slgnaturé ‘ o

RATBARINE Rose
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SIGNED by

~——=Piease phnd name-of signaelory

for and on behalf of
Audley Clevedon Limited

B e s

Signalure .
, RATHER INE
Ros&

KEVIN

SIGNED by

Please print name of signatery

T e

for and on behalf of .. SeAe
Audley Inglewcod Limited Signature
\‘@m CATERING
> ROSE
SIGNED by Please pnnt name of signatory ; KS?‘::
for and on behalf of ) ;
Audley Chatfont Linited } ignature
KAteRwe
Roye
SIGNED by . . )
Please pnnt name of signatary ) k@!IN
for and on behalf of } i AW

Audley St George's Management Limited Signature
E = &' . ~ EXHcn e RO
SIGNED by ) Qm.u
Piease pnnt name of signatery ) &
for and on behalf of ) SHAW
| : j‘ : >

Audley Ellershe Management Limited Signature ' .

karderin e Rok

SIGNED by }

Please print pame of signaiory } k‘,\nu
for and on behalf of } - S
d

Audley Binswood Management Limite lzsignature \R\\
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SIGNED by : ) /7
Please pnnt name of cianalory ) /4—5 k&jm
for and on behalf of ) .S
Audley Elphins Management Limited ) Signa
kATHCRINE
Rost
SIGNED by ) = KEVIN
Piease print name of sighalory } SRM
for and on behalf of )
Audley Mote Management Limited ) W
] KATHcuneRoSE
SIGNED by )
Please pnnt name of sIgnatory ) k N
for and on behalf of ) %\N
Audiey Clevedon Management Limited) K ure (
ATHERIME Rose
SIGNED by )
Please print name of signatery ) k‘QV[M
for and on behalf of ) SHAW
Audley Inglewood Management Limited) Signature
l e ¥ \ —
o N~
kAtlcaNe
Rost
SIGNED by )
Please pnnl nzme of signatory } k@)W
for and on behalf of ) P AW
Audley Chalifont Management Limited ) S
rhURINE
Ro%E
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The Borrowers

SIGNED by

Please pnnt nzine of Signatory
for and on behalf of
Audiey Ellerslie Limited

SIGNED by

Ptease pant name of signalory
for and on behalf of
Audley St George’s Limited

SIGNED by

Picase pnnt name of signatory
for and on behalf of
Audley Binswood Limited

SIGNED by .
Ptease pund name of signatory
for and on behalf of

e e et S

L

N M Tt et

LN
WA

kAtdun e
Roye

nature

gnature

Amepive Rote

keyin
AN
ignature § ‘ S
L A epive Rose

fee
—=— "W

FEN

et B’ St St

AGdley Elphins Limited @ature ’ \ §
Lamueune Rose
SIGNED by Vol

Please pnnt name of signatory
for and on behaif of
Audley Mote Limited

SIGNED by

Please prin! name of signatory
for and on behaif of
Audley Clevedon Limited

e St o St

[ e e

S1gnature; i
\Q_m

kMM‘N € Rose

N SHAW

Signature

M e

LAtHerne Rose
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SIGNED by

= e
St

Please pant name of signatory

for and on behalf of
Audley Inglewood Limited

SIGNED by

Please print name of signatory
for and on behalf of
Audley Chalfont Limited

S St N ot

b___,&\ kATHeR WL
Ros&

—

/’%fwvn

S

Slgnéture ' ‘

L ATHERWNE RosE
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The Mancos

SIGNED by . . )
Please print name of signatory ) k-‘:\j lN
for and on behalf of } . SHAN
Audley St George's Management Limited ure
CATHERINE

RosE

SIGNED by
kewnin

KA
Signature

S N LT
Roge

)

Pizase pnnt name of signalory )
for and on behaif of )
Audley Ellershe Management Limited )

SIGNED by )
Please pnnt name of signatory } T —— k@\)li\)
for and on behalf of ) . . ; WA
Audley Binswood Management Limited YSignature
\CPTTE T e, ktierine
Rosg

//?ke\;
Piease pnnt rame of ignaicry S \'U;»
for and on behalf of . W

Audley Elphins Management Limited ) Signature W
@_,)M KATH Rive
Roge

/d/ kenn
Suhwy
k4THeOIN € ROSE

SIGNED by

[

SIGNED by
Pleaso pnnl name of signalory

for and on behalf of
Audley Mote Management Limited

L

SIGNED by ) s
Please print name of signatary ) h@ll“
for and on behalf of ) . A
Audley Clevedon Management Limited) %
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SIGNED by
Piease pnni narme of signatory
for and on behalf of

)

)

)
Audley inglewood Management Limited)

SIGNED by .
Please pnoi name of signalory

far and on behalf of

Audley Chalfont Management Limited

Tt et e g _r

. Yevin
Signature ' S
b_)\’/:%\ EATHCRING
Rask

keviv

SHAW
\S@nature
kAT e
Ros¢
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The Service Providers

SIGNED by .

Please print name of signatory
for and on behalf of
Audley Court Limited

SIGNED by

Please pant name of signatory
for and on behalf of
Audley Care Limited

SIGNED by

Please pring name of signatory
for and on behalf of
Audley Care White Horse Limited

Trir el g St

ey
/7/3“ X

kATRERING
R

OLE
M&”N

el

%
kAR N

Rost
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The Security Agent

EXECUTED as a DEED by
Situs Asset Management Limited
acting by

in the presence of
Name of witness
Signature of witness
Address

QOccupation

) Authorised signatory EC

Gavin Williams
Vice President |
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t58 BiEghopsgate, 10th Floor
London EO204 21Q

30 L_UIVE_EMEA1 325277 16v1




