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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12184786

Charge code: 1218 4786 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 21st August 2020 and created by WISE LIVING
DEVELOPMENTS (HOLDCO) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 3rd September 2020 .

Given at Companies House, Cardiff on 4th September 2020

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 is dated 21 August 2020 and is made
BETWEEN:

(1) THE COMPAMIES LISTED IN SCHEDULE 1 (each an "Assignor” and fogether the
"Assignors™); and

(23 ICG-LONGBOW INVESTMENT NO. 5 5.A R.L. (the "Security Agent") as security trustee for
thie Secured Parties (as defined in the Facility Agreement defined below).

BACKGROUND:

(A} Each Assignor enters into this Deed in connection with the Facility Agreement (as defined

below).
(B) The directors of each Assignor are satisfied that entering into and performing this Deed is in
the best.interests, and for the comimercial purposes and corporate benefit, of that Assignor's

blisinass.

{C) itig intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

IT IS AGREED as foliows:
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed, the follfowing words and expressions shall have the foliowing meanings:

Act the Law of Property Act 1925;
Borrower has the meaning given-to it in the Facilty Agreement;
Default Rate the rate of interest calculated in accordance with the default

interest provisions contained in clause 8.4 (Default Inferest)

of the Facility Agreement except that references to an

Legal02#8422012 va|GSMO1] 1



Facility Agreement

Obligor

Party

Receiver

Secured Liabitities

Security Asset

Security Period

LegalO2#84220121v4[GSMO1]

Ohbligor are to be construed as references to the Assignors;

the facility agreement dated 1 October 2019 between
{among others) the Berrower, the companies listed in Part 1
of Schedule 1 as original guarantors, ICG-Longbow
Investment No.5 8.2 rl as arranger, the financial
institutions listed in Part 2 of Schedule 1 thereto as original
leniders, ICG-Longbow Investment No.5 5.4 rl. as agent
and the Security Agent as amended by an amendment
letter dated 17 July 2020 and as further amended and
restated pursuant to an-amendment and restatement dated
on or about the date hereof {as amended, supplemented,

varied and restated from time to time);

has the meaning given fo it in the Facility Agreement;

a party to this Deed;

a receiver or receiver and manager or administrative

receiver, in-each case appointed under this Deed;

all. present .and future obligations and fiabilities {(whether
actuat or contingent and whether as principal or surety and

whiether owed jointly or severally or in any other capacity

‘whatsoever) of each Assignor and each other Transaction

Obligor to any Secured Party on any account whatsoever
(including fufure advances} including without limitation
under each Finance Document together with all interest
accruing on such monies and liabiliies and all costs,
charges and expenses incurred by the Secured Parlies,
including under or in connection with any Finance

Documenit;

any asset of an Assignor which is, or is expressed to be,

subject to any Security created by this Deed;

the period beginning on the date of this Deed and ending



on the date on which the Security Agent is satisfied that:

(a) alf the Secured Liabilities have been unconditionally

and irrevocably paid and discharged in full; and

(b} no Secured Party Is under any commitment, obligation
- or liability {actual or contingent) to make advances or
provide other financial accommodation to  any

Transaction Obligor pursuant to the Finance

Documents;

‘Subsrdinated Dabt has the meaning given to it in the Facility Agreement;
Subordinated Debt has the meaning giveri to it in the Faclility. Agreement;
Bocuments
Subordinated all agreements evidencing or recording the- terms of the
Documentation Subordinated Liabilities, and includes (without limitation) the

- Subordinated Debt Documerits;
Subordinated Liabilities all present and future obligations and liabilities (whether

actuat or contingent and whether owed jointly or -severally
and whether as prncipal or as surety or in any other
capacity whatsoever, and whether actually advanced or
deemed advaniced) of the Borrower or any other Obligor to
are Assignior {including, without limitation, any Subordinated
Debt); arid

. Subordination Agreement  has the meaning given to it in the Facility Agreement, to
which each Assignor is a pafty {in particular) as
subordinated creditor.

1.2 Construction

{a) Capitalised terms defined in the Facility Agresmient have the same meaning in this
Deed Unless exprassly defined in this Deed.

Legalli#8425042 1 vA[GSMOH] 3



{b) The provisions of clause 1.2 (Consfruction} of the Facility Agreement apply to this

Deed as though they were set out in full in this Deed except that references to the

Facility Agreement will be construed as refersnces to this Deed.

{e) Unless a conirary indication appears, a reference in this Deed to:

{0

(i)

(il
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& Finance Document or Transaction Document {including this Deed, or any
other Security Document) or any other agreement or insttument or deed is,
and shall be construed accordingly as, a reference to that Finance Document
or Transaction Docurnent (including this Deed or any other Security
Document) or other agreement or instrument or deed as it may from time to
respect of maturity thereunder, increasing any amount payable thereunder
(including, without limitation, by reason of making further loans or advances to
an Obligor or any person) or otherwise), modified and/or replaced {in sach
case, in whole or i part, however fundamentally, and whether or not so as to
impose any new, additional or more onerous obligations on any party thereto,
and including changing the basis for calculation of a payment thereunder or
refinancing or restructuring any of thie indebtedness constituted or secured
thereby);

any rights in respect of an asset includes:
(A alt amounts and proceeds paid or payable;
(Bj alf rights fo make any demand or ¢laim,; and

{C) ail powers, remedies, causes of action, security, guarantees and

indemnities,

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

any share, stock, debenture, bond or other security or investment includes:

(A} any dividend, interest or other distribution paid or pavable;



(iv)

{B) any tight, money or property accruing or offered at any time by way of
redemption, substitution, exchange, bonus or preference, under
option rights or otherwise; and

{C). any other rights,

in-eath case in respect of that ghare, stock, debenture, bond or other security
or investment; and

the term this Security means any Security created by this Deed..

{d) Any covenant of an Assignor under this Deed {other than a payment obligation which

has been discharged) remains in force during the Security Period.

() In this Deed:

(i)

statements referring fo the Security Agent's capacity as agent andfor trustee
for itself and the other Finance Parties or Seaured Parties; and

any statements referring to monies, obligations or liabilities owing to, or other
fights, benefits or discretions granted or c¢reated under this Deed to, or

covenants, undertakings or other agreements made.in favour of, the Security

Agent and/er the Finance Parties or Secured Parties (as the case may be);

are by way of éxplanation or clarification only and shall not prejudice the mearing of

"Security Agent" (or "Finance Parties", or "Secured Parties", as the case may be)

elsewhere in this Deed where such statements are not made.

{f) "Secured Liabilities” includes, for the avoidance of doubt:

(M

(it}

Legaldza84220121va[GSint]

any -refinancing, forther advances, novation, deferral, or extension of the

faciiities under the Finance Documents;

any claim for {A) breach of representation, warranty or undertaking or on any
event of defallt or under any indemnity under or in respect of any Finance

Document or {B} damages or restitution;



(iii) liahilities which would be treated as such but for the liquidation, administration
or disselution of, or similar event affecting, an Assignor, any other Transaction

{Obligor, or any other person, including without fimitation:

(A) any claim as a resuit of any recovery by an Assignor, ar any other

person of a payment on the grounds of preference or otherwise; and

(B) any amounts which would be included as Secured Liabilities but for
any discharge, non-provability, unenforceability or non-aliowance of
those amounts in any such insolvency, dissolution or other

proceedings.

(g) If the Security Agent considers that an amount paid to a Secured Party under a
Finance Document is capable of being avoided or ctherwise set aside on the
liquidation or administration of the payer or otherwise, then that amount will not be

considered to have been irrevocably paid for the purposes of this Deed.

{h) Unless the context otherwise requires, a reference to a Security Asset includes the

proceads of any disposal of that Security Asset.

B Pursuant to, and in accerdance with, the definition of "Security Document” in the
Facility Agreement, the Parties hereto hereby agree and confirm that this Deed shall

be a Finance Document for all purposes.

1.3 Third Party Rights

(a) Uniess expressly provided to the contrary in 2 Finance Documeant, a person who is
net a Farty has no right under the Contracts (Rights of Third Parties) Act 1999 (the

"Third Parties Act™) to enforce or to enjoy the benefit of any ferm of this Deed.

{b) Notwithstanding any term of any Finance Document, the consent of any person who
is not a Party is not required to rescind or vary, waive, release, assign, novate or
otherwise dispose of or deal with all or any of their respective rights or obligations

under this Deed at any time.
{€) Any Receiver may enforce and enjoy the benefit of any Clause which expressiy

confers rights on if, subject to Clause 1.3(b) above and the provisions of the Third
Parfies Act.

LegalD2#8422012 1v4{GSMO1) 6



2z CREATION OF SECURITY

241 General

{a)

(c)

Ezch Assignor must pay or discharge the Secured Liabilities in the manner provided

for iri the Finance Documents.

All the security created under this Deed:

{i} is created in favour of the Secutity Agent;

(it} is created over present and future assets of the Assignors;

(i is security for the payment and discharge of all the Secured Liabilities; and

(W) is made with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisioris) Act 1994,

The Security Agent holds the berefit of this Deed and this Security on trust for the

Secured Parties.

2.2 Assighiments

{a)

Each Assignor assigns absolutely, subject to & provision for re-assignment on
redemption, all of its right, title, benefit and interest (both present and future} in, to and
urider:

i} the Subordinated Liabilities;

{iiy the Subordinated Documentation;

{lify all monies payable and all monias paid to it under or in connection with the
Subordinated Ligbilities; and -

{iv) all present and future rights, claims, causes of action, payments and

proceeds in respect thereof,

tagal) 2R84 2204 2 IvAIG SMO1T 7



2.3

24

34

To the extent that any such right, title, benefit and interest described in Clause 2.2(a)
is not assignabie or capable of assignment, such assighment purported to be effected
by Clause 2.2(a) shall operate as an assignment of any and all proceeds of such
right, title, benefit or interest paid or payable thereunder save for any proceeds or
other amounts properly payable to any third party and to which that Assignor has na
rightt, title, bénefit or interest.

Charges

Each Assignor, to the extent not subject fo a valid assignment under Clause 2.2{a)

{Assignments), charges by way of first fixed charge all of its right, fitle, benefit-and interest.

{both present and future) in to and under:

(&)

(b)

(c)

{d).

the Subordinated Liabilities;

the Subordinated Docurmenitation;

all monies payabie and all monies paid to it under of in connection with the
Subordinated Liabilities; and

alt present and future rights, claims, causes of action, payments and proceeds in

respect thereof.

Continuation of liabilities

MNo Secured Party shall be under any obligation in refation to any of the Security Assets as a

consequence of this Deed, and each Assignor shall remain liable to observe and perform all

obligations expressed to be assumed by it in respect of the Secuwrity Assets and the

Subordinated Docurnentation.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

Each Assignor makes the representations and warranties set out in this Clause 3 to the

Security Agent.

Legal02#84220121v4[GSMO1] 3



32 Status

Each Assignor:

(a) is a company limited by shares duly incorporated and validly exisfing under the laws
of England and Wales and possesses the capacity to sue and be sued in its own
rrame; and

{b) has the power to own its assets and carry o its business as it is being conducted.

33 Binding obligations

{a) Each Assignor's obligations under this Deed are legal, valid, binding and subject to
the Legdl Reservations, enforceable; and

{(b) this Deed creates:

(i) valid, legally binding and, subject to the Legal Reservations, enforceable
Secutity for the obligations expressed to be secured by it; and

@ity = Subject to any registration required under the Companies Act 2008, perfected

Security over the assets referred to in this Deed.
in favour of the Secuwrity Agent having the priority and making -expressed io be
created by this Deed and ranking ahead of all (if any) Security and rights of third
parties except those preferred by law.

3.4  MNonconflict with other obligations

The entry irto and performance by it of, and the transactions contemplated by this Deed do
niot and will not contravene or conflict with:

{a) any law or regulation applicable to it;
{bY its- constitutional documents;

{c) ahy agreement or instrument binding on it or its assets or constitute a defauli or

termination event (howsoever described) under any such agreement or instrument.

Leqall2#84220121vA[GSMOT] g



3.5

36

3.7

38

Power and authority

{a) Each Assignor has the power to enter into, perform and deliver, and has taken all
necessary actions to authorise its entry into, delivery and performance of this Deed

and the fransactions contemplated by it; and

(s} ro lirit on its powers will be exceeded as a result of its entry into this Deed.

Validity and admissibility in evidence

Each Assignor has obtained or effected all required or desirable authorisations fo enable it
lawfully to enter into, exercise its rights and comply with its obligations under this Deed and to
make this Deed in evidence in its Relevant Jurisdictions. All such authorisations are in fulf

force and effect.

Mo filing

Under the laws of its Relevant Jurisdictions, it is not necessary that this Deed be registered,
filed, recorded, notarised or enrolled with any court or other authority in that jurisdiction or
similar taxes or fees be paid on or in refation to this Deed or the transactions contemplated by
it except registration of particulars of this Deed at Companies House under the Companies
Act 2008 and payment of associated fees, which registration, filing, taxes and fees will be

made and paid promptly after the date of this Deed.

Mo proceedings

{a) No litigation, arbitration or administrative proceedings or investigations. of, or before,
any Court, arbitral body or agency which, if adversely determined, are reasonably
likely to have a Materiai Adverse Effect have {fo the best of its knowledge and belief

{having made due and careful enquiry)} been started or threatened against it.

{b) No judgment in order of a Court, arbitral body or.agency which is reascnably likely to
have a Material Adverse Effect has (io the best of its knowledge and belief (having

made due and careful enguiry)) been made against it.

Legal0 24842201 21v4[GSMO1] 10



3.9 Ownership of Security Assetls

The Asgsighors are the sole legal and beneficial owners of the Security Assets.

3.10 Mo Securify

The Security Assetfs are free from any Security {other than the Security created under this
Deed).

'3'.‘1'1 Subordinated Liabilities and Subordinated Documentation

{a) The Suberdinated. Documentation disclosed to the Security Agent prior to the date of
this Deed, and any Subordinated Documeintation expressly approved in writing by the
Security Agent, form the entire agreement as to the Subordinated Lizbilities,

(b} Each Assighor is the sole legal and benéficial owner of the ‘Subordinated  Liabilities
and of the benefits of the Subordinated Documentation free from any Security, option
or subordination in favour of any person (other than the Security Agent and/or the
Secured Partigs).

{c) The Subordinated Liabilities are not subject to-any set-off, counterclaim or other

defence,

{d) There.is no prohibition on assignment or charging in favour of the Security Agent in
the Subordinated Documentation.

{e) There is no breach, dispute, repudiation or disclaimer of liability under the
‘Subordinated Documentation,

i No circumstances subsist whereby the Subordinated Documentsaiion would be, or be
rendered or adjudged to be, void, unenforceable or capable of rescission or

revocatior.
() The Subordinated Documentation has not been amended, released, surrendered,

assigned, novated or terminated, in sach case without the prior written conserit of the
Security Agent or as may be expressly permitted by the Subordination Agreement.

Lagal02#8422012 Tvd[GSMO1) 11



3.12

3.13

4.1

4.2

4.3

Btamp duty

Mo stamp or registration duty or similar tax or charge is payable in its jurisdiction of

ncorporation in respect of this Deed,

Times for making representations and warranties

The representations and warranties in Clauses 3.2 {0 3.12 are made. by each Assignor on the
date of this Deed and are desemed to be repeated on each day during the Security Perod on
which representations are deemed fo be repeated under the Facility Agreement with

reference to the facts and circumstances existing at the time of repetition.

GENERAL UNDERTAKINGS

Authorisations

Each Assignor shall promptly obtain, comply with and do all that is necessary to maintain in
full force and effect, and supply certified copies to the Agent of, any Authorisation required

under any law or regulation of a Relevant Jurisdiction to:

{a) enable- it to- perforim its obligations under this Deed and to ensure the legality, validity,
enforceability or admissibility in evidence of this Deed;.or

(b} own its assets and carry on its business gs it is being conducted.

Compliance with laws in respect of Security Assets

Each Assignor shall comply in all respects with all laws to which it and/or the Security Assets
may be subject, if failure so to comply has or is reasoniably likely to have a Material Adverse
Effect orcould, or could reasonably be expected to, result in criminal sanctions being imposed
on any Party.

Security

Except as expressly allowed under the Facility Agreement or this Deed, an Assignor must not

create or permit to subsist any Security on any Security Asset.

Legaih2#84220 121vHESNMO0] 12



4.4

4.5

4.6

51

Disposals

Excapt as expressly allowed under the Facility Agreement or this Deed, an Assignor must not
enter into a single transaction or a series of fransactions {(whether related or not and whether
voluntary or involuntary) to sell, lease, transfer, loan, or otherwise dispose of all or any part of

any Security Asset or enter into an agreement to make any such disposal.

Preservation of Security Assets

No Assignor shall  do, or permit to be donhe, -any act or thing that could reasonably be
expected to depreciate, jeopardise or otherwise prejudice the security held by the Security
Agent, or materially diminish the value of any of the Security Agsets or the effectiveness of the
Security created by this Deed.

Assignors’ waiver of set-off

Each Assignor waives any present or future vight of set-off they may have in respect of the

Secured Liabilities {including sums payable by that Assignor under this Deed).
SUBORDINATED LIABILITIES AND SUBORDINATED DOCUMENTATION

Subordinated Liabilities and Subordinated Documentation

(a) Each Assignor shall inform the Security Agent promptly upon becoming aware of any

occurrence of circumstance which might result In a breach of any Subordinated

Documentation by any party thereto or any other person.

(b} Each Assignor shall provide the Security Agent with coples of the Subordinated

Docimentation, and all notices and other communications received or given by it

under or in respect of any Subordinated Documentation.

{c) Without prejudice to Clause 5.1(b) above, €ach Assignor shall immediately upon the
request by the Security Agent, deposit with the Security Agent all documents
constituting or evidencing title to the Subordinated Documentation.

{d) Each Assignor shall provide the Security Agent with such informatiori as it shall
reasonably require inrespect of any Subordinated Documentation and in particular on

the satisfaction of any unfulfilled obligation of any party thersunder.

Legall248422012 va[GSMO1] 13



(e) Each Assignor shalt comply with the provisions of, and perform each of its obligations

under, the Subordinated Documentation, and {save where the Security Agent directs

otherwise) shall ditigently and promptly preserve its rights, enforce all obligations, and

pursue any claims and remedies arising under the Subordinated Documentation.

{f) Mo Assignor shall, without the prior written consent of the Security Agent:

(i}

(i}

iy

(v}

amend, vary, waive, release, rescind, surrender, novate, terminate, or give
consent or approval under, or exercise any discretion. under, the
Subordinated Doecumentation, save as expressly permitted under the

Subordination Agreement;

make or agree to any claim that any Subordinated Documentation is

frustrated in whole or in part;

accept any breach or default under any of the Subordinated Documentation

as repudiatory; nor

take any action in respect of ihe Subordinated Liabilities other than as
expressly permitted by the Subordination Agreement.

(g) zach Assignor shalt promptly and diligently {(and at its own cost) take all action

required to ensure that all amounts paid to it under any Subordinated Documeritation

received by it other than as expressly permitted by the Subordination Agreement, are

paid into such separaste and denominated account as the Security Agent may

designate from: time to time (and pending payment into such account, shall hold such

monies upon trust for the Security Agent).

Legall2#B4220 12 A GSMO1]
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52

6.1

6.2

6.3

64

Motice of security

Save as such notice may be deemed given under the terms of the Subordination Agreement,
gach Assignor shall, on the date hersof, give notice of the Security contained herein to the
Borrowerfrelevant Obligor in the form specified in Schedule 1 hersto and shall procure that
the Borrawer/relevanit Obligor acknowledges promptly that notice in the form specified in
Schedule 1 hereto.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Event of Default occurs and. is

continuing.

Discretion

Afterthis Security has become enforceable, the Security Agent may. enforce all or any part of

this Security in any manmer it sees fit or as instructed in accardance with the Facility

Agreement.

Statutory Powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this

Deed, will be immediately exercisable at any time after this ‘Security has become enforceable,
Additional Powers

Without. limiting any powers of the Security Agent hereunder, or at law, the Security Agent
shall be entitted (without any further consent or authority on the part of that Assignor and

irrespective of any direction dgiven by that Assignor) to:

{2} exercise in refation to the Subordinated Documentation and the Subordinated
Liahilities alf of the rights of an absolute owner, including without limitation any rights
of release or discharge:

{b) assign any or all of the Security Assets to any person on such térms as the Security

Agent considers appropriate; andfor

Legal2#54220121v4{G SMO1) 15



7.1

7.2

7.3

74

{c) collect, recover or compromise, and give a good discharge for, any monies paid or
payable to an Assignor under or in respect of the Security Assets (including without
timitation any proceeds thereunder), and enforce. (in any way whatssever, including
{without lmitation} by way of instituting proceedings in that Assignor's name) any

rights or claims arising under of in respect of the Security Assets.
ENFORCEMENT OF SECURITY
General

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

{b} Section 103 of the Act (restricting the power of sale) and sectioni 93 of the Act
(restricting the right of consolidation) do not apply o this Security.

{c) The statutory powers of leasing conferred on the Security Agent are extended so as
to authorise the Security Agent to lease, make agreements for leases, accept
surrenders of leases and-grant options as the Security Agent may think fit and without
the need o comply with any provision of section 99 or section 100 of the Act.

Mo Liability as Mortgagee in Possession

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

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

Protection of Third Parties

No person {including & purchaser) dealing with the Security Agent or @ Receiver or its or
hiig/her agents will be concemed to enquire:

Liegal0Z#64220121vA[GSMOT] 16



(a} whether the Secured Liabilities have become payable;

{b} whether any power which the Security Agent or a Receiver is purporting io exercise

has become exercisable or is being properly exercised;
{c) whether any money remains due under the Finance Documents; or
{dh how any money paid to the Security Agent or to that Receiver is to be applied.
7.5 Redemption of Prior Security
(a) At any fime after this Security has become enforceable, the Security Agent may:
{n redeem any prior Security against any Security Asset; andior
(i) procure the transfer of that Security to itself; andfor
(i setle and pass. the accounts of the prior mortgagee, chargee or
encumbrancer; any accounts so settled and passed will be, in the absence of
manifest error, conclusive and binding on an Assignor.

(b) Each Assignor must pay to the Security Agent, immediately on demand, the costs and
expenses incurred by the Security Agent in connection with any such redemption
andfor transfer, including the payment of any principal or interest.

786 Contingencies

If this Security is enforced at a time when no amount is due under the Finance Documents but

at a time when amounts may or will become due, the Security Agent (or a Receiver) may pay

the proceeds of any recoveries effected by it into a suspense account or other account
selected by it
77 Financial Coliateral

{a) To the extent that the Security Assets constitute "Financial Collateral" and this Deed

and the obligations of an Assignor under this Deed constitiite a "Security Financial

Coliateral &rrangement” (in each case, for the purpose of and as defined in the

Financial Coltaterai Arrangements (No. 2) Regulations 2003 (the "Regulations”)), the
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8.1

8.2

Security Agent will have the right after this Security has become enforceable to
appropriate all or any part of that Financial Collateral in or towards the satisfaction of
the Secured Liabilities.

{b) Where any Financial Collateral is appropriated its valug will be such amount as the
Security Agent reasonably determines having taken into account advice obtained by it
from an independent commercial property adviset, investmerit bank or accourtancy
firm of national standing selected by it and each Finance Party will give credit for the
propartion of the value of the Financial Collateral appropriated to its use.

{c) To the extent that any of the Security Assets constitute Financial Collateral, each
Assignor hereby agrees that such Security Assets shall be held or re-designated so
as to be under the control of the Security Agents for the purposes of the Requlations.

PRESERVATION OF SECURITY

Reinstatement

If any payment by an Assignor or discharge given by the Security Agent (whether in respect of

the obligations of any Transaction Obligor or any Security for those obligations or otherwise)

is avoided or reduced as a resulf of insolvency, liquidation, administration or any similar event:

{a) the liabifities of the Assignors and the Security created by this Deed shall continue as

if the payment, discharge, avoidance or reduction had not occurred; and

(b} the Secured Parties shall be entitled to recover the value or amount of that Security or

payment from the Agsignors, as if the payment, discharge, avoidance or reduction

had not cccurred.

Waiver of defences

Neither the Security created by this Deed nor the obligations of the Assignors under this Deed
will be affected by an act, omission, matter or thing which, but for this Clavuse, would reduce,
release or prejudice that Security or any of those obligations {(whether or not known to it, the

Security Agent or any other Secured Party) including:

{a) any tirme, waiver or consent granted to, or composition with, any Transaction Obligor

or other person;
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{d)

{e)

0

gy

the relsase of any Transaction Obligor or any other person under the terms of any

composition or arfangement with any person;

the taking, varigtion, compromise, exchange, renewal, enforcement or release. of, or
refusal or neglect to perfect, take up or enforce, any rights against, or Security over,
assets of any Transaction Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument or any

failure to realise the full value of any Security;”

any incapacity or fack of power, authority or legal personality of or dissolution or

change in the members or status of a Transaction Obliger or any other person;
any amendment (however fundamental), replacement, wvariafion, novation,
assignment or the avoidance or termination of a Finance Document or any other

document or Security;

any unenforceability, illegality or invalidity of any obligation of, or any Security created

by, any person under any Finarnce Document or any other document; or

any insolvency, liquidation, administration or similar.

83 Confirmations

Without prejudice to the generality of Clause 8.2 (Waiver of defences), each Assignor

expressly confirms that it intends that the Security created by this Deed shall extend from time

to time to any (however fundamental) variation, increase, extension or addition of or to any of

the Finance Documents andfor any facility of amount made available under any of the

Finance Documents for the purposes of or in connection with any of the following:

(a)

(b}

(c}

(d

(e)

acquisitions of any nature;

increasing working capital;

-enabling investor distributions to be made;

carrying out restructurings;

refinancing existing facilities:
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84

8.5

86

N refinancing any other indebtedness;
(o) making facilities available to new {or existing) borrowers;

{h) any other variation or extension of the purpoeses for which any such facility or amount

might bie made available from time to time; and

() any fees, costs and/or expenses associated with any of the foregoing.

immediate recourse

Each Assignor waives any right it may have of first requiring any. Secured Party (or any

trustee or agent-on its behalf} to procesd against or enforce any other rights or Security or

cléim payment from any person before. claiming from any Assignor under this Deed. This
waiver appiies irrespective of ary law or any provision of a Finance Document fo the conirary.

Appropriations

During the Security Period sach Secured Party may:

{a) refrain from applying or enforcing any monies, Security or rights held or received by it
{or any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject
to Clause 11. (Application of Proceeds), apply and enforce the same in such manner
and order as-it sees fit {whether against the Secured Liabilities or otherwise) and no

Assignrior shall be entitled to the benefit of the same; anid

(b} hold in an interest-bearing suspense account any monies received from an Assigror

or on account of the Secured Liabilities.
MNon-competition
During the Security Period and unless the Security Agent otherwise directs, an Assignor shall
not exercise any rights which it may have by reason of performance by it of its obligations

under this Deed or the enforcement of the Security created by this Deed:

(a) to receive or claim payment from, or be indemnified by a Transaction Obligor;
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{c)

(d

(e)

to claim any contribution from any guarantor of, or provider of Security in respect of,

any Transaction Obligor's obfigations under the Finance Documents;

fo take the benefit (in whole or jh part and whether by way of subrogation or
otherwise} of any rights. of any. Secured Party under any Finance Document or of any
guarantee or Secufity taken pursuant to, or in connection with, the Finance
Documents by any Secured Party,

to exercise any right of set-off against any Transaction Obligor; andfor

to claim or prove as a creditor of any Transaction Obligor in competition with- any
Secured Party.

87 Additional Security

This Deed is-in addition to, is not in any way prejudiced by and shall not merge with any

contractual right or remedy or othier Security now or in the future held by or available to any

Finance Party.

9 RECEIVER

9.1 Appointment of Receiver

(a)

(b)

{c)

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

o {3 this Security has become enforceabls; or
; an Asgignor or any of its directors. so requests to the Security Agent at any
time.

Any appointment under Clause 9:1{a) above may be by deed, under seal or in writing
under its hand.

Except as provided below, any restriction imposed by law on the right of 2 mortgagee
to appuoint a- Receiver (including under section 109(1) of the Act) does not-apply-to this
Deed.
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{d) The Security Agent is not entitled to appoint a Receiver solely as a result of the
obtaining of a moraterium (or anything dene with a view to obfaining a moratorium)

under section 1A of the Insolvency Act 1986,

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

9.2 Removal

The Security Agenit ay by writing under its hand (subject to any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose.

appointment may for any reason have terminated.
9.3 Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the
maximum rate specified in section 109(6}) of the Act will not-apply.

9.4 Agent of the Assignors

{&) A Receiver will be deemed fo be the agent of the Assignors for alf purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by-a mortgagee under the Act. Each Assignor along is responsible for any contracts,
engagements, acts, omissions, défaults and losses of a Receiver and for any

liabilities incurred by a Receiver,

(b). Mo Secured Party will incur any fiability {eitiver to an Assignor or to any other person)

by reason of the appointment of a Receiver or for any other reason,
9.5 Relationship with Security Agent
To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly} or by law on a Receiver may after this Security becomes

enforceable be exercised by the Security Agent.in relation to any Security Asset without first

appointing 2 Receiver and notwithstanding the. appointment of a Receiver.
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10 POWERS OF RECEIVER

101 General

{a) A Receiver has all of the rights, powers and discretions set out below in this

Clause 10 in addition to those conferred on it by any law. This includes:

{i} in the case of an administrative receiver, all the rights, powers and discretions

conferred on an administrative receiver under the Insolvency Act 1988; and

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

(b)Y If there is more than one Receiver holding office at the same time, each Receiver may
{uniless the document appointing him/her states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver.
10.2 Possession
A Receiver may take immediate possession of, getin and realise any Security Asset.
10.3  Carry on Business
A Receiver may carry on any busingss of an Assignor in any manner hefshe thinks fit.
104 Employees
(a) A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes. of this Deed upon such tenms as to

remuneration of otherwise as helshe thinks fit.

{b} A Receiver may discharge any person appointed by an Assignor.
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10.5

10.8

10.7

10.8

10:9

10.10

Borrow Money

A Receiver may raise and borrow money either unsecured or on the security of any Security

Asset either in priority to this Security or otherwise and generally on any terms and for

whatever purpose which he/she thinks fit.

Saie of Assets

{a} A Recelver may dispose of, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and on any
terms which he/she thinks fit.

(b) The consideration for any such iransaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instalments spread over any period which hefshe thinks fit.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, question or demand with or by any person who fs.or claims 1o be a creditor

of an Assignor or relating in any way to any Security Assef.

Laegat Actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or

proceedings in refation to any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a valid receipt for any monies and execute any assurance or thing which

may be proper of desirable for realising any Security Asset,

Subsidiaries

A Receiver may form a Subsidiary of an Assignor and transfer to that Subsidiary any Security

Assef.

Legal0Z#B422012 1vA[G SO 24



10.11

10.12

10.13

10.14

10.15.

10.16.

Delegation

A Receiver may delegate hisfher powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
Subordinated Liabilities and Subeordinated Documenitation

A Receiver may exercise all voting and other rights attaching to the Subordinated Liabilities

and Subordinated Documantation.
Appoint Co-Trustee

A Receiver may appoint a second trustee or co-trustee of all or any part of the Security
Assets.

Protection of Assets
A Recelver may:

{a) effect any repair or insurance and do-any other act which an Assignor might do in the
ordinary conduct of its business to protect or improve any Security Asset;

(b} commenice andfor complete any building operation; and

{c) apply for and maintain any planning permission, building regulation approval or any
other Authorisation,

in gach case as helshe thinks fit.
COther Powers

A Receiver may;
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i1

12

12.1

{a)} do ali other acts and things which he/she may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights, powers or

discretions cenferred on a Receiver under or by virtue of this Deed or law;

{b) exercise in relatien to any Security Asset all the powers, authorities and things which
hefshe would be capable of exercising if he/she were the absolute beneficial owner of

that Security Asset; and
{c) use the name of an Assignor for any of the above purposes.
APPLICATION OF PROCEEDS
All amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or
part of this Security will be held by the Security Agent and applied in accordance with the
Facility Agreement. This Clause 11:

(a) is subject to the payment of any claims having priority over this Security; and

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

Assigrior,
EXPENSES AND INDEMNITY
Transaction Expenses
Each Assignor must:
{(a) immediately on demand pay to each Secured Party the amount of all costs and
expenses {including legal fees) incurred by that Securaed Party in connection with this
Deed including any arising from any actual or alleged breach by any person of any

law or regulation; and

{b) kesp each Secured Party indemnified against any failure or delay in paying those

cosis or expenses.
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12.2  Amendment Costs

If an Assignor requests an amendment, waiver, consent or release of or in relation to this
Deed, that Assignor shall; within three Business Days of demand, reimburse each Secured
Party for the amount of all costs and expenses (inciuding fegal fees) reasonably incurred by
that Secured Party in responding to, evaluating; negotiating or complying with that request or
requiremaennt,

12.3  Enforcement Costs
Each Assignor shall:

(a) within three Business Days of demand, pay to sach Secured Party the amount of all
costs and expenses (including legal fees, valuers' fess, and consulting and other
professional fees) incurred by that Secured Party in connection with the enforcement
of, or the preservation of any rights under, this Deed and with ‘any proceedings
instituted by or against the Security Agent as a consequence of it entering into. this
Deed; taking or holding this Security, or enforcing those rights-or the investigation of

any possible Default; and

(b} keep each Secured Parly indemnified against any faflure or deldy in paying those

costs or expenses.
124  Default Rate
Each Assignor shall pay interest at the Default Rate on the sums payable under this Clause
12 from the date on which the liability was incurred to the date of actual payment {both
before and after judgement).
13 DELEGATION
13.1  Power of Attorney
The Security Agent or any Receiver may, -at -any lime, delegate by power of atlorney or

otherwise to any person for any period all or any right, powet, authotity or discretion

exercisable by it under this Deed.
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13.2

133

14

144

14.2

15

Terms

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

Liability

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

FURTHER ASSURANCES

Each Assignor must promptly, at its own expense, take whatever action the Security Agent or

a Receiver may require for:

(@) creating, perfecting or protecting any security over any Security Asset; or

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

The-action that may be required under Clause 14.1 above includes:

(a) the execution of any morigage, charge, transfer, conveyance, -assignment or

assurance.of any asset, whether o the Securify Agent or to-its nominees; or

{b} the re-execution of this Deed; or

{c) the giving of any notice, order or direction and the making of any filing or registration,

wihich, in any such case, the Security Agent may consider necessary or desirable.

POWER OF ATTORNEY

Each Assignor, by way of security, irrevocably and severally appoints the Security Agent,

each Receiver and any of their respéctive delegates or sub-delegates io be its attorney with

Legal02#B422012+va[GSMIT] 28



the full power and authority of that Assignor to execute, deliver and perfect all deeds,
instrumerits and other documentis in ifs name and otherwise on s behalf and to do or cause
to be done all acts and things, in each case which may be required or which any attorney may
in its absolute discretion deem necessary for carrying out any obligation of that Assignor
under or pursuant to any Finance Documents or generally for enabling the Security Agent or
any Receiver to exeércise the respective powers conferred on them under any Finance
Documents or by law. Each Assignor ratifies and confirms whatever any. attorney does or

purports to do under its- appointment under this Clause 15.
16 MISCELLANEQUS
16.1  Continuing Security

This Security is a continuing security and will extend to the ulfimate balance of the Secured

Liabilities regardless of any intermediate payment or discharge in whole or in part.
16.2  Tacking

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

16.3 Hew Accounts

(a) if any subseguent charge or other intérest affects any Security Asset, & Secured Party

may open & new account with an Assignior.
{bY if that Secured Party does not open a new account, it will nevertheless be treated as if

it had done so at the time when it received or was deemed 1o have received notice of

that charge or other interest.

{c} As from that time alf payments made to that Secursd Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
Secured Liahility.

164  Set-off

{a) A Finance Party (including the Security Agent) may set off any matured obiligation due

from an Assignor under the Finance Documenits (including this Deed) {to the extent
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beneficially owned by that Finance Party) against any matured obligation owed by
that Finance Party to that Assignor, regardless of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies,
the Finance Party may convert either obligation at a market rate of exchange in its

usual course of business for the purpose of the set-off.

(b} Without prejudice to Clause 16.4(a) above, upon the security constifuted by this Deed
becoming enforceable, the Finance Parties may without notice or further demand,
withdraw, apply, transfer, appropriate, or set-off any or all of the monies standing to
the credit of the Accounts in or towards payment or other satisfaction of the Secured

Liabilities in accordance with Clause 11 (Application of Proceeds).
16.5 Mo Withholding
Each Assignor shall make all payments under or in respect of this Deed without set-off or
counterclaim and free and clear of any withholding or deduction, save as may be required by
law in which event the amount payable shall be increased so thaf after such withholding or
deduction the Security Agent shall receive a net amount equal to what the Security Agent
would have received in the absence of such withholding or deduction.
16.6  Security Agent Provisions
{a) The Security Agent shall hold:
{i} the Security Assets and the Security constituted by this Deed;
(i) all undertakings, rights, fitle, interests, monies and other assets contained in,
constituted by ar received or recovered by the Security Agent under or in

connection with, this Deed; and

{iii} the benefit of all rights, obligations, covenants, representations or warranties,

and undertakings made in favour of the Security Agent under this Deed;

in each case in trust for the benefit of the Secured Parties on the terms and subject to

the conditions set out in this Deed and the Finance Documents.

{b) The replacement, resignation or retirement of the persen for the ime being acting as

Security Agent, and the appoirtment of any successor, shall in ne way prejudice: (a)
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the Security created or intended to be created by the Security Documents (including
this Deed}; (b) the obligations of Transaction Obligors {including the Assignors) under
the Finance Documents {including this Dead}; {c) the rights, powers and reredies of
the Security Agent andfor the other Secured Parties under the Finsnce Documerits
{including this Deed}; nor {d) the trust established pursuant to this Deed and the other
Finance Documents.

16.7  Assignment

{2) No Assignor may assign, fransfer, novate or otherwise dispose of, or declare any trust
of, any of its rights and/or obligations under this Deed. This Deed shall be binding on
the successors, transferees or assigns of each Assignor.

(b} The Security Agent may at any time assign, transfer, novate, charge or otherwise
dispose of all or any of its rights and benefits under this Deed to any person to whom
it. may assign, transfer, charge or otherwise dispose of all or any part of its rights and
benefits under the Fatility Agreement. The Security Agent may at any time resign or
retire as Security Agent in accordance with the terms of the Facility Agreement {and
the appointment of any successor or replacement shall be governed by the terms of
the Facility Agresment}.

17 RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the

Assigniors, take whatever action is necessary to release its Security Assets from this Security.
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18 NOTICES

18.1 Ceommunications in Writing
Any communication to be made under or in connection with this Deed shall be made in writing
and unless otherwise stated, may be made by letter. A letter may be sent by email provided
that a hard copy shall, if so required by the recipient, be sent by post.

18.2  Addresses
{(a) The address and fax number (and the department or officer, if any, for whose

attenfion the communication is to be made) of each Party for any communication or

document to be made or delivered under or in connection with. this Deed is;

) in the case of each Assignor, that identified with its name below;
(i} in the case of the Security Agent, that identified with its name below; and
(it} in the case of any successor or replacement Security Agent, that notified in

writing to the Security Ageni on or prior {0 the date on which it becomes a
Pariy, or any substitute address or fax number or department or officer as the
Farty may notify to the Security Agent by not less than five Business Days'

notice.,
183 Delivery

(2) Any communication or document made or delivered by one person to ancther under

or in connection with this Deed will only be effective:

(H if by way of fax, when received in legible form; or

(it} if by way of letter, when it has been lefi at the relevant address or two
Business Days after being deposited in the post postage prepaid in an

envelope addressed to it at that address;

and, if a particular department or officer is specified as part of its address details

provided under Clause 18.2 (Addresses), if addressed to that department or officer.
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{b} Any commurtication or decument to be made or delivered to the Security Agent will be
effective only when actually received by the Security Agent and. then only i it is
expressly marked for the attention of the department or officer identified in Clause
18.2 with the. Security Agent's signature below {or any substitute department or officer

as the Security Agent shall specify for this purpose).

{c) Any communication or document which becomes effective, in accordance with Clause
18:3(a) or 18.3(b), after 5:00 p.m. in the place of receipt shalt -be deemed only to
become effective on the next foltowing Business Day.

18.4 English Language
{a) Any notice given under or in connection with this Deed must be in English.
{b} All other documents. provided under or in.connection with this Deed must be:
(i} in English; or
{iiy if not in English, and if so required by the Security Agent accomparnied by a
certified English translation and, in this case, the English translation will
prevail unless the document is- & congfitutiornal statutory or other official
document.
185 Electronic Communication

(=) Any communication to be made between any two Parties unider, or in connection with
this Deed may be made by electronic mail or other electronic migans (including
without limitation by way of pasting to & secure website) if those two Parties:

{1) have notified each other of their electronic mail addresses pursuant to Clause
18.2 above or otherwise notify each other ih writing of their electronic mail
address andfor any other information required to enable the transmission of

infarmation by that means; and

{iiy noftify each other of any change to their address or any other such information
supplied by them by not less than five Business Days' notice.
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{b) Any such electronic communication as specified in Clause 18.5{(a) to be made
between -an Assignor and the Security Agent may ohly be made in that way to the
extent that those two Parlies agree that, unless and until notified to the contrary, this

is to be an accepted form of communication.

{c) Any such electronic communication as specified in Clause 18.5(a) made between any
two Parties will be effective only when actually received {or made available) in
readable form and in the case of any electronic communication made by a Parly to
the Security Agent only if it is addressed in such & manner as the Security Agent shal!

specify for this purpose.

{d) Any electronic communication which becomes effective; in accordance with Clause
18.5(c), after 5,00 p.m. in the place in which the Party to whom the relevant
communication is sent or made available has its address for the purpose of this Deed
shall be deemed only to become effective on the next following Business Day.

19 CALCULATIONS AND CERTIFICATES
191 Accounts
in any litigation or arbitration proceedings arising out of or in connection with this Deed, the

entries made in the accounts maintained by the Security Agent or any other Secured Parly

are prima facie evidence of the matters to which they relate.

19.2 Certificatss and Determinations

Any certification or determination by any Secured Party of a rate or amount under this Deed

i, in the absence of manifest error, conclusive evidence of the matters o which it relates.

20 PARTIAL INVALIDITY
if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable. in any
respect under any law of any jurisdiction, neither the fegality, validity or enforceability of the

remaining provisions nor the legality, validity or enforceability of such provision under the law

of any other jurisdiction will in any way be affected or impaired.
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21

22

23

231

23.2

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent, any right

or remedy under this Deed shall operaté as a waiver, nor shall any single or partial exercise of

any right or remedy prevent any further or other exercise or the exercise of any other right or

remedy. The rights and remedies provided in this Deed are cumulative and not exclusive of

any fights or remedies provided by law.

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 this Deed.
GOVERNING LAW AND ENFORCEMENT
Law

This Deed and any non-contractus! obligations arising out of or in connection with it are

governed by English law.
Jurisdiction

{a} The courts of England have- exclusive jurisdiction to settle any dispute arising out of or
in cornection with this Deed (inciuding a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligation arising out of of in
connection with this Deed) (a "Dispute").

{b} The parties agree that the colifts of England -are the most appropriate and convenierit
courts to settle Disputes and accordingly no party will argue to the contrary.

{c) Notwithstanding Clause 23.2{a), no Finance Parly or Secured Party shall be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Finance Parties and Secured Parties

may take cancurrent proceedings in any humber o'f_}ur:isdiction's.

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

Deed.
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SCHEDULE1

Assignors

Name of Assignor

Jurisdiction of Registered

incorporation

Registered Number

Wise Living Great Central England and Wales 11280387
Mansfield Limited
Wise Living Homes Great England and Wales 12420249
Central Mansfield Limited
Wise Living Developments England and Wales 12191485
(Midco) Limited
Wise Living Minshull Way England and Wales 11697424
Birkenhead Limited
Wise Living Chesterhill Avenue | England and Wales 11947616
Rotherham Limited (previously |
known as Wise Living Shobnall
Read Burton on Trent Limited)
Wise Living Tile Hill Coventry England and Wales 12071089
Limited
Wise Living Orleton Park England and Wales 11697181
Telford Limited
Wise Living Homes Crleton England and Wales 11944853
Telford Limited
Wise Living Developments England and Wales 121847856
{Holdco) Limited
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SCHEDULE 2

Form of notice and acknowledgement

Form of dotice

[On Headed Notepaper of relevant Assignor]

[Date]

[Barrower]

Dear Sirs

Re: Subordinated Loan Agreement

(1 Wae refer to the loan agreement dated [ ] and made between [ 1 (as lender} and
[ ] {(as borrower) (the "Agreement").

{2} We, [ | (the "Assignior®), give you notice that by a deed of security ‘assignment (as

(3

amended, varied, supplemented or replaced from time to time} (the "Deed of Assignment")
dated on or-about the date of this letter between ourselves as assigrior (1) and [ ] (the
"Security Agent") (2} we assignecf-'(by way of security) and/or 'char_géd:,. inter alia, all rights,
title and interest in and to-the Agreament.and {in particular) the monies from time to fime due
to us arising in respect of the loan constituted by or evidenced under the Agreement to the
Security Agent {as agent and security frustee for:and on behalf of itself and the other Finance
Parties) upon the terms set out in the Deed of Assignment.

We irrevocably. and unconditionally instruet and authorise you {notwithstanding any previous

instructions which we may have given to the contrary):

(i} if 50 requested by the Security Agent, to pay all sums payable by you to us under the

Agreement to such account as the Security Agent may direct;

(it} to disclose to the Security Agent without further reference to or authority from us.-and
without enquiry by you as ko the justification of such disclosure, such information

relating to the Agreement as the Security Agent may reguest you to disclose; and
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(4) Please note that:

0] we shall remain liable to you to perform all cbligations assumed by us under the
Agreement, and the Security Agent, its agents and/or delegates, any receiver or any

other similar person is under ho obligation of any kind whatsoever thereunder;-and

(i we may not amend, agree to amend or waive the terms of, or assign or transfer our
interest in, or give any corisent or approval under the Agreement, in each case

without the prior written consent of the Security Agent.

{5} Save as noted above, and subject to the terms of the Subordination Agresment, we will
remain entitied to exercise all our rights, powers and discretions under the Agreement and
you should continue to give notices under the Agreement to us, unless and until you receive
notice from the Security Agent to the contrary. In this event, all the rights, powers, remedies
and discretions (including, without limitation, any right to compel performance of the
Agreement) will be exercisable by (or at the direction of), and notices must be given to, the
Security Agent or as it directs.

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

Please acknowledge receipt-of this letter by signing the attached form of acknowledgement and
returning it to the Security Agent at [€] for the attention of: [@].

This letter (and all non-contractual obligations arising out of or in connection with it) are governed by,
and shall be consfrued in accordance with, English Jaw.

Yours faithfully

BN AN KN A FUENIARINRATCRARKCAUNRC,

For-ahd on behalf of'
[Assignor]
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Form of Acknowledgement

Date;

[]

For the attention of: [¢]

Dear Sirs

Re: Subordinated Loan Agreement

We acknowledge receipt of & notice (the "Notice") dated and addressed to us by
[ : ] {the "Assignor") regarding the Agreement {as defined in the Notice) mentioned in

such Notice and we accept the instructions and authorisations contained in, and agree to comply with
the terms of, such Nofice,

We hereby acknowledge and confirm that:

{a) we waive all rights of set-off that we have or will have arising out of or in.connection with the
Agreement} other than rights of netting and set-off provided for in the Agreement in relation to

transactions thereunder;

(b} (notwithstanding -any term to the contrary in the Agreement) we hereby consent to. the
creation of the assignment (by way of security) andfor charge in respect of the Agreement as-
refarred fo in the Notice;

{c) as at the dafe of this Acknowledgement, we have not recelved any notice that any third party

| has or wilt have any right or interest in, or has made or will be making any claim or demand or
taking any action in respect of the rights of the Assignors under or in respect of the
Agreement;

{d) we will pay afl sums due, and give nofices, under the Agreement as directed in the Notice;
and

{e} the Assignors may not agree to amend, waive the terms of, or assign or transfer its interest in,
or give any consent or approval under, the Agreement without your prior written consent.

This letter (and all non-contractfual obligations arising out of or in connection with ity are governed by,
and shali bé construed in accordance with, English law.
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Yours faithfully

For and on behalf of

[Borrower]
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SIGNATORIES
ASSIGNORS
EXECUTED as 2 DEED by

WISE LIVING GREAT CENTRAL MANSFIELD LIMIT
acting by

a Director E e
in the presence of: Director
Witness's signature: -
Name: %7”@(]15@7\&7
Ocoupation: 7 52 v 7,
Address: L .. Browne-Jacobson LEP:-
Mowbray House
e Castle Meadow Road
... Nottin ham
NGZ 1 '
Address for notices:

Address:  3-4 Regan Way Chetwynd Business Park, Chilwell, Nottingham, NG9 8RZ
Email: T
Attention: Patrick Lindley
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EXECUTED as a DEED by
WISE LIVING HOMES GREAT CENTRAL MANSFIELD LIMITED

acfing by

aDirector . ‘emnens
in the presence of: Director

Witness's signature: . . -

Name: - : PR BEBRT
Occupation: Strczroh e e
Address:

“Browne Jacobson LLP T

JMowbhray House. s
Castle Meadow Road

. ,Nottingham ..... e e e ey v

Address for notices: NG2Z 1BJ

Address:  3-4 Regan Way, Chetwynd Business Park, Chilwell, Nottingham, NGB 6RZ

Email:

Attention: Patrick Lindley
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EXECUTED as a DEED on behalf of

WISE LIVING DEVELOPMENTS (MIDCO) LIMITED,
by two Directors, a Director

and a Secretary or & Director

in the preserice of & witnéss

Director

Witness Signature:

Witness Name (BLOCK CAPITALS

Witness Occupation:

Witriess Address:

Address for notices:

Address: 3-4 Regan Way, Chetwynd Business Park, Chilweli, Nottingham, NG9 6RZ
Email: Patrick.Lindley@sdigroup.co.uk
Afterition: Patrick Lindley

Lagal02#84220121v4{GSMO1] 43



EXECUTED as a DEED on behalf of

WISE LIVING MINSHULL WAY BIRKENHEAD LIMITED,
by two Directors, a Director

and a Secretary or a Director

in the preserice of a withess

a

Director/Secretary

Print Name ¥ Citn \ QG*%

Witness Signature:
Witness Name (BLOCK CAPITALS):
Witness Occupation:

Witness Address:

Wyt e r e A i ram kA ek AN B A Y EY

Address for notices:

Address:  3-4 Regan Way, Chetwynd Business Park, Chilwell, Nottingham, NG9 6RZ
Email: Patrick Lindley@sdigroup.co.uk
Attention: Patrick Lindley
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EXECUTED as a DEED on behalf of
WISE LIVING CHESTERHILL AVENUE ROTHERHAM LIMITED,
by two Directors, a Director
and a Secretary or a Director
in the presence of a witness

Dirgctor

Director/Sets
Print Name
Withess Signature:

Witness Name {(BLOCK CAPITALS):

Witness Occupation:

Witness Address:

Address for notices:

Address:  3-4 Regan Way, Chetwynd Business Park, Chilwell, Nottingham, NG8 8RZ
Email: Fatrick. Lindley@sdlgroup.co.uk
Attention:  Patrick Lindley
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EXECUTED as a DEED on behalf of

WISE LIVING TILE HiLL COVENTRY LIMITED,
by two Directors, a Director

and a Secietary ot & Director

in the presence of 2 witness

Director/Seciataiy——-—
Print Name @M S%’QEB

Witness Signature: et vrno e veenreen cren

Witness Name {(BLOCK CAPITALS):
Witness Cecupation:

Witness Address:

Address for notices:

Address:  3-4 Regan Way, Chetwynd Business Park, Chilwell, Nottingham, NG9 6RZ
Email: Patrick.Lindley@sdigroup.co.uk
Attention:  Patrick Lindley
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EXECUTED as a DEED on behalf of

WISE LIVING ORLETON PARK TELFORD LIMITED,
by two Directors, a Director

and a Secretary.or a Director

in the presence.of a withess

Birctr ' ﬁ?éwﬁ&'

Director/Secretary

Print Name p(:lt\\

Witness Signature: .. e rrerreneeran
Witness Name (BLOCK CAPITALS}):
Witness Occupation:

Witrniess Address:

Address for notices:

Address: 3-4 Regan Way, Chetwynd Business Park, Chilwell, Nottingham, NG9 86RZ
Enail: Patrick.LindI:ey@'sdlg;roup...co-.uk
Attention: Patrick Lindley
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EXECUTED as a DEED on behalf of

WISE LIVING HOMES ORLETON TELFORD LIMITED,
by two Directors, a Director

and a Secretary or a Director

in the presence of a witness

bi;rector

Director/Secretary =

Print Name Q‘h\

S%fc:ifj
Witness Sighature:
Witness Name (BLOCK CAPITALSY);

Witness Occupation: TS R PO O

Withess Address:

Address for notices:

Address;  3-4 Regan Way, Chetwynd Business Park, Chilwell, Nottingham, NG9 6RZ
Email: Patrick.Lindley@sdlgroup.co.uk
Attention:  Patrick Lindiey
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EXECUTED as a2 DEED on behalf of

WISE LIVING DEVELOPMENTS (HOLDCO) LIMITED,
by two Directors, a Director

and a Secretary or a Director

in the presence of a withess

Director /A W LG

Print Name:-

Witness Signature:
Witness Name (BLOCK CAPITALS):
Witness Occupation:

Witness Address:

Address for notices:

Address:  3-4 Regan Way, Chetwynd Business Park, Chilwell, Nottingham, NGS 6RZ
Email: Patrick. Lindley@sdigroup.co.uk
Attention: Patrick Lindley
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- rasponsabifité iimitée organized and exisling under -

by

B * acting under the authorily of the company and in the

- presence of a witness

- Witness Signature:

" SECURITY AGENT

EXECUTED as a DEED by ICG-LONGBOW L

INVESTMENT NO. 5S.AR.L. a Sociéié 8 Lo
- Sigrature in the name of the company

the faws of the Grand Duchy of Luxembourg acting  1CG-LONGROW INVESTMENT NO.S 8.4, RL '

and

. R BRI _ o Srgna!ure s
who I accordance with the laws of that territory are Authensed %ﬂ &

Signature: ...

~ Witness name (BLOCK CAPITALs}i TRREEEE - C@@tm-@@& .f"qf gﬁﬁm '
Witness occupation (BLOCK CAPITALS) A Dea0sv€ared
Wiless address (BLOCK CAPITALS): -~ .4 Mﬂ‘@\f’*’fﬁff

Addrese for nolices:

Address: 42 Wigmnore Streef, London WAL 2RY
| Fax +44 (1) 203 201 7529
~ Emait . Graeme Troli@icclongbow.com

Attention: - Graeme Trell
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