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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9906780

Charge code: 0990 6780 0003

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

Act 2006 on 29th 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 sdated 2.6 “&M@"‘:B 2018 and is made

BETWEEN:

(1} AUDLEY GROUR LIMITED (jegistered number 09906780} (the “Chargor’); and

{2y HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the "Security Agent' as
securlty irustee for the Secured Parties Cas defined in the Facliity Agreement defiried.
below))

BAUKGROUND:

(A]  The Chargor enters it his Deed in connaction with the Faciity Agrasmant {as defined
higlow).

(B Itk Infended that thig document takes sffect as.a deed notwithstanding the fact that a

parly may only sxecule this document under hand.

1T 15 AGREED a5 follows:

3

1.1

WORK0sIrdas v S s

DEFINITIONS ANDY iMTEEBFHE-T‘ATIQN
Definitions
I thig Ded:

Accélaration Event maeans the exarcise by the Agentor Ssourity Agent of any ofits
rights ‘under or in accordance with Clause 28521 (Acceleration) of the. Fapiity

Hgraement,

Act means the Law of Property.Act 1925:

Eﬂfmwar fieang Audley Gourt Lirritied {a company invofporsted v England and Wales

with fegistered nuritber 6516231 &7,

Facility’ Agreement means the revolving credit facility agreément dated on or around
s date o i%’ns Dead: Hetwoen {amoriy vikersy he Barrower as biorowet and fhe

Security Agant.

Investment Agréement means the investment agresment dafed 14 December 2015

and made between the Chargbr, ﬁertam ol the Management Shamhmiders ‘arid the
Bafrower relaimg o the Barrower. mgmher with the. supp%ﬁmamai agrﬁemanﬁ thereto

dated on or about the date of this’ Deed (fhe Suppie:mamai Agreament),

Paity means a pany 1o this Deed.

Receiver means a receiver of receiver arid manager of administrative receiver, ineach

case appmmed tnder this Deed,

Related Rights means any:

(aj dividend, interest or other distribution (whethér in cash or iy specie and whether
of a capital o income natre) declared, paid of payable in relation to'the Shares
atany time; and.

B acoretion; tight, benelit, rionéy of property astruing. offred or issued at any
“fime i reldtion to-any. Share By way-of rights, capitalisation; pra-emplicn,
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redemplion, substitution, emhange convergion, bonus, preference  of
gtherwise, under. option ﬁgh’s@ oF mﬁmwn&e and all intergst or righls {(whether
Eegal i g ﬁgu;iabl@ havingregard to apphcabi@ lmw) in redation o the Shares:

Security Asset means any asset of the Chargar which 15, Or I expressed (o be, subject
torany Security created by this Deed,

Securad Liabilifies means all present and future- obligations and liabiliies (whathar
actual or contingant and whether dwed jointly or severally or in any oiher capacity
whatsosver] of sach Trangaction Ohligor to any Secured Party under each Finafce
Doturmant,

Saturity Period means. the period begirining on the date of this Deed and ending.on
‘the date o which:all the Seaured Liabilities have tissn uncdniditionally and irrevocably
paid and discharged in full,

Shares meang alf shares In the Borrower owripd by the Charger or held by any
ngmines of ustes on its' behalf including, without ismsta%wn e Shares detailed in
‘Soheduig 1 (Sedurily Assels).

Subordinated Debt TGS all present and fatire labilities due, owing or incurred by
any Obligor to the Chargor in-any cuimency or curtencies, whathier actual of confingsnt,
‘whather Incurred solely or joiritly with another person and whether incurred &s principal
orsurety.

Subordinated Debt Document means. any documents evidencing o rez:csre:isng the
ferms of any Subordinated Debt. and: any Secunty ar guarantes in respett of the
Subarcisnated Debit.

1.2 Constriction

{a)  Capitaliised terms: defined in ihie Fasility Agreement have the same meaning in
“thig Destl unless expressiy dstifed Inthis Deed:

{B).  Tho provisiers of clalse 1.2 (Canstructiony- of the Facility Agreement apply 1o
this Deed a8 though they were sef out in full iy this Deed except that references
to'the Facility Agreement will bé construed as referancas fothis Dead,

ey Unlass u contrary indication appsars, 4 reference in this Deed to:

] a Finance Document o Transaction Document or any other agresment
orinstrument is a feference 16 that Finance Documient or Transaction
Dosament-orstihigr agreamesnt 6 lnstrafment as &mended novaied,
stpplementsd, extended or restated;

{ii) any rights in fespect of an gsset inclides:
(A} altamounts and proceeds paid or payable;
By -alivights-to make any demand or Claim; and

(G} all powers, remedies; causes of action, securlty, guararitees
“ard indemnities,

it gach case inrespect Of of derived from that assat; and.

{3 the term “this Security" msaris any Security cresied by (s Deed.
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{d)

(&)

{fy

lg}

Ary covanant of the Chargar under this: Deed ($iher thait a-payment ubligation
which hias besn disc;harged) remaing lﬁ ‘forca during the Becurzty Period,

The terms of the other Finarice’ Documients and of any other sgreement or
Hstrumert betwesn any: Pariies v refation to @iy Finante Documént: dre

Incorporated i this: Deed 1o e extent roguired o enstrs that any purported

disposition,-or any agresment for the disgnsmm of any freehiold of Teiischold
prupeﬁy contained in this Desd is 4 valld ﬂsapesmﬂﬁ it socordanie with setiicn

21y ol the Law of Prgpady_(Mssaﬁiianeous Fmvasums) Art1ony

¥ the Securily Bgént considers that ah-smount bald g Secured Pary under’a
Finahoe Docuivient 18 capabhe ab bialng avoided 6r otherwise set aside o the
liquidation or administration of the payer or otharwise, then hat amount will Aot
be conisidered 1o have been irrevocably paid for the purposes of this Dée’d.-_'

Unlgss the pontext offierwise mqmms araference toa Senurxiy Anget inolucies

the procéeds of any- dusp&sak of that Secusity Asset,

Effectas a Deed

This. Dead Is intended fo-take offect as a Deed mtwn%ﬁstaﬂdmg that the: Security Agent
may have sxeculed ftunder hand orly.

(b}

{e)

Third party rights
fa) “Unigss axpressly provided t9. the: {;omrary it a Finance Document, & person
whio & nat'a Party has no right under the Third Fartias Act o éntorce or fo en oy

thie bensfitof any term of His Deed.

Nﬁwimmamdmg any term of any Finance Document, the consent of any persorn

who 15 not 8 Farty s not réguired 1o resc;nd of vary this méed ab any e

Awy Revaiver may snforos and enjoy e benefit of any Claugé which sxpressly

‘wonfaig rights on it ‘Subject 1o paragraph {b) abowe and the gsmwsscns of the

Th;rd Pamas Aot

CREATION OF SECURITY

General

(@

o).

The Chargor must pay of: éis‘charge» the Secured Liabilities in the ‘manner
pravided for in the Finance Boctimsnts:

The total amount recoverable: by the Secured Parfles from the Chargor in

relation 1o the Secured Liabilities shall be limited in. aggmgat& to the amount

rastisad fram the proceeds of sale or other disposal or realisation of the
._Secunty Assels and the Securad Parlies shall not have any recourse under thiy
Dieed toany assets of the Chargoer olhigr than the Security Assets,

Al the security created under this Dead:

H I8 oreated i tavour of the Security Agent;

Ay i created over prasent and fitire assels of the Chargor:

{if) s seeurity for tha payment of all the Secured Liabiliies; and
4
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e}

B

‘Bhates

{a)

{1},
{e¥

fiv)

ig:-made with full title guarantes in accordance with the Law of Proparty.
{Miscellanaous Provisions) Act 1984,

It the granting of any Securfty in respact of any Secuirity Asset is prohibited:

1

{il

iy

(i)

The Chargor:

the Chargor st notify the Seclrlty Agent promptiy;

‘the Chargor shall hold that Sectrily Assel in irust for the Secuirity

Agent;

-unless the Security Agent otherwise reuuires, the Chargor must:

(A} Iri respistiof any consent or waiver requirsd for the grangng of
Beuurity in respect of that Security Asset:

1) prompty apply for such consent or waiver; and

2} If such consent of waiver is fiot fo be untedsonably
withheld, use it best endeavours to promplly oblain
ssueh consent, olberwise i ehall use all reasonable
-gndeavours o promptly obitaln such consent or waiver;

{8)  in respect of any. condition required to b met or satisfied for
the grantinig of Security inrespect of that Seourity Asset, use lis
reasondble endeavours. o promplly satisly dhe  relevant
zandition; and

jlo) in-all cases, keep the Security Agent informiad of the progress

in respect-of such consent, waiver or condition; and

itihe Chargor obtaing the required consent o waiver or salisties the
rievant conididon

A e Clhargor must notify the Security Agent promptly; and

{B) that Security Assel will immediately be secured in accordance
with Clause 2.8 Shares),

The Bacurity Agent holds the benafit of this Deed and this Security or trist for
the Secured Partes.

chargeshy way of a first fixed chirge its interestin all the Shares;
assigns by way of absolute assignment its interest in all Related Rights; and”

{lo thi exidnt théy aire nhot- slfedtively “assigred under paragraph (b} ahiove)

charges by way of a first tiked charge its interest in the. Related Rights..
‘Bubordinated Debt
{a}

The Ghargor assigrs ‘absclutely, subject o & proviso for re-assigninent on

redemption:

kU
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4B

33

34

3.5

i the benafit of all ights in relation 1o ary Subordinated Debt {including,
“withot Esmnaimn all o It rights: under sach Bubordinated  Daebt
-Documeitt).

{bj To the extent that they have not Besn elfectively -assigried under paragraph (a)
above, the Chargor charges by way of & first fixed chargs all of its rights- listed
undler paragraph {a) above,

Investment Agreement

{a) Thé Chafgor dssigng absolitely, subjest o a ptovigo. for r;a«assagnmﬁn% of
' redemption all of Hy rlghts and imerest in and o the Investment Agreement
{including, wrtheut firmiitation, under the Supp armental }kgreemem}

)  Tothe exisnt that they Have ot beer effectively assigned tnder paragraph (a)
above; the Chargor chargas by way of & first fixet) charge all of s rights listed.
under paragraph tay above.

‘REPRESENTATIGNS

Representatlions

The Chargoer makes the fepresentations and warrarities set oul in this Clause 24
{Representations) to the Security Agent as frustee for lisslf and for the benefit of aash
of the othet Secured Parties, on the date of i Do,

Binding obligations

The obligations: expréssed 16 be assumed by it In this Deed are, subjeot. to the. Legal

Hesérvations, lagal, valid, bmmﬁg and enforceable abligations.

Non-conflict with other obligations

-subj.eet to thi Legel Reservalions, the entry into and performiance by { of, dnd the.
Transactions sontemplated by, this Deed do not and will not contlict with:

gy anylavwor regulation applicable fo it

by Esconstiutional documents, &

o) any agreemant or instrlment i;"smdmg uponit or any of its. assets to an extent
thathasoris reasanahiy likely ta have a Mamriai Mwerse Effect,

Power-and authority

{a) K Fes the powar toariter inte, perfomi and deliver; and has taker all ‘necassary
action to duthorise its entry into, p&rfc&rmanne and delfivery of, this Desd and the
-tmgsa;:;a;ms sonternplatad byt

(b Mo limiton its powers will b excseded a8 & rosult of the grant of security
wonfemplated by this Diesd:

Validity and admissibility In evidence

All Atithoris stions required:

WORKBOEITEEwE SysadgE



3.6

a.F

o E S

39

3.40

{a) o enable it lawlully to enler Inio, exeicise s r;ghts ard comply with s
obligations i ihis Deed; and

{by  to make this Deed admissible In evidence in it jurisdiction of incorparation

have hedn dbtained or sfiected and are i Ol fdres and effent eXcept any

Authorisations referrsd 16 ih paragraph’ (&) of Clause 198 {Na iy oF glamp mxes) of

the Facility Agreement, Wwhich Authorisations will be: pmmpi y sbtalred o sHestad iF e
Himie perind réquired in su{:h clause:

Governing law and enforcement

{a); Subjgct to the Legal Resarvations; the shoide:of English law as the gaverning

Bw of his Deed will be recagmsg& and estorced in e jorisdiclion. of
fricarporstion.

{by- Suject 1o'the Legal Feservations, any | uﬁgmam ohtained in England inrelation.
to this Dest will be récagnised and erforcsd | initg jurisdiction of incorporation.

Shares

{a)  The Shares are fully paid and are not subject fo any option to purchase or
similar rights:

{6} TheChargoristhe sole legal and bensficial owner of the Shares,

{8y The constitidional documents of an issuer of any Sem}riiyﬂss&?s o not:

i restrict or infibit any transter of fhe Shares on crealion or enforcement:
of the security donstitited by this Dead; o

{iiy ‘contain dny riﬁgﬂm& ot pre-amption.

ey Thef Gha#‘gm hag camplzeﬁ wa{h aii nct:ces = a%mg o al ar any m the. Shares

fe) Mo wairning nolice has beer fssued under paragraph 1(2) of Schedule 1B 6f the
ﬁampaﬂaes Ar.;t 2008, and no rastrichions notice’ has been issued or received
under parayraph 1(3) of Schedule 18 of the Companies Act 2008, in raspect of

il o any ot Shares.

Mo Seeurity

The Securlty Assets are free-from any Security othier than the Security nreated by this
Deed.

Mo adverse glalms

The:Charger has not received, or acknowledged nolice of, any adverse claim by any
persorin respect of the Secumy Assetsor any Interest intham:.

Ho-adverse soveranis

There are nd covenants; agreaments, raservations; conditions; inferests, righits-or wther
fvatisrs whatsoever that materially aind adversely affect the Secur ity Azdels,

WORKiataaTAeRe oAt
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32

344

38

4.2

43

Mo breach of laws

Therg is no breach of any law or regulation thal materially and adversely affects the
“Becufity Assels,

‘Mo Interferencs in enjoyment.

No_fagiiity necessary for the  gnjoyment and use of the Security Assets is subjéctifo.

terms aniiting any persty b teiminate br Curtail its dse.
Avoidance of Securlty

No Security expressed 1o be created under this Deed is liable to be avoided, or

‘otherwise set aside, en the liquidation or atministiation of {he Chargor or oiherwise.
‘Enforceable security

“Bubject to the Legal Reservations, this Deed T and will sontinue to be affzctive seourity

sver all and-every partof the Security Assets in accordance with iis ferors.
Repatition

Asseﬁs} m Gfaz}sa 3 fé (Enfame&i}ie seeuniy) ara deemed ‘Ea E}e repeatezﬁ an ea&h ciaie

raferred to-in Clause 19.24 (Repstition) of the Facllity Agreement with reference to the
‘Facts and cirumetances existng at the e of repetitior:

‘RESTRICTIONS ON DEALINGS

Sactrity

Except as-gkpressly aliowed under the. Facility Agreement or. this Deed, the. Chargor

st st any - dmie during the: Sewrsiy Porfod not credie o permil fo sibsist any Security

o any Séocurity Asset
Disposals

Exgept 2% expresaly A Howed undet the Facility ‘Agresment of this Deed, the Chargor
st at any time dufing the Security Period not enter intoa single transaction or &
gorigs of fransactions {whathir related or niot and whether velun%afy or nve!uniary} 1o

dispose of &l orany. part of any Security Agset:

Amendment

The Chargor may not make or agree fo any amendmint, supplement, waivar, release or

terminetion of the investment Agresinent or the Suppléniental Agreermsnt (atherthan a
“termingtfon of the Fivestinent Agreement in docordanice with the terms of. Hhe

Sugplemental Agrsement) withioll the prior witten conset of the Security Agent (such,
donsent notis be Unreasonably withheld of delayed).

INFORMATION UNDERTAKINGS
information

The Chargor shall:

WORMSIBITABIW R FTIHATY




promplly - following receipt, .send to the Secwrity Agert coples of ‘any notice,
cirsular, report, accounis and any other docliment retelved by Tthat relates o
the Beouriny Assels:

give the Seciilty Agent such-dther Information concerring the Seourity Assets
as the Security Agentmay reasonably require;

pramptly notify- the: Security: Agent in wiiting of ary action, claim, nolice of
dernatid made by or agamsi {Ein conneotion with-all or any part of F Secuiiy
Asset of of any fact, miatter of clrcumstance which may, _wﬁh tha passage of
t!me  giva risa o Stich: an actmm c!alm mtﬁ;e or-demand, tﬁg&‘iiﬂ@f with; in-each
case, ihe Gha;gms proposals for &eiijmg, fiquldating,. compbunding or
cmntestmg any:such actian, dlaim, notide or demand and shall, subjest to the

Security Agent's prior approval, implefment those proposals dt iis own axpaﬁs@

52  MNotifivation of misrepresentation and breaches:

The Chargor shiall, promplly on becoming aware of any of tha same, notify the Security

Agentin witing of:

“{a) any represantation or warrarty setout in Clause 4 {Feprasentations) which is
ncorrent or m;s!eadmg i any materzai respest whers maa:%-a o deemgd to be-
repeated; and

() anyBreach of any covenant or undertaking setoutin this Deed.

[ SHARES.
81 [eposit

“Thie Chargor must immiediately.

(@).  deposit with the Seourlty ‘Agent, .or a8 ihe Security Agent may direct, all
cerlificates and other documents of tlle o evidénce of owigrship in telationfo
the Shares; and

{b) expeute and defiver v the Security Agent &l share transfers and. cther
dosurments which mdy b requested by thie' Security Agent I order to endble
the Securily Agent or ite nominess 1o be registered as the vwner of or otherwise
obtait alegal e 1o 18-Bhates

;6;.2 ':ﬂi‘lﬂﬁ

{a}'_ The Chargee must pay all calls or other payments due and payable it respectof
any of its Shares I accordance with the Facility Agreement.

£ if the Chargor fails to do so; the- Sec:unty Agent may. pay the calie or ofher
paymanm i re&pect of any: of its- Shares on behalf: -of much (}hargmr The
Chargor must-Imimediately on request reimburse the. Secun%y Agent for any
payment made by the Securily Agen‘r under this G ause 6.2 {C}aﬂs}

83 Other obligations in respedct of Bhargs
(&) The: Chargor must promptly send a copy to the Securiy Agent of, and comply
with-all reguesis for, information whwh i& within its &mwﬁeriga and which gre
madva untler any law or reguéatwﬁ or any similar provision contained inoany.
8
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6.5

e

()

(<)

articles of assueiation or other constitutional-doeurnant, or by. any fisting or other
authority. relating fo any of lis Shares. if the ﬁhas’gm fails to-do s, the Security:
Agant-may. glect o pipvids such irformalion ds'it may have oftbehalfof such,
Chargor.

The Chargor must cormply with ail sther conditions and obligations assumed By
it i regpect oF any of it Shares.

The Security Agenit Is notobliged to:
(i) perform any obligation of the Chargor:
i) Triake any payiment)

iy make any enquiry as 1o the nature or sufficiency of any payment
recelved by it or the Chargor; or

), prasent of lile any claim or laKe any olher gchion 1o coliect or enforce
the paymeﬁt of any ama;.mt to'whish i may bo ent;ﬁeﬁ umdei this E'ﬁed

in respact of any of the Sharss:

Vating rights-
(a)

Hefore this Securily becomes enforceable, he-voting ights; pawers anit other

rights ifs respect of its Shares will be exercised:

()] by the Chargor; or

iy 'ii-éxe;cis&ﬂi.e-by:=ﬁhe.Saqﬂrity.ﬁ@mt’; i ary manner which the Chargor
Jmay tirect the: Security Agentinwriting,

Thie Chargor must indamnify- the Secunly Agent against any loss or liability

Incurred by the Secumy Agent as-a consequence of the Secuiity- Agent acting

Invrespect of any of ils: Shares as penmitted by this Deed-on the dirsstionof the
Chargor,

After this Sscurity: has basoms enforceabls, the Security Adent may éwercise

{in the name of the Gﬁargm’ am:i withoisdt aﬁy further sonséhtor auihafaty ontha
parf of the (’Jha}'gﬂr) Aany veting rights and any powers or rights which may be:

exercised by the legal or Benefickal owner of any. lhvestment, any person who is

the holder of any Investment or otherwize..

Mominations

(a}

The Charger shall immediately terminate all nominations i may Have made'in

respectof any Secur;ty -Assatf and, pending such tﬁfm!naﬁmn procurg that any
parson 5o nominded:

o] doas nol exercise any rights in respect of ‘any- Security: Asset without
the priok wgnttan appraval of the. Seturlty Agent:and

)} immadiately upon receipt by . forward toothe Security Agent all

sommunications o other information received by it in raspect of any
Security Asset for which T has begn o nominalad,

ORI AR R B384




6.6

67"

T

7.3

{8 The Chargor shall not, during the Secwily Period, sxercise. the right fo
fiomingte any person -other than the Security Agent or Secuwred Parlies to'enjo ¥
orexercise any right relating to'the Security Adsets.

Pre-emption rights and restiictions on transgfer
The Chargor shall:

{2} obtain all consents, waivers, approvals snd perciissions thal are necessary,
under the arlicles of association {or ctherwise) of an issusr of any Ssourily
Agsets, for the transfer of the Security Assets to the Security. Agent or its
nomines, or o s purchaser on enforcement. of the sedurily sonstitied by this
Deed:and S '

(b procurg the amendment of the share transler pmwszﬁﬂa (lncﬁudm@ Bt not
lieifisid fo, -delelion of any prcemplion. provisionsy dnder the arlitles: of
.aﬁscciatizmg. othier constitutional document or otherwise of sach issuer-of the
Beolifly Assets i any manner that the Seourity Ageit may vequire:in order to
perenit the ransfer of the-Seturity Assets o the Sacurity-Agent of s rigmines,
“or to A purchaser o enfbrogment of the securily constitined By this Deed,

Compliance with Requests for Information

“The Shargor slal promply copy 1o the Sgourity Agent and tomply with all requests o
informiation which are made under the Gﬁmpamﬁs Aot 2008 {mcim:i ngy, -without

fevitation, under secliong 790D arid 790 of the {Sﬁmzrsames Aot 20085 rél ating 1o ali ér

iy part of the Security Assels. 1T it fails fo da s6, the Security ‘Agent’ may elect ic

provide sich information as it may have on behalf of the-Chargor.

GENERAL UNDERTAKINGS

Aufiodsations

The Chargor shall:

ia) comply ‘with (he réquirements of any faw and ragulation ra%aé,aﬂg o or-aftecting
the Security Assets of th Use of It or any part of W, and-

{8y obtain, and promplly renew from fime 1o time, and domply with the termis of all
Authorisations that are requzred i connection with the Security Assels or thelr
use of that &e recessary 10 preserve of felew’ any Security Asset,

Compliance with laws

The Chirgor $hall nil without the - Security Agent's prior written conisént, use of permit
the Security-Assets to be used in any way contiaiy to law.

Preservation of Security Assels

The Chatgor shall not do, or permit to be dons, any act.or thing that would depreciate,
jeopardise or otherwise préjudics the seouity hietd by the Seauraty Agent or materially
diminish the value of any- of the Se{:uﬁty ‘Ascets or'the effectivensss of the secinity

‘created by this ﬁeed

i
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Compliance with laws and regulstions

The Chiargor shall Sormply with the retuirgments of-any law of regulation relaling loor
affecting tha Seacurity Assels or the use of it or'any part of it

Chargoy's walver of set-off

The Chargor wasv&s arty. prasent or fulure ngm o seloli it may have in respect of lha
Secured Liabilitles {including surns payable by the Ghargor undar this Dead.

‘Enforcement of righls

THe Ghargm' shall snforce Any ﬁghts and insttiute, contihue or defand any pme:eeﬂmgg
relating to any of the Security Assets that the Seaumy Agent may requirs from fime o
fima,

Payiment of sulgoings

The: Chargor shall promptly. pay all taxes, fees, licence dities, registration charges,

dnsdrance premiums and other Qutgamgs in:respect of the Becurity -Assels and, on

demand, producs svidence of payment to the Security Agent.
WHEN SECURITY BECOMES ENFORCEABLE
Acceleration Events.

This Security will become immediatély enfordeabla if an Acceleration Event decurs.

‘Digcretion

AHeF ihis Seourity has besbime eiforoeably, the' 'Seaurity Agert may enforce all orany

Barl &F this- Securtty invany mafings it sees T or us instructed | in: accordance with-the
‘Faciity }-\graemeni

‘Btatutoiy powers

The power-of sale and biher pmw&ra ‘conferted by section 10T of-fhe Act#8 amenﬁe{i_
by this Deed, wi il e ;mm@dnata!y exerisable atany fifne after this Bacoriiy has bscome
enforceable.

ENFORCEMENT OF SECURITY

General

&y For the purposes of all powers imiplisd by statute, the Setured Linkilities are
' deemead o have become due and -payabié“a@i ihedate ol this Desd,

() Section 103 -of the Act {restiicting the power of sals) and section B3 of ttie Act
(resiritting the vight of vonsolidation} do notapply io this Becurity.

{2} The statutory’ powers of Jeasing conlerfed on tha -Security Agent ars &itenided
&0 ags'lo-authorise the Security Agent to lease, make agreements for leases,
acwm ‘Burreriders of lemgas’ and grant upﬂ;ﬂn@ asthe S@curaiy Ag@nt may fhirike
fit and without the ﬂﬁﬁd ty comply with any - provisiorn of section 8% of saction
00 of tho Act. ' '
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¥Mo liability as mortgagee In possession

Naitliar the Sebirly. Adient fiif sty Raceiver will be Bable, by reason of entering into
podsogsion ofa Seaumy Agaet, to a@cnum as muﬁgagae ifr possession or forany loss-
O reaiisation” ot for any defailtcr vrlesion for which a mmigageg i pogsession might

‘e fiable;
Privilsges

_Tha Smi.anty Afjertand sdich Beceiver Is amﬁiezﬁ To all the rghits; powers, privilsges énd

immiihiles conferied by the Act én mortgagess and receliers-duly appamiezﬁ unday e

-Act, excaptthat section 103 of the Aot doss notapply,
‘Protection of third parties

Norperson (includinig a purchaser) dealing with the Security Agent or a Beceiver ot its o

hisfher agents will be Goncamed & enguire:

fa)  whetherthe Secured Liabililies have becorns payable;

by whether-any power which the Security Agent or & Receiver s purgsrting to

axarcise has becorme exercisable or s being properly exercised;
(e whether any fonéy raniaifs dus urider the Finance Documaents; or
f  Howany money paid 1o the Security Agent or 1o that Recelver is to be applied.
Redamption of pricrmoitgages

{a At-any fime afer this Security has becorme: enforseable, the Security Agent
may:

{0 redeern any prior Secirity against ARy Seeirity Asset; ahtlar
{I}  procurs the transfer of that Secirity 1o tself; andior

il settle ‘and pass the accounts of the pricr morlgages, cherges or
aficnbrancer; any atcoints so selied and passed will ba, in the
ahnence of mamfest arror, conclusive and binding on the Ghargar,

4h) The Chargor must pay o ihe Sestirity Agent imPradigtély oh demantd, the Sosls

and sxperises  Incurret by the Seburity Agent &1 conmsation with aay stch
redemplionandior transfer, including the payment of any principal or inferest.

Contingencies

If this Desurity s enforced a8t & fime when fo amout s due tnider the Financs:
Dippurienis but aba thme when dmolnis miay or will becorme due, the Security Agent {or

-2 Rdceiver) may. pay the procesds of any recoveries effedted by it it 4 suspense

acotunt or other account selected by it.

Financlal collateral

fay To the extént that the Security Assets constitule "indncial collateral” and this.
' Deed and: the: mi:rhgaismq of the Chargor under this Deed constitute 3. sesumy
firiafclal collaleral arrangement’ {in Bach- case, for the purpose of and as
defined i 1he Finandal Collateral Arfangeinents: (Na 2 F%egulatmnﬁ EUGS} tha

i
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Security Agent will have.the right after this Security has become enforceable to
appropriate. all or any part of that financlal collateral it or towarde the
satisfaction of the Secured Liabifities.,

Whiare any finandial collateral i appropriated:

{i) ifitis lisied or traded or e retogrised exchange, its value will be taken
as being the value &t which it cobld have been sold o the' exehange on
the date-of Zppropration; &

{iiy in-any other case, fte value will be-such amount as the Securiy Agent
reasonably defermings having taken into account advice obtained by |
from-an indspendent commercial praperty ddviser, invesiiment babk or
accountancy Hrm of national standing selected by it,

~and-sach Finanose Party will give oredit for the proportion of the value-of ﬁzg
financial coliateral appropriated o iy use;

0 RECEIVER

101 Appointment of Recaiver

{a)

by

{c)

dj

(ﬂ}

Except as pravided beldw, the Securlty Adeit may appoifit any one of marg
persons to be a Hedeiver of all or any part-of the Security Asséts il

#H this Security has bevome enforceable; or

{H} ihg. Chargor sa requests to the Security Agentat any ime.

Aniy-apgointment under paragraph {a] above may be by deed, under seal or i

“wiiting under its hand.

Except as piovidéed below, any restriction imposed by law on the right 'of a
morigagee o appoint & ‘Feceiver {me’:&;dmg under saction 109{1) of the At
doed not app ym this Daed

The 'Séaur‘iy‘ ‘Agent is not entilled to appoint a Heceiver sole aly ds'a result of tha
dhtaliing of & meratorium {of anything done with a. view to ﬂb’rainmg k- |
rivdratoriariyonder section 1A of the Insolvéricy Acl 1988,

The Security Agent may ot appoint an administrative recalver {as defmed in
section” 25(2) of the 1 msaivemy Act 1986} over the: Becurily Assels if the

-Seourity: Agent'is pmhri:asted from.so doi fig by ssction 724 of the Ema(vency At

1086 And-pio: exdteption W e prohbibition Bn appsinting af administraiive

febuiver applies:

102 Removal

The Sacurity Agent may by writing undet its hand- {subjset to any peirernent for sn
prdier of the. cotrt in the césd of -a@n administrative recener) remove . any- Recaliier
appoirited by it and may, whenaver it thinks fit, appointa new. Receiver-in the place of
ahy Receiver whose appolntiment rmay for any reasohn Nave lenmingtetd,

103 Remuneration .

The Secutlly Agent may % the remunetation of any Recelver appointed by it and the
rraximum rate specified in'section T09(8) of the Ast will ot apphy.,

13
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Agent of the Chargor

{&) A Reveiver will be deemed to be the: agent of the. Ghargor for ali purposes and
accordingly will be desmed to be in the same: position as a:Heeslver duly
appointed by & mﬂﬂgagee urider the: Ac:;i Thie C%}afgar aldiie Is Tesponsible fgr-
any contracts, engagements, acts, omzssmns ﬂefau%ts and ossen ol & Hecewer
and for any ésabilam»:«s incurred by a Heveiver.

B No Seeured Party will incur any lability (sithier to the Chigrgar of 16 any otier

persm} by reason of he appointrent mi & Receiver.or Tor any other reason.

Relationship with Sﬁﬁumy.ﬁgem

To the fullest extént allowsd by law, any right,. pawer or diseretion conferred by this.
Died {aither expfessiy ot impdiedly) or by law o & Receiver may after thig Security

becomes enforcesble be exercised by e ’Secur;ly Agent in relation to sy Security
Asset without first a;typmmmg 8 Heoeiver and: notwaths%ancﬁng the: appmnﬁmﬁ.ﬁt of a
Aocaiver,

POWERS OF RECEIVER

General

(g A Hecetver has all of the rights, powers end discretions set out below i tis
C Clause T1'in addition 10 those conferred on it by any law. This includas:

{i) in‘the case of-an administrative Teceiver, all the rights, powers. and
discretions conferred on an ddiministralive fecelver under ihe
Instlvency Act 1986} and

{ii} otheriwise, alt the fights, poweis and discretions conferred on a recaiver
{or areceiver and manager) undeér the-Act and the Insolvency Act 1986.

by If there is more than one Regelver holding office at the same tme, gach.

Recsivar vitay- {unkess the "documert ap;&mn%mg Himher sﬁ’ates aﬁherwuseﬁ
e_x_emasa_ _ail__qf 1he powsrs conferred on & Recaiver under this Dead iricivici ity
and to the exclusion of any otheér Reteiver.

Possession
A Receiver may take immediate péssession of, get ihand realise-any Security Asset.
Sale of asseis

(&) A Receiver may sell-exchangs, convert into. money and realise. any Secuniy
Assel by pubiac auction or private coniract and gensrally In any manner: and-on
any ‘terms which’ ha{sha 1hinks £k,

by Tha Ctm'ﬁidar'aﬁfﬁn= foF any sUChH transacion may consist-of cash oF ridn-cash
consideration and any such congiddraton may be payable iia lump sum or by
instalments sbread over any geriod which his/she thirike fit

Compromise

A Recelver miay sette, ddjust, refer 1o arbitration; comprarise and: affdnge any claim,

astoling distite, c;uesmr‘s or damaric with of by &y pEtEDn Wi i i plaing o be &

craditorof the Chatgor of iehtmg igany waytyany Sacurty Agset,

14
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Legal actions

A Heteiver may bring, prosscute, snforcs, defend and abandon any action, suit or

‘procosdings in rélation o any Securty. Assetwhich he/she thmka it

-Recelpts

A Receiver may give a valid rateipt for any monays and execute any: assirance or thing

‘wihich may be proper of fﬁﬁsxmbia t::z realising dny Becunty Assel,

Deﬁl&'_gaﬁm

A Receiver may delegate his/Her powers in dccordance with this Deed,

‘Leniding

A:Recelver may lend money of ddvance credit to-any person.

‘Protection of assels

A ReciElver may

{#) effact any repair-or insurance and do-any other act which: the Ghargar might do
Inthe orddinary conduct of its business 1o protechor improve any Security Assely

g commence and/or domplets any bullding dperation; and

3] apply 16 and maiiisin any plaming permassmn building regulation ap;%mva! o
any oher, Auil’wﬂsa! Ty,

Frigach dase a8 he/she thinks fir
Other powers

A Pecelver may;

] do all other acts and things which he/she may consider nacessary or desiralsle
for malssmg Y Senugfﬁy Asset or incidertal of conducive: o iy of the rights,
posiers of discrefions conferred on a Receiver Uidei of by virtue of this Desd oy
iaw

Ko exerciss. in relation o any Sacuriiy Asset all fia powers, authorities and. t%‘zmgs

which he/she would be capable of axerdiging # kefshs were the absolute:
beneficial owner of that Security Asset: arid

oy usethe farmerof the Chargor for any of the sbove plrposes.,

AFPLICATION OF PROCEEDS

All amounts: from time to ime received of recovered by the Seclrity Agent or any
‘Receiver pursuant to the lerms of this Deed or in connection with the reali satm or

enforcement of all or part of this Sacurity will b held by ihe Secirity Agsnt and app mdf

naccordarice with the Fagiity Agr%smem This Clause 12:
{a) is subiject tothe paymant of any claims having priority over thig Securlty; and

-{i_::}_ el riotpréfudicd the right ot any Secured Fany o tecover any shorifall fom

the Charger,
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EXPENSES AND INDEMMTY

The Gharger misgt

&) prownplly on-demarid pay to each Secured Party the amount of all costs and
expenses (ncluding fegal fees) incurred by that Secured Party in sonnedtion
with this Deed inc udmg any arising from gny Aciual of alleged breach by any
porson of any. faw or regulation: s

by keep each Secured Party Indemifified against any fallure 'of delay in paying
those costs of expenses.

DELEGATION
Fower of Attorney

The Secutity Agsnt or afy Receiver may, at any fime, delegate by power of atiofney. or
otherwise to any persor for any period all or any. right, power, authortty or discretion

‘exercisable by itunder this Deed.

Terms

Any such delggation may be made upon any terms and conditions including the power
Qo dﬁ|§g&!&} arid sublect 1o any restrictions that the Sécunty Agentor thal Receiver.
(s the case may be) roay, in its discretion; Think it in the interests of the Securad
Parfies.

Liability

Neither the Secudty Agem ndr any Receiver shall be bound 1o supewme, arbain any-

way responsitle for -any damagas costs or losses incirrad by reason of any

misconduct, omission or default.on the partof, dny such delegate or subs delegate.

FURTHER ASSURANCES

{a) The Chargor must prompty, at'its own expense, take  whatever action the

Seuurity Agent or a Receiver may reuire for:

{i) vrasting, perfeting of grolectiig any security over By Sectrity Asset
' of
(i} faciitating the realisation of any Security Asset, or the exerdise of any

tight, power ‘o disoretion exercisable, by the Setutity- Agent ot any’
‘Receiver or any of theif respective delegales or sub-delegates in
vaspact of driy Setunly Assel.
by The-action' that may be required Lnder paragraph (&) above Ingludes:
(i) te execution of any morfgage, charge, tansfer, corweyance,
‘assignmient or assurance of any asset, whether to.the Security Agent of
Toitg nisminess; of '

{i the giving of any niotice, order or-direction and the making of any flling
o registralion,

which, in &hY dich cass, e Sacurliy Agent- may cnnsazéer necessaly. or
nieswai:;!e
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POWER OF ATTORMNEY

Thie Chargor, by-wiay of security, irevocably and severally appoints the Sacurity Agent,
‘wach. Beceiver and any of their respective. delegaies or Sub-delogates {sach such
pefson being a “Beneficlary’y to be its aftornay with the full “power and authority o the:
-Charga::f . exetute, defiver and periectall deeds, instruments and-other documents in

ita fing and dtherwigs o it behalf and o d6 or cause o bie donie alt acts and things,
ity edoh case which may bie required or whileh any altoiney may in its dbsolite discretion

Heemn necessary for carrying ol any obligation of the Chargor under or pursuant {o this
Deed or generally “for anabling the' Securily Agent or any Heceiver fo exercise the

respistiive: powers conferrsd on therm urider this Dieed or by taw provided that such

Bensliclary raay ooly cioriss ity power under this Clatse 18 whilst an Bvent of Default

s cortinuing or.to do somiething which a Chargor s obliged 1o do under in accordance
with.the terms of a Finance Document but has not ‘done so or fo remedy any action

'whfch ‘a Chargor was pmhtbt&d from taking urider ary. Financs Docurmient, Th@-
-Ghargaf ratifies and confimis whafeveg any attorney does or-purporis o do under iis
‘appairtment under i C!ause 16,

MISCELLANECUS

Continuing Security

Thig Seciirity & & continding securily and will Bxtend o the Wimale Bilanee' of the

Secured Liabilities regardiess of any intermeadiste payment or discharge in whole-orin

‘part.

Tacking

Each Lender must perform its obliigations under the' Famhty Agresment {ﬁf;mdmg any

obligation to make available further advarices):

‘Mew Accounts

{&): IF any: subsequent ch&rgfs of other intergst affésts any Securﬁy Asset &
Sarirad Party ray fpen & riew account wzzh the Chargor.

o If that Secured Frrty does fiol open 2 hew atcount, it wil nevertheless be

treated asif it had derie so &t the tima when i received of wiis deamed 16 Have
receivad notice of that chargs or dther interest

{6}, Asfrom-thattime all payments made to that Secured Parly will be credited or

b treated as having been credited fo the new account and will not operate o
raduce gny Securad &Eahzilty

Time déposits

_Wr&hwt prejudice to-any right of sef-off any- Secured Party may bave under any ofher
Fitance Document or mhenmse H ariy e deposit malres o dny Sooount the

Chargor Has with any Secured Pa;rty within the Seeurity. Pariod whern:

{al this-Becurity has became enforceable; and.

) noSecured Lisbilily is due and payable,.

dhat dnesdepasic will aummatmaﬁy big reiewed for any firthier istlnily which that
‘Secured Party’ mns;d’ers appropri a‘(e
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7.5  Notice 1o Chargor

This Deed constitules notice in wiiting to-the Ghargor of any charge or assignment of &
debt diwisdt by the Chargor 1o any- Transaction Obligsr dnd confained fi-anv othér
Basinkty Docurment,

18 AELEABE
At the endof the: Security Period, the Finance Parties must, at the request and cosf of
the Chargor, ‘teke whatever action is: reasonably necessary fo release iy Security
Asgels from this Security and reassign to sach: Chargor any Security Assets assigned
urider this. Deed, return all deedd and documents of-fitls delivered 1o the Security Agent
‘under his Deed. and execute and deliver such further deeds of documents as any
Chargdr maly réasonably require in order o give effect fo this Clause 18.

149 GOVERNING LAW
This Deed arid any non-confractusl obligations arising out of or inconnection with it are
govemed by English law.

THIS DEED has been execuled and delivered as a desd on the date stated at the

peginning of this Deed.
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SBchedule 3
Security. Asssls
Issuer Class Mumber

Audisy Court Limitad A 118,926,535
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EXECUTION PAGE
CHARGOR

Executed as a Deed by
AUDLEY GROUP LIMITED

2otng by 7 p Rei s

DHPBOIOT L oiiimcesisnsrs s conssns prarsnssomspemnssaoassansmarse

lirthe prasence ofl -
Withess —

Name  EAD
Addrass

Ciooupation T8

e AT A AL

SECURITY AGENT

SIGNED by HSBC CORPORATE TRUSTEE )
COMPANY (UK) LIMITED }

auting by:

Authorised Signatory
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EXECUTION PAGE

CHARGODR
Exacuted 45 a Deed by )
AUDLEY GROUP LIMITED ¥
Boting by 3
Dificior
i ii‘;‘&_ prdsende O )
Wittsgs

Mams
Address

Stsopation

BECURITY AGENT

-SIGHED by HSBC CORPORATE TRUSTEE 3
COMPANY (UK) LIMITED

acting by

[ s e SR AR

Avihorised Slgratory

s s
_'.f:;',;'-g,ji,yggx_, LTt o
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