EXECUTION VERSION

8.75% SENIOR SECURED NOTES DUE 2019 AND 12.25% SENIR NOTES DUE 2020
STANDSTILL AND DEFERRAL AGREEMENT

STANDSTILL AND DEFERRAL AGREEMENT, dated as of 14 ePember 2017 (this
“Agreement”),by and among Elli Finance (UK) Plc, a public linditeompany organised under
the laws of England and Wales (the “Senior Secitei@s Issuer”), Elli Investments Limited, a
non-cellular company limited by shares organisedeurthe laws of Guernsey (“Senior Notes
Issuer” and, together with the Senior Secured Nédsser, the “Issuers”), Elli Acquisition
Limited ("“EAL”) a non-cellular company limited byhares organised under the laws of
Guernsey, the Guarantors listed on Exhibit A her@te “Guarantors”) and H/2 Credit
Manager LLC for and on behalf of certain investnfemids managed by it or its affiliates (such
investment funds, each, an “Initial Holder” andledtively, the “Initial Holders”). Capitalised
terms used and not otherwise defined herein slaa# hthe meanings ascribed to them in the
Indentures (as defined below).

WHEREAS, the Holders are the beneficial ownerq@®):8.75% Senior Secured Notes
due 2019 (the_“Senior Secured Notes”) issued byS#@ior Secured Notes Issuer pursuant to
that certain Indenture, dated as of June 28, 2@E2afnended, restated, supplemented or
otherwise modified from time to time, the “SenioecBred Notes Indenture”), among the
Senior Secured Notes Issuer, as issuer, certaits stibsidiaries and affiliates, as guarantors,
and Wilmington Trust, N.A. (as successor to ThekBanhNew York Mellon, London Branch),
as trustee (in such capacity, the “Senior SecurettdNTrustee”) and Barclays Bank PLC as
security agent (in such capacity, the “Senior SeguNotes Security Agent”); and/or (b)
12.25% Senior Notes due 2020 (the “Senior Notesf, aogether with the Senior Secured
Notes, “Notes”) issued by the Senior Notes Issuesyrant to that certain Indenture, dated as of
June 28, 2012 (as amended, restated, supplementatieswise modified from time to time,
the “Senior Notes Indenture” and, together with ®enior Secured Notes Indenture, the
“Indentures”), among the Senior Notes Issuer, sigeis certain of its subsidiaries and affiliates,
as guarantors, and The Bank of New York Mellon, dam Branch, as trustee (in such capacity,
the “Senior Notes Trustee” and, together with theni®& Secured Notes Trustee, the
“Trustees”) and Barclays Bank PLC as security adentsuch capacity, the “Senior Notes
Security Agent” and, together with the Senior SeduNotes Security Agent, the “Security

Agents”).

WHEREAS, as of the date hereof, the Defaults an@feents of Default listed on
Exhibit C hereto may in the future occur underltigentures (the “Subject Defaults”).

WHEREAS, the Holders have agreed on the terms isfAgreement to support and
participate in proposed amendments and forbearancesation to the Senior Secured Notes
and the Senior Notes (the “Transaction,” and edablradocument necessary and/or desirable to
implement the Transaction, collectively, the “Tracion Documents”); and (i), and to this
end, each Issuer has agreed to issue as soonsasably practicable (and provided that the
prior written consent of the Majority Holders istaimed) one or more consent solicitation
statements (the_"Consent Solicitation Statementinmencing a solicitation (the “Consent
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Solicitation”) of consents of each Holder (as defirin each of the Indentures) of the Senior
Secured Notes and the Senior Notes (collectivdNptéholders”) to defer the payments of cash
interest due under the Senior Secured Notes an8¢h®r Notes on 15 December 2017 (the
“December Coupons”) until the earlier of: (i) 4 MAr2018 upon which date the 30 calendar
day grace period provided for in the Indentured eqdply until 2 April 2018; and (ii) the
occurrence of any other circumstances set outanbinsent Solicitation Statement providing
for earlier termination of the deferral (for theo@ance of doubt, without any grace period) of
the December Coupons_(*December Coupon Deferralhe Consent Solicitation will also
provide that if the requisite percentage of Notdad needed to amend the respective
Indenture to reflect the December Coupon Deferaakehagreed to thereto, then the applicable
Indenture shall be so amended (the “Deferral Amesdii

WHEREAS, the Holders desire to forbear, and todflithe Trustees and Security
Agents to forbear, at all times from the Effectvate (as defined below) to, but not including,
the Forbearance Expiration Date (as defined belrain taking or exercising any Enforcement
Action (as defined below) in connection with thebjeet Defaults.

NOW, THEREFORE, in consideration of the promisesl ahe representations,
warranties, covenants and agreements herein cedtaand intending to be legally bound
hereby, the Issuers, the Guarantors and the Hatdeeby agree as follows:

ARTICLE I.

CONSENT SOLICITATION, SUPPORT AND AGREEMENT TO FORB EAR

Section 1.1 _Consent solicitation and support.

(a) The Issuers will issue by no later than 20 Decen@i@dr7, the Consent
Solicitation Statement commencing the Consent Batlion, provided, however, that such
Consent Solicitation Statement shall not be isswétout the prior written consent of the
Majority Holders.

(b) Each of the Holders agrees that, unless the FabearExpiration Date
has occurred, it shall, prior to 5:00 p.m. GMT fi¢® Business Days after issuance of the
Consent Solicitation, deliver its Consent pursuarihe Consent Solicitation.

(c) Each of the Holders agrees that, from the Effecidste up to the
Forbearance Expiration Date (the “Support Period”)shall vote its interests in any debt
instruments of the Group in support of the Con&wiicitation to effect the December Coupon
Deferrals or, if the requisite Noteholder conseamtsreceived thereto, the Deferral Amendment.
The Consent Solicitation will also provide for thgreement of the Issuers and the Guarantors
and the Noteholders that in the event the Defewrabndment has been effected, but the
Forbearance Expiration Date occurs, then the Deeef@bupon Deferral shall nonetheless be
deemed to terminate on the Forbearance Expiratiate @nd the December Coupons shall
become immediately due and payable.
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(d) Subject to Section 6.1 hereof, the Issuers shakrigled to describe:
(x) the terms of this Agreement; and (y) the aggtegprincipal amount of the Notes
beneficially owned in the aggregate by the Holdarshe Consent Solicitation and that the
Holders support the Consent Solicitation. The $aation Documents shall be in form and
substance satisfactory to the Majority Holders.

(e) The date for Consent to be provided under the Gar&alicitation shall
be no later than 5:00 p.m. GMT on 10 January 2pi®yided, however, that such date may be
extended (with the prior written consent of the day Holders) to a date not beyond 5:00 p.m.
GMT on 19 January 2018.

) Each of the Holders agrees that, during the SupPBertod, it shall
refrain, in relation to its interests in the No#dfected hereunder, from: (i) directly or indirggtl
supporting or consenting to any alternative casérast deferral proposal or consent solicitation
relating to the December Coupons and/or the Trasacand (i) instructing any of the
Trustees under the Indentures to take any actiah ith inconsistent with the terms and
conditions of this Agreement; provided, howeveatthothing in this paragraph shall restrict in
any way any action being taken whether directhaliyolder or by or through a Trustee or the
Security Agent with respect to the Rectificatiomé&&edings.

Section 1.2  Forbearance.

(a) Each Holder hereby agrees to forbear, and agredseict the Trustees
and the Security Agent to forbear, at all timegrirthe Effective Date to, but not including, the
Forbearance Expiration Date, from taking or examngisany Enforcement Action solely in
connection with the Subject Defaults (the “Forbea#d).

(b) To the extent that any of the Trustee or Securipe® takes or
exercises (or intends to take or exercise) any Heafoent Action (as defined below) in
connection with the Subject Defaults at any tinenfrthe Effective Date to, but not including,
the Forbearance Expiration Date, each Holder heagjpges to deliver a letter to the Trustee
and Security Agent directing the Trustee and Secukgent not to take or exercise any
Enforcement Action prior to the Forbearance ExmratDate, which letter shall not be
withdrawn or rescinded until the Forbearance ExpiraDate; provided, however, that nothing
in this paragraph shall restrict in any way anyarcbeing taken whether directly by a Holder
or by or through a Trustee or the Security Agenhwespect to the Rectification Proceedings.

(c) The agreement in this Section 1.2 is an agreeniefarioearance only
with respect to the Subject Defaults and does woistitute an agreement to forbear with
respect to any other Defaults or Events of Defaulttether presently existing or arising in the
future. In the event of any Default or Event off&dt, other than the Subject Defaults, the
Holders, in addition to their right to terminatastiAgreement, reserve all of their respective
rights and remedies under this Agreement, the dreditor Agreement, each Indenture and
each other agreement, document, note and instrumergspect thereof including, without
limitation to the generality of the foregoing, tlmther Note Documents (collectively the
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“Operative Documents”) or otherwise, including waith limitation the rights asserted by the
Security Agent in the Rectification Proceedings aldights and claims under the two deeds of
accession dated 18 November 2016 and executed H{ F®d the Security Agent, and as
provided in Section 1.2(g) hereof.

(d) The Issuers and the Guarantors further acknowlealy® agree to
comply with, and procure that each other membehefGroup complies with, the covenants,
agreements and restrictions set forth in ExhibliteDeto from the Effective Date.

(e) The Issuers acknowledge and agree that, notwitthsign the
Forbearance, the Forbearance shall not constitwi\eer of the occurrence and continuance of
any Default or Event of Default, including, withdurhitation, any Subject Default or any rights
of the Holders, the Trustees and/or the Securitgmgn connection therewith. For the
avoidance of doubt, in the event the Forbearangar&ion Date occurs for any reason, the
Trustees, the Security Agent and the Holders magiyirpursue all of their rights and remedies
in respect of the Subject Defaults.

)] The Forbearance and consents granted pursuantigsoAgreement
and/or the Consent Solicitation shall not be capabbeing relied upon by the Sponsor Group.

(9) Nothing in this Agreement or in any Transaction Dments, shall
operate as a forbearance or waiver in respectrdfaee any prejudice to or effect whatsoever
upon, any of the following: (i) the rights or clasnof the Security Agent, or of any Holder of
the Senior Secured Notes or the Senior Notes, uimdegspect of or in connection with, those
two deeds of accession both dated 18 November @dd@&xecuted by FSHC and the Security
Agent, including, without limitation, any rights ataims directly or indirectly with respect to:
(x) the Unreported Assets; and/or (y) any subsyderFSHC which owns, whether directly or
indirectly, any of the Unreported Assets; or (ihetcontesting of FSHC's claim in the
Rectification Proceedings or the making of any mapbn whatsoever in such proceedings, in
the case of any of the foregoing whether, by theuBky Agent or for and on behalf of, or by,
any holder of the Senior Secured Notes or Senidedo

Section 1.3 _Accessions and Transfers.

(a) The Parties agree that an existing Noteholder (eaoh“Acceding
Noteholder”) can accede to this Agreement by ddle to the relevant Issuer a duly
completed joinder notice to this Agreement subglwytin the form set out at Exhibit E (a
“Joinder Notice”). Notwithstanding anything elsethis Agreement, other than the Issuers and
the Guarantors, no past or current member of tlem&p Group (or any Affiliate thereof) may
accede to this Agreement as an Acceding Noteh@ti&dined below).

(b) Each Holder agrees that, during the Support Peitoghall not sell,
assign, pledge, sub-participate, transfer or otiserdispose of (each a “Transfer”), nor permit
the Transfer to any person, of any interest inth@ Senior Secured Notes or the Senior Notes it
beneficially owns; and (ii) any other indebtednetthe Group that it beneficially owns unless:
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(X) such person is a Holder; or (y) unless andl goth person delivers to the relevant Issuer a
duly completed Joinder Notice (an “Acceding TrarséeNoteholder” and together with any
Acceding Existing Noteholder, an “Acceding Noteteyld.

(c) If, as a result of any Transfer in accordance \pitihagraph (b) above,
any Holder ceases to beneficially own any Noteshddolder will be released from any future
obligations under this Agreement.

Section 1.4 _Additional Notes Bound. Nothing instigreement shall be deemed to
limit or restrict the ability or right of any Hold¢o acquire any additional Senior Secured Notes
or Senior Notes (“Additional Notes”) or other adultal indebtedness of the Group
(“Additional Indebtedness”); provided, however,ttiathe event that any Holder acquires any
interest in any such Additional Notes or Additionatiebtedness after the date hereof, such
Additional Notes and Additional Indebtedness shadtwithstanding anything to the contrary in
their terms and conditions, immediately upon suotugition become subject to the terms of
this Agreement for the Support Period.

Section 1.5 _Qualified Marketmaker. Notwithstarmmgdanything to the contrary in this
Agreement, a Qualified Marketmaker that acquiragté capacity as a Qualified Marketmaker,
and not for investment purposes) any Senior Secivetks, Senior Notes or Additional
Indebtedness not already subject to the termsi®reement shall not be required to execute
and deliver a Joinder Notice or otherwise agredadound by the terms and conditions set
forth in this Agreement in respect of such Senieci8ed Notes, Senior Notes or Additional
Indebtedness if and for so long as those Seniour8dcNotes, Senior Notes or Additional
Indebtedness are held by the Qualified Marketmaladely with the purpose and intent of
acting as a Qualified Marketmaker for such Seniecused Notes, Senior Notes or Additional
Indebtedness. For the purposes of this Sectioralified Marketmaker” means an entity that:
(a) holds itself out to the public or the appliGlgrivate markets as standing ready in the
ordinary course of business to purchase from custeorand sell to customers fixed income
instruments (or enter with customers into long alndrt positions in fixed income instruments),
in its capacity as a dealer or market maker indfixecome instruments; and (b) is, in fact,
regularly in the business of making a market iredixincome instruments against issuers or
borrowers.

Section 1.6 _Limitations. Notwithstanding anythingp the contrary in this
Agreement, nothing in this Agreement shall reqainy Holder to incur any material out-of-
pocket costs or expenses, unless a member of thepGras agreed to meet them and made
arrangements reasonably satisfactory to the H#dersers for their payment.

ARTICLE II.
REPRESENTATIONS AND WARRANTIES OF THE ISSUERS AND GUARANTORS

The Issuers and Guarantors represent and warréme taolders as follows:
5
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Section 2.1 _Organisation and Standing of the Issaed Guarantors. Each Issuer
and each Guarantor is duly organised, validly éxgsand in good standing under the laws of
the jurisdiction of its organisation and has atjusite power and authority to own and operate
its properties, to carry on its business as nowdgoted and to enter into and, as applicable,
perform its obligations hereunder. The list of @umors attached hereto as Exhibit A is a
complete listing of all Guarantors for the Notesdadoes not omit any party that is a
“Guarantor” of the Senior Secured Notes or the @eNotes.

Section 2.2 _Due Authorisation and Enforceabilityhis Agreement has been duly
and validly authorised by the Issuers and each &uar, has been duly executed and delivered
by each Issuer and each Guarantor and, assumingutloerisation, execution and delivery by
the Holders or any counterparty other than theelssand the Guarantors, is a valid and binding
obligation of each Issuer and each Guarantor, eefdnle against the Issuers and each
Guarantor in accordance with its terms, subjectoaenforceability to general principles of
equity and to bankruptcy, insolvency, moratoriumd aother similar laws affecting the
enforcement of creditors’ rights generally.

Section 2.3 _Non-Contravention. The execution@eldsery by each Issuer and each
Guarantor of this Agreement do not and will notthwor without the giving of notice or the
lapse of time, or both: (a) result in any violatiohany terms of the charter or constitutional
documents of an Issuer or Guarantor; (b) confli¢chwer result in a breach by an Issuer or
Guarantor of any of the terms or provisions of,constitute a default under, any indenture,
mortgage, deed of trust or other agreement orungtnt to which an Issuer or any Guarantor is
a party or by which an Issuer or any Guarantorrof @ its properties or assets is bound or
affected; or (c) violate or contravene any appliealaw, rule or regulation or any decree,
judgment or order of any court or governmental bbdying jurisdiction over an Issuer or any
Guarantor or any of their properties or assetse@ixtor such conflicts, breaches, defaults or
violations as would not have a material adversecefbn the financial condition of the Issuers,
each Guarantor and their respective subsidiaag&sntas a whole.

ARTICLE III.
REPRESENTATION OF THE INITIAL HOLDERS

Section 3.1 _Ownership of Notes. Each Initial Holdsolely on its own behalf,
represents and warrants as at the date of thiseAgget and the Effective Date to the Issuers
that the Initial Holders collectively are the beo&fl owners of: (a) greater than fifty percent
(50.00%) of the Senior Secured Notes; and (b) greaan seventy-five percent (75.00%) of
the Senior Notes.
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ARTICLE IV.
CONDITIONS PRECEDENT TO EFFECTIVENESS

Section4.1  This Agreement shall become effective tbe date on which the
following conditions precedent shall have beensfat or waived, as determined by the
Holders (the “Effective Date”):

(a) The Issuers and the Initial Holders shall haveiveck

(1) this Agreement, duly executed and delivered by eathhe
Issuers, the Guarantors and the Initial Holders;

(i) the confidentiality agreement duly executed andvdetd by each
of the Issuers, on the one hand, and H/2 CreditaganLLC (on behalf of certain affiliated
investment funds for which it or its affiliates geras investment manager) on the other hand (the
“Initial Holder Confidentiality Agreement”); and

(iii) those engagement letters duly executed and dedivieyeeach of
the Issuers and Ernst & Young LLP for the lattep&wform contingency planning for the Group
and due diligence for the Majority Holders.

(b)  The Issuers and the Guarantors shall have takenmea#tssary steps to
authorise the Transaction as well as all transast@mntemplated thereby.

(c) The Issuers and the Guarantors shall have compitbdsubparagraphs i,
J, k and q of paragraph 17 of Exhibit D hereto.

ARTICLE V.
DEFINITIONS

Section 5.1 _Definitions. As used in this Agreemamtaddition to the terms defined
elsewhere, the following terms shall have the megiset forth below, unless the context
otherwise requires. Any capitalised terms use@ineand not defined herein shall have the
meanings set forth in the Senior Secured Notesinde.

@ “Business Day” means each day that is not a SaguiSlanday or other
day on which banking institutions in London, Unit&thgdom, Ireland or New York City,
United States of America, are authorised or reguinglaw to close.

(b) “Confidentiality Agreements” means the confidentjahgreements: (i)
referred to in Section 4.1(a)(ii); (i) enteredanbetween the Issuers and Weil, Gotshal &
Manges (London) LLP on 1 December 2017; (ii) erdargo between the Issuers and Blake
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Morgan LLP on 6 December 2017; (iii) entered ingivieen the Issuers and Ernst & Young
LLP on 1 December 2017; (iv) entered into betwdenlssuers and Moelis & Company UK

LLP on 1 December 2017; (v) entered into betweerisbuers and Akin, Gump, Strauss, Hauer
& Feld LLP on 5 September 2016; and (vi) any otbenfidentiality agreement entered into

between any Holder and/or any Holder Advisers angember of the Group.

(c) “Enforcement Action” means any enforcement-relatigtit or remedy
available to the Holders under either of the Indesd, including, without limitation: (i)
accelerating (or causing the relevant Trustee oui@g Agent to accelerate) the relevant Notes
(and the relevant liens on properties granted @untsto the Operative Documents (the “Notes
Obligations”) related thereto); (ii) exercising (causing the relevant Trustee or relevant
Security Agent to exercise) any right of setofii) @xercising (or causing the relevant Trustee
or relevant Security Agent to exercise) collectraghts; (iv) foreclosing or exercising other
remedies in the nature of foreclosure (or caudieg elevant Trustee or relevant Security Agent
to foreclose or exercise such remedies) againstetleyant Collateral; and (v) exercising (or
causing the relevant Trustee or relevant Securgjgm to exercise) any other enforcement
remedies set forth in the Operative Documents é&imed above) or at law or in equity with
respect to the relevant Notes (and the relevanedN@bligations related thereto). For the
avoidance of doubt: (i) the giving of notices aaklimg of other actions necessary or advisable
to preserve the rights and remedies of the TrusteesSecurity Agent and/or the Holders under
the Transaction Documents; (ii) the taking of antica by the Trustees, Security Agent and/or
the Holders in respect of the Rectification Proaegsl and/or (iii) the exercise of any purchase
options by the Holders under the Indentures andh@rntercreditor Agreement, in each case,
shall not be deemed to be the taking of an EnfoecgrAction hereunder.

(d) “Forbearance Expiration Date” means the earliestctur of:

(1) 11:59 p.m. GMT on 2 April 2018;

(i) the commencement of any Insolvency Proceeding neghect to
any member of the Group or any of the UnreportedeA&ntities or otherwise involving the
Unreported Assets;

(i) the date on which: (A) a Default or Event of Defabht is not a
Subject Default occurs; or (B) an Issuer or anyéffiliates takes any action to challenge the
validity or enforceability of an Indenture, the ethOperative Documents, this Agreement or
any provision thereof or hereof (including by atsgr such a challenge in writing, but
excluding the Rectification Proceedings as thegteeto claims raised therein prior to the date
hereof);

(iv) an occurrence of an event of default (howsoevercrdes)
under any Credit Facility;

(v) the termination of any contract to which any membérthe
Group is a party which has or could have a Matéhlerse Effect;

8
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(vi) the failure of any representation or warranty magen Issuer
or any Guarantor under this Agreement to be truecamplete at any time after the date of this
Agreement;

(vii) any of the Milestones not being satisfied by tHevent Milestone
Date, each as set out in Part B of Exhibit D;

(viii)  the failure by any member of the Group (excludingy a
Representative of the Group) to pay any judgmegteagating in excess of £250,000;

(ix) (A) the taking of any action by any member of th@@ or the

Sponsor Group, or any inaction by any member of3h@up, in each case directly or indirectly;
or (B) the making of any oral or written public comnication (including, but not limited to,
any press release or media statement) by any mewhltee Group or the Sponsor Group that
may: (X) frustrate, impede or interfere with thigraement, the Consent Solicitation or the
restructuring process; or (y) impugn the reputatiror disparage, any Holder, its Affiliates or
its Representatives, or call into question thefioré$ taken in connection with the restructuring
process and/or related matters;

x) any member of the Group fails to support or dilifepursue in
good faith a Restructuring;

(xi) the refusal by any court to sanction any step toacequired to
implement the December Coupon Deferral or the Resiring; and

(xii) failure by an Issuer or any Guarantor to timely ponwith any
term, condition or covenant set forth in this Agneat, including, without limitation, as set
forth on_Exhibit D hereto,

provided that, in relation to the events descrilbed(A) paragraphs (i) and (ii) above, the

Forbearance Expiration Date shall occur immediatglygn the occurrence of such event; and
(B) paragraphs (ii) to (xii) (inclusive), the Fadrance Expiration Date shall occur at a time
determined by Majority Holders, falling within thevo (2) Business Days commencing upon
the occurrence of the relevant event, and upomgiwritten notice to the Issuers that such
right to terminate the Forbearance or the Decer@lmerpon Deferral has been exercised. For
information purposes only, the Issuers will deligecopy of the notice of termination to key

regulators having oversight of the Group’s actaati

(e) “ESHC” means FSHC Group Holdings Limited, a privdimited
company organised under the laws of England anc$Val

® “Group” means, for purposes of this Agreement,Sleaior Notes Issuer
and its subsidiaries, and any Representative dbé&mor Notes Issuer or its subsidiaries.
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(9) “Holder Advisers” shall mean those advisers idésdifby the Holders,
which shall include without limitation, Moelis (adefined below), Weil, Gotshal & Manges
(London) LLP (*Weil”), Akin Gump Strauss Hauer & HeLLP, Blake Morgan LLP and Ernst
& Young LLP, each subject to a Confidentiality Agneent.

(h) “Holders” shall mean: (i) the Initial Holders; ard) each Acceding
Noteholder.

0] “Insolvency Proceeding” means any case or procgedapplication,
meeting convened, resolution passed, proposal,ocatg action or any other proceeding
commenced by or against a Person under any natsuyalanational, state, provincial, federal
or foreign law for, or any agreement of such Peitsori) the entry of an order for relief under
the United States Bankruptcy Code of 1986, as aatkritie Insolvency Act 1986, or any other
insolvency, debtor relief, bankruptcy, receiverstdebt adjustment law or other similar law
(whether national, supranational, state, provindederal or foreign); (ii) the appointment of a
receiver, manager, controller, interim receivecereer and manager, trustee (including any
trustee in bankruptcy), custodian conservator, adtnator, examiner, sheriff, monitor,
assignee, liquidator, provisional liquidator, sesjtetor, administrative receiver, judicial
manager, statutory manager or similar officer dudiary or other custodian for such Person or
any part of its property; (iii) the giving of no#icof the proposed appointment of an
administrator to any member of the Group pursuausichedule B1 of the Insolvency Act 1986;
(iv) an assignment or trust mortgage for the beméfcreditors; (v) the winding up or strike off
of the Person; (vi) the proposal or implementat@ina scheme of arrangement; (vii) a
suspension of payment, moratorium of any debtsiciaff assignment, composition or
arrangement with a Person’s creditors; or (viijoecement of any security, mortgage, pledge,
assignment, assignation, lien or other securitgresgt over any assets of any member of the
Group (excluding any Representative of the Group).

()] “Majority Holders” shall mean, on any date, Holdesho hold: (i)
greater than fifty percent (50.00%) of the aggregaincipal amount of Senior Secured Notes
held by all Holders on such date; and (ii) grediban fifty percent (50.00%) of the aggregate
principal amount of Senior Notes held by all Hoklen such date.

(k) “Material Adverse Effect” means in the opinion betMajority Holders
a material adverse effect on: (i) the businessratjpms, property, condition (financial or
otherwise) or prospects of the Group (excluding B®presentative of the Group); (ii) the
ability of an Issuer or Guarantor to perform itsligétions under an Indenture, the other
Operative Documents, this Agreement or any prowisiereof or hereof; or (iii) the validity or
enforceability of the Operative Documents or tlghts or remedies of any part to the Operative
Documents (other than the Issuers, Guarantors orhees of the Sponsor Group).

()] “Moelis” means Moelis & Company UK LLP.
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(m)  “Rectification Proceedings” means proceedings betw&SHC and
Barclays Bank PLC with Claim No HC-2017-001662 befdahe English Courts (and any
appeal therefrom).

(n) “Representative” means an employee, director, @ffiagent, contractor,
legal adviser, other professional adviser or finalnadviser, and in relation to any entity, fund,
partnership or undertaking, includes each membés gEnior management.

(0) “Restructuring” means any restructuring, reorgdiosa arrangement,
composition or other insolvency proceeding amalgama demerger, merger or corporate
reconstruction or other transaction or series afdactions pertaining to the Senior Secured
Notes and/or the Senior Notes and/or any othetandsg financial indebtedness of the Group,
in any case, which has been consented to in writynthe Majority Holders with respect to any
member of the Group (excluding any Representativéhe Group), and which has been
approved by holders representing a minimum of sgvire percent (75.00%) of the aggregate
principal amount of the Senior Secured Notes artbtefers representing a minimum of seventy-
five percent (75.00%) of the aggregate principabant of the Senior Notes.

(9)] “Restructuring Agreement” means an agreement prayidfor the
implementation of the Restructuring.

(0)) “Restructuring Proposal Documents” means this Agwed, any Joinder
Notice Letter and the Steps Plan.

(9] “Sponsor_Group” means: (i) FSHC; (ii) FSHC's Aties; (iii) FSHC's
direct or indirect shareholders (and their Affiéiat including but not limited to related funds
and/or holding companies); (iv) FSHC's direct atiiect subsidiaries (and their related entities);
and (v) any Representative of any of the foregothgt in each case are not a member of the
Group or Representatives of a member of the Group.

(s) “Steps Plan” means a document setting out the ithdal steps required
for the implementation and completion of the Restrting.

® “Unreported Assets” means the assets of the Untegdissets Entities.

(u) “Unreported Assets Entities” means Brighterkind JR@mited and its
subsidiaries.

11
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ARTICLE VI.
MISCELLANEOUS

Section 6.1 Restrictions on Disclosures by the @rou

(@)  Subject to the Initial Holder Confidentiality Agreent, and except with the
consent of the relevant Holder (which consent maydguested of and confirmed by the Holder
Advisers on behalf of the relevant Holder), theéss and Guarantors shall not, and the Issuerthand
Guarantors hereby agree that they will not, disckmsany Holder any confidential or non-public
information regarding the Issuers, the GuarantbesSenior Secured Notes or the Senior Notes. The
Issuers and Guarantors shall procure compliantedyrespective Representatives with respecido th
Article VI, and shall be responsible for any brebglsuch Representatives thereof.

(b) Each Issuer and each Guarantor shall not, and yhexgtee that they
shall not:

(1) (x) without the prior written consent of the MajgrHolders, issue any
press release or written public statement; or @hout having first used commercially reasonable
efforts to obtain the written or oral consent @& Majority Holders, make any oral public statement,
each case where such press release or public stdtEiciudes information or commentary pertaining
to the restructuring process or any of the Holdessided, however, that without the prior congent
the Majority Holders, an Issuer may issue a pressse or written public statement, or make an oral
public statement, that includes information or cantary pertaining to the restructuring process fif:
(A) such written or oral responses are accuratallimaterial respects; and (B) either (1) such
disclosure’s reference to the restructuring progesmited to confirming the continuation or
discontinuation of discussions with the Majorityléh's, or (2) such written or oral responses as are
deemed necessary by an Issuers’ Board of Direatwtsare protective of the value and/or continued
operations of the Group’s business; provided furtm@wever, that if the Majority Holders determine
that any Issuer disclosure under clause (B) ofadiagraph (i) does not meet the standard setiforth
clause (A) of this paragraph (i), then the MajoHgiders shall have the right to issue a notictnef
occurrence of a Forbearance Expiration Date pursoi&@ection 5.1(d)(ix)(B);

(i) without the prior written consent of the Majorityolders and any
affected Holder, issue any press release or wpitishic statement, make any oral public statenwnt,
make any other disclosure to any Person that refedirectly or indirectly, the Holders or cred#o
(collectively or individually) or their officers,irgctors, employees or agents, the amount of atgsNo
held by any Holder, or that characterises the @&tiopinions, decisions or positions of any Hofater
creditor in a manner that such Holder or credigtenines are not accurate in any material respect,
each case whether in connection with any presasesjgublished pursuant to paragraph 9 of Exhibit D
or otherwise; and

(i) except pursuant to paragraph 9 of Exhibit D andtharwise agreed
with the Holder Advisers, disclose this Agreementany information regarding the Transactions
contemplated hereby, to any other Person, incluébinghe avoidance of doubt: (x) any member of the

12
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Sponsor Group; or (y) any of the past or currefiitig®Es or Representatives of any member of the
Sponsor Group, provided that disclosure of thisedgrent or any information regarding the
Transactions contemplated hereunder to any Repaégenof the Group where in and where
necessary in that person’s capacity as a Repregemttthe Group shall not constitute a breacthisf
paragraph (iii), and provided, further, that theutss and Guarantors shall procure that such
Representative shall only use such informatiorthierpurposes of furthering the restructuring preces
and shall, in any event, disclose such informatioly to such Persons and for such purposes as the
Issuers and the Guarantors are permitted heretandisclose such information.

(c) This Section 6.1 shall not prohibit the IssuersGuarantors from making
disclosures required to comply with applicable lamd/or any regulatory practice, pursuant to
stock exchange or regulatory requirements (inclyi@diny disclosures required under their debt
documents); provided, however, that in the evert ofaterial change in the Group’s regulatory
status, or one that is threatened, pending or nasadp foreseeable, the Group shall provide to
the Holder Advisers copies of any related corredpone or materials received by the Group
from, or sent by the Group to, any regulator, witbne (1) Business Day of their receipt or
transmission, as the case may be. In additiorhimptherein shall preclude the Holders from
consulting (and/or sharing any documentation) vétty regulatory authorities and/or their
counsel regarding the status of any restructurmgpatters related to the proposed Transaction,
or disclosing to any such regulatory authority &onfidential Information (as defined in and
as permitted by the Initial Holder Confidentialigreement), whether in connection with a
change in the Group’s regulatory status or otherwis

Section 6.2 _Prior Agreements. This Agreement ahe ©ther agreements
contemplated hereby constitute the entire agreebetmteen the parties concerning the subject
matter hereof and supersede any prior represensatimderstandings or agreements. There are
no representations, warranties, agreements, conslior covenants, of any nature whatsoever
(whether express or implied, written or oral) betwehe parties hereto with respect to such
subject matter except as expressly set forth hexethin the other agreements contemplated
hereby.

Section 6.3 _Severability. The invalidity or unemtieability of any provision hereof
shall in no way affect the validity or enforceatyilof any other provision or the validity and
enforceability of this Agreement in any other jdietion.

Section 6.4 _Governing Law. This Agreement and aag-contractual obligations
arising out of or in connection with it are govetrigy English law.

Section 6.5 _Jurisdiction. The courts of Englangiehaxclusive jurisdiction to settle
any dispute arising out of or in connection witistAgreement (including a dispute relating to
non-contractual obligations arising out of or imoection with this Agreement and/or a dispute
regarding the existence, validity or terminationtio Agreement) (a_“Dispute”). The Parties
agree that the courts of England are the most gppte and convenient courts to settle
Disputes and accordingly no Party will argue to¢batrary.
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Section 6.6 _Headings. Section headings in this é&gent are included herein for
convenience of reference only and shall not cartstia part of, or affect the interpretation of,
this Agreement.

Section 6.7 _Counterparts. This Agreement may becwed in any number of
counterparts, all of which taken together shallstibumte one and the same instrument, and each
of the parties hereto may execute this Agreemersidrying any such counterpart. A facsimile
or electronic mail transmission of this Agreemeetiling a signature on behalf of a party
hereto shall be legal and binding on such party.

Section 6.8 _Assignment; Binding Effect. The Issuand each Guarantor shall not
convey, assign or otherwise transfer any of ithtsgor obligations under this Agreement
without the express written consent of each HoldHris Agreement shall be binding upon and
inure to the benefit of the parties hereto andr ttespective successors and permitted assigns.

Section 6.9 _Waiver; Remedies. No delay on the gfaainy Holder, an Issuer or any
Guarantor in exercising any right, power or prigéeunder this Agreement shall operate as a
waiver thereof, nor shall any waiver on the paraiwy Holder or Issuer or any Guarantor of any
right, power or privilege under this Agreement @peras a waiver of any other right, power or
privilege of such party under this Agreement, noallsany single or partial exercise of any
right, power or privilege under this Agreement fwde any other or further exercise thereof or
the exercise of any other right, power or privilegeler this Agreement.

Section 6.10 _Amendment. This Agreement may be fieador amended, and any
term hereof waived, only by written agreement @f i¥suers and the Majority Holders, and for
the avoidance of doubt, shall remain in full formed effect regardless of whether or not the
Indentures are amended or modified pursuant t€tresent Solicitation.

Section 6.11 _Several obligations. The obligatiohsach of the Holders under this
Agreement are several, and not joint, nor joint aederal. The failure by a Holder to perform
any of its obligations in relation to this Agreermahall not affect the obligations of the other
Holders. No Holder shall be liable for the failwkany other Holder to perform its obligations
hereunder.

Section 6.12 Notices. Any notice or other commatian required to be given under
this Agreement shall be in writing and shall beivagkd by overnight or same-day courier and
by email to the Party designated to receive thac@obr other communication. Holders,
including Acceding Holders upon providing their iiber Notice, may notify the Issuers from
time to time of their notice details and any chantpereto.

|ssuers: Elli Finance (UK) Plc

Norcliffe House

Station Road

14

WEIL:\96378401113\52003.0005



Wilmslow

Cheshire

SK9 1BU
ben.taberner@fshc.co.uk
Attention: Ben Taberner

Elli Investments Limited
Old Bank Chambers

La Grande Rue

St Martin’s

Guernsey

Channel Islands

GY4 6RT
ben.taberner@fshc.co.uk
Attention: the Directors

Copy to: Linklaters LLP
One Silk Street
London EC2Y 8HQ, UK
bruce.bell@linklaters.com
sarah.mook@linklaters.com
Attention: Bruce Bell, Sarah Mook

On behalf of the

Initial Holders: Moelis & Company UK LLP.
First Floor, Condor House
10 St. Pauls Churchyard
London EC4M 8AL
matthew.prest@moelis.com
Attention: Matthew Prest
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Copy to: Weil, Gotshal & Manges (London) LLP
110 Fetter Lane
London EC4A 1AY, UK
andrew.wilkinson@weil.com
Attention: Andrew Wilkinson

[No further text on this page.]
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IN WITNESS WHEREOF, the parties hereto, intendindé¢ legally bound hereby, have
caused this Agreement to be executed by their céigspeduly authorised officers or directors, as

of the date first above written.
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ELLI FINANCE (UK) PLC

By:

Name:

Title:

ELLI INVESTMENTS LIMITED

By:
Name:

Title:

ALLIANCE CARE (DALES HOMES) LIMITED
as Guarantor

By:

Name:
Title:
Date:

BRIGHTERKIND (GRANBY CARE) LIMITED
as Guarantor

By:

Name:
Title:
Date:
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BRIGHTERKIND HEALTH CARE GROUP LIMITED

as Guarantor

By:

Name:
Title:
Date:

BRIGHTERKIND HEALTH CARE LIMITED

as Guarantor

By:

Name:
Title:
Date:

BRIGHTERKIND JERSEY
LIMITED

as Guarantor

By:

DEVELOPMENTS

Name:
Title:
Date:

COUNTY HEALTHCARE LIMITED

as Guarantor

By:

Name:
Title:
Date:
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ELLI ACQUISITIONS LIMITED
as Guarantor

By:

Name:
Title:
Date:

ELLI FINANCE (UK) LIMITED
as Guarantor

By:

Name:
Title:
Date:

ELLI GROUP (UK) LIMITED
as Guarantor

By:

Name:
Title:
Date:

ELLI INVESTMENTS LIMITED
as Guarantor

By:

Name:
Title:
Date:
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FIFE NURSING HOMES LIMITED
as Guarantor

By:

Name:
Title:
Date:

FINO (JERSEY) NEWCO 1 LIMITED
as Guarantor

By:

Name:
Title:
Date:

FINO SENIORCO LIMITED

as Guarantor

By:

Director / Attorney-in-Fact /
Signatory

Name:

Date:

FOUR SEASONS (H2) LIMITED
as Guarantor

By:

Authorised

Name:
Title:
Date:
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FOUR SEASONS (JB) LIMITED
as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS (NO 10) LIMITED
as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS (NO 7) LIMITED
as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS 2000 LIMITED
as Guarantor

By:

Name:
Title:
Date:



FOUR SEASONS GROUP HOLDINGS LIMITED
as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS GROUP LIMITED
as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS HEALTH CARE (CAPITAL)
LIMITED

as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS HEALTH CARE (ENGLAND)
LIMITED

as Guarantor

By:

Name:
Title:
Date:
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FOUR SEASONS HEALTH CARE (NORTHERN

IRELAND) LIMITED

as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS HEALTH CARE (SCOTLAND)

LIMITED
as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS
LIMITED

as Guarantor

By:

HEALTH CARE HOLDINGS

Name:
Title:
Date:

FOUR SEASONS HEALTH CARE LIMITED

as Guarantor

By:

Name:
Title:
Date:
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FOUR SEASONS HEALTH CARE PROPERTIES
(SPECIALIST) LIMITED

as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS HOMES NO 4 LIMITED
as Guarantor

By:

Name:
Title:
Date:

FOUR SEASONS HOMES NO 6 LIMITED
as Guarantor

By:

Name:
Title:
Date:

FSHC (UK) LIMITED
as Guarantor

By:

Name:
Title:
Date:



FSHC DEVELOPMENTS (PROPERTIES) LIMITED
as Guarantor

By:

Name:
Title:
Date:

FSHC PROPERTIES (CH2) LIMITED
as Guarantor

By:

Name:
Title:
Date:

FSHC PROPERTIES (HOLDINGS) LIMITED
as Guarantor

By:

Name:
Title:
Date:

FSHC PROPERTIES (MANOR) LIMITED
as Guarantor

By:

Name:
Title:
Date:
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GRANBY CARE LIMITED
as Guarantor

By:

Name:
Title:
Date:

HUNTERCOMBE (BIR) LIMITED
as Guarantor

By:

Name:
Title:
Date:

HUNTERCOMBE (GRANBY ONE) LIMITED
as Guarantor

By:

Name:
Title:
Date:

HUNTERCOMBE (NO 12) LIMITED
as Guarantor

By:

Name:
Title:
Date:



WEIL:\96378401113\52003.0005

HUNTERCOMBE (NO 13) LIMITED
as Guarantor

By:

Name:
Title:
Date:

HUNTERCOMBE (NO 14) LIMITED
as Guarantor

By:

Name:
Title:
Date:

HUNTERCOMBE (SP) LIMITED
as Guarantor

By:

Name:
Title:
Date:

HUNTERCOMBE HOMES NO 3 LIMITED
as Guarantor

By:

Name:
Title:
Date:
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HUNTERCOMBE  PROPERTIES

LIMITED
as Guarantor

By:

(FRENCHAY)

Name:
Title:
Date:

HUNTERCOMBE PROPERTY LEASING LIMITED

as Guarantor

By:

Name:
Title:
Date:

LEELAND LIMITED
as Guarantor

By:

Name:
Title:
Date:

MERICOURT LIMITED
as Guarantor

By:

Name:
Title:
Date:



PHF (CHP) LIMITED
as Guarantor

By:

Name:
Title:
Date:

PHF SECURITIES NO 1 LIMITED
as Guarantor

By:

Name:
Title:
Date:

PHF SECURITIES NO 2 LIMITED
as Guarantor

By:

Name:
Title:
Date:

PRINCIPAL HEALTHCARE FINANCE (UK) NO 1
LIMITED

as Guarantor

By:

Name:
Title:
Date:
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PRINCIPAL HEALTHCARE FINANCE (UK) NO 2
LIMITED

as Guarantor

By:

Name:
Title:
Date:

PRINCIPAL HEALTHCARE FINANCE LIMITED
as Guarantor

By:

Name:
Title:
Date:

PRINCIPAL HEALTHCARE LIMITED
as Guarantor

By:

Name:
Title:
Date:

RHYME (JERSEY) LIMITED
as Guarantor

By:

Name:
Title:
Date:
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SILVER SPRINGS LIMITED
as Guarantor

By:

Name:
Title:
Date:

SISTINE PROPERTIES (WESTBURY) LIMITED
as Guarantor

By:

Name:
Title:
Date:

SPECIALITY CARE (REIT HOMES) LIMITED
as Guarantor

By:

Name:
Title:
Date:

TAMARIS HEALTHCARE (ENGLAND) LIMITED
as Guarantor

By:

Name:
Title:
Date:
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TAMULST CARE LIMITED

as Guarantor

By:

Name:
Title:
Date:

THE HUNTERCOMBE
LIMITED

as Guarantor

By:

GROUP

(LEASECO)

Name:
Title:
Date:

THE HUNTERCOMBE GROUP LIMITED

as Guarantor

By:

Name:
Title:
Date:

WHITEFIELD NURSING HOME LIMITED

as Guarantor

By:

Name:
Title:
Date:



H/2 CREDIT MANAGER LLC, for and on
behalf of each of the Initial Holders

By:

Name:

Title:
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EXHIBIT A
GUARANTORS:

ALLIANCE CARE (DALES HOMES) LIMITED
BRIGHTERKIND (GRANBY CARE) LIMITED
BRIGHTERKIND HEALTH CARE GROUP LIMITED
BRIGHTERKIND HEALTH CARE LIMITED
BRIGHTERKIND JERSEY DEVELOPMENTS LIMITED
COUNTY HEALTHCARE LIMITED

ELLI INVESTMENTS LIMITED

ELLI ACQUISITIONS LIMITED

ELLI FINANCE (UK) PLC

ELLI GROUP (UK) LIMITED

FINO (JERSEY) NEWCO 1 LIMITED

FINO SENIORCO LIMITED

HUNTERCOMBE (GRANBY ONE) LIMITED

FOUR SEASONS (H2) LIMITED

FOUR SEASONS (JB) LIMITED

FOUR SEASONS (NO 10) LIMITED
HUNTERCOMBE (NO 12) LIMITED
HUNTERCOMBE (NO 13) LIMITED
HUNTERCOMBE (NO 14) LIMITED

FOUR SEASONS (NO 7) LIMITED

FOUR SEASONS 2000 LIMITED

FOUR SEASONS GROUP HOLDINGS LIMITED
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FOUR SEASONS GROUP LIMITED

FOUR SEASONS HEALTH CARE (CAPITAL) LIMITED
FOUR SEASONS HEALTH CARE (ENGLAND) LIMITED
FOUR SEASONS HEALTH CARE (NORTHERN IRELAND) LIMITED
FOUR SEASONS HEALTH CARE (SCOTLAND) LIMITED
FOUR SEASONS HEALTH CARE HOLDINGS LIMITED
FOUR SEASONS HEALTH CARE LIMITED
HUNTERCOMBE PROPERTIES (FRENCHAY) LIMITED
HUNTERCOMBE PROPERTY LEASING LIMITED

FOUR SEASONS HEALTH CARE PROPERTIES (SPECIALISTMITED
FOUR SEASONS HOMES NO 4 LIMITED

FOUR SEASONS HOMES NO 6 LIMITED
HUNTERCOMBE (SP) LIMITED

FSHC (UK) LIMITED

FSHC DEVELOPMENTS (PROPERTIES) LIMITED
HUNTERCOMBE (BIR) LIMITED

FSHC PROPERTIES (CH2) LIMITED

FSHC PROPERTIES (HOLDINGS) LIMITED

GRANBY CARE LIMITED

THE HUNTERCOMBE GROUP LIMITED

FSHC PROPERTIES (MANOR) LIMITED

LEELAND LIMITED

MERICOURT LIMITED

PHF (CHP) LIMITED
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PHF SECURITIES NO 1 LIMITED

PHF SECURITIES NO 2 LIMITED

PRINCIPAL HEALTHCARE FINANCE (UK) NO 1 LIMITED
PRINCIPAL HEALTHCARE FINANCE (UK) NO 2 LIMITED
PRINCIPAL HEALTHCARE FINANCE LIMITED (JERSEY)
PRINCIPAL HEALTHCARE LIMITED

RHYME (JERSEY) LIMITED

SILVER SPRINGS LIMITED

SISTINE PROPERTIES (WESTBURY) LIMITED
SPECIALITY CARE (REIT HOMES) LIMITED

TAMARIS HEALTHCARE (ENGLAND) LIMITED
TAMULST CARE LIMITED

THE HUNTERCOMBE GROUP (LEASECO) LIMITED
WHITEFIELD NURSING HOME LIMITED

FIFE NURSING HOMES LIMITED

HUNTERCOMBE HOMES NO. 3 LIMITED
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EXHIBIT B

RESERVED.
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EXHIBIT C

SUBJECT DEFAULTS

1. An Event of Default under Section 6.01(a)(1) of 8enior Secured Notes Indenture as a

result of the Senior Secured Notes Issuer’s faitar@ay interest due under the Senior
Secured Notes Indenture on 15 December 2017.

2. An Event of Default under Section 6.01(a)(1) of 8enior Notes Indenture as a result of

the Senior Notes Issuer’s failure to pay interest dnder the Senior Notes Indenture on
15 December 2017.
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EXHIBIT D
PART A — UNDERTAKINGS
During the Support Period:
1. The Issuers shall fully comply with the ConfidefitisAgreement.

2. No member of the Group shall take any steps toecamsenforcement sale or
otherwise sell, lease, transfer or dispose of asgtaor any individual facility of any member of
the Group (each, an “Asset Sale”), other than:

a. Asset Sales that satisfy all of the following cdiwdhis: (i) such Asset Sale
is in the ordinary course of business; (ii) sucls&isSale is made on arm’s length terms and for
arm’s length consideration; and (iii) the valuetloé asset that is the subject of such Asset Sale
does not, when aggregated with all other AssetsSaid other transactions entered into pursuant
to this paragraph 2a. and paragraphs 4 and 12iofEtkhibit D, exceed during the Support
Period, a maximum aggregate amount of £250,000; or

b. Asset Sales that satisfy all of the following cdimfis: (i) such Asset Sale
is of a non-operative home or vacant land; (i)hsAsset Sale is made on arm'’s length terms, for
arm’s length consideration and not to any membehefSponsor Group; and (iii) the value of
the asset that is the subject of such Asset Sade dot, when aggregated with all other Asset
Sales and other transactions entered into pursadhis paragraph 2b. of this Exhibit D, exceed
during the Support Period, a maximum aggregate ahwi£5,000,000.

3. The Group shall not enter into:

a. any amendment or variation of any arrangementiagisin the Effective
Date between any member of the Group and any diitineported Assets Entities;

b. any amendment or variation of any arrangementiagisin the Effective
Date between any member of the Group and any a&tiiliother than any of the Unreported
Assets Entities;

C. any other transaction of any nature with any mendfethe Unreported
Assets Entities or regarding any of the Unreporfessets except for: (i)(x) cash-settled
transactions relating to shared staff in the omyir@urse of business; (y) payments that were
made in error; and (z) costs and expenses, provikdsuch transactions between the Group
and the Unreported Asset Entities with respeck}p(y) and (z), in the aggregate, do not exceed
a net payable amount of £200,000 at any time; and (ransaction pursuant to and strictly in
accordance with the terms of any agreement existmghe Effective Date and disclosed to the
Holder Advisers pursuant to paragraph 17.k(i) of gxhibit D, provided, however, that: (i) this
paragraph 3c. and any disclosure made pursuardreg@ph 17.k(i) shall be without prejudice
to each Holder’s rights against any of the Grouitiea and Unreported Assets entities and their
Representatives with respect to any agreemen@ngements or transactions between any of
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those entities; and (ii) no disclosure under 1Y.k{i any management agreement with
Unreported Assets Entities shall restrict any Holdem any taking any action or making any
application whether directly or otherwise in thecEfecation Proceedings; or

d. without limiting the generality of paragraphs 38c-above, any Affiliate

Transaction (as defined in the Indentures but dgamding the £2 million threshold therein
provided) other than: (i) Management Advances pmsto Section 4.11(b)(C) of the Indentures
to permit hardship allowances for employees of Geup not to exceed, in aggregate
outstanding at any time, £750,000; (i) intercompdmans between members of the Group
pursuant to Section 4.11(b)(D) of the Indentures; payments with respect to directors’
insurance premiums, director and secretarial feessuant to Section 4.11(b)(E) of the
Indentures (“Director and Secretarial Expensesi)d éiv) payments on account of travel to
third-party travel suppliers pursuant to Sectiohil4b)(H) of the Indentures paid pursuant to this
clause (iv) during the Support Period, not to egcmeaggregate £100,000; provided, however,
that no advances, loans or other payments are fpedno, or for the benefit of, any member of
the Sponsor Group.

4, No member of the Group shall grant or agree to tgeany encumbrances in
respect of any liabilities or group shares, or ent¢o any trust, option, pre-emption, sub-
participation, or other contractual arrangementciwhivould impede it from complying with its
obligations under this Agreement, other than encamdes granted (i) in the ordinary course of
business; (ii) for arm’s length consideration; &mjl in a total amount, when aggregated with all
other transactions entered into pursuant to thiagraph 4 and paragraphs 2(a) and 12 of this
Exhibit D, not to exceed during the Support Pef@80,000.

5. Other than in connection with a Restructuring vitd Holders, no member of the
Group shall support, negotiate or prepare andarast/otes that are controlled by it in respect of
all liabilities and group shares in favor of:

a. any attempt at restructuring, reorganisation, @eament, composition or
other insolvency proceeding in respect of any mendiethe Group or any amalgamation,
demerger, merger or corporate reconstruction, dwly for the avoidance of doubt, any
exchange offer in relation to the Notes or Credtikty;

b. any attempt by any Person to acquire all or subatgnall the assets of
any member of the Group;

C. subject to director duties, any application foiefeunder any applicable
insolvency, bankruptcy or other similar law witrspect to any member of the Group for all or
substantially all of its assets; or

d. subject to director duties, the appointment of guitator, receiver,
administrator, administrative receiver, compulsorgnager or other similar officer in respect of
any member of the Group or any of its assets.
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6. No member of the Group shall invest in or acquimg share in, or any security
issued by, or any asset, business or going conoeithe whole or substantially the whole of the
assets or business of, any Person, or any intér@sin or in the capital of any Person, or make
any capital contribution to any Person (or agrega@ny of the foregoing) or acquire or invest in
any assets that constitute a division or operatmtof the business of any person (or agree to do
any of the foregoing).

7. No member of the Group shall enter into any arraregg to acquire any interest
in relation to any Credit Facility, Senior Secuddtes or Senior Notes or acquire or seek to
acquire any indebtedness with respect to the Ciealility, the Senior Secured Notes or the
Senior Notes.

8. Except pursuant to the Transaction or paragraplbed8w, no member of the
Group shall: (i) amend or vary the terms of anyd@r&acility or any other indebtedness that is
pari passu with or senior to the Senior Secured Notes; grwithout the Majority Holders’
consent, repay or otherwise discharge or acquisepant of the Credit Facility or any other
indebtedness that @ri passu with or senior to the Senior Secured Notes.

9. Subject to Section 6.1 of this Agreement, withire dfh) Business Day of entry
into this Agreement, the Issuers shall: (i) pubBljcannounce the existence of this Agreement in
the form of press release agreed by the Issuerdrendlajority Holders; and (ii) publish and
maintain this Agreement on the Group’s website.

10. No member of the Group shall: (i) issue or agreisgoe additional shares of any
class, or securities convertible into or exchantgetds, or rights, warrants or options to subscribe
for or acquire any such shares or convertible s@esiror (i) purchase or redeem any of its own
shares or other securities or reduce or make amr @hange to any part of its share capital; or
(i) enter into any agreement, commitment or agement in relation to (i) or (i), provided,
however, that nothing in this paragraph 10 shalirret the dissolution of any Group entity (other
than the Issuers and Guarantors) which is dormadhtlze assets of which, when aggregated with
the assets of all other Group entities permittecbaodissolved under this proviso during the
Support Period, do not exceed £20,000.

11. Other than Permitted Payments required to pay Rireand Secretarial Expenses
(as defined in paragraph 3 above), the IssuershamidRestricted Subsidiaries shall not make any
Restricted Payments, any Permitted Payments oPanyitted Investments (each as defined in
the Indentures) or pay any other amount accoufges, costs (including legal or financial advice
costs), dividends, interest, principal or otherwtseany shareholder of the Senior Notes Issuer or
any other member of the Sponsor Group outside menafehe Group.

12. Other than transactions that are directly reveneaemating, earned in the
ordinary course of business and consistent with pesctices, no member of the Group shall,
without the consent of the Majority Holders, ina@my indebtedness or enter into any material
transactions, other than indebtedness incurred atenml transactions entered into: (i) in
connection with routine, third-party expenses megato (A) “care and facility” costs (e.g., food,
medical supplies and laundry); and (B) central €d@stg., central office costs and non-care home
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wage costs), each of which are incurred in thenamgi course of business and consistent with
past practices; (ii) as permitted by baskets pexvitbr in this Exhibit D; or (iii) for arm’s length
consideration, not to exceed during the SupporibBean aggregate total amount of £1,000,000
in respect of such indebtedness and/or materiabaions. For the avoidance of doubt, and
subject in all cases to the terms of this Agreemtm Issuers shall and shall ensure that each
other member of the Group shall: (A) only condusthusiness in the ordinary course; and (B)
use their commercially reasonable efforts to presesny relationships with any persons,
including but not limited to, material customerspgliers and/or governmental authorities, with
whom they have significant business relations.

13.  No member of the Group shall change the composdafats Board of Directors
or take (or consent to the taking of) any actiomirsg or amending the compensation, terms and
conditions of employment, any employment agreemam,consulting agreement, any incentive
plan of, or any other action relating to employmentompensation matters (each and any such
item being, “Economic Arrangements”) with respextahy member of its Board of Directors.
Notwithstanding the foregoing, until the implemeita of a consensual restructuring with the
Majority Holders and the Majority Holders’ implentation of new management and/or
employee ownership and reward programmes, no meailibe Group shall take (or consent to
the taking of) any Economic Arrangement with resgecny senior management of the Group
(which shall include the division heads and alliseorporate executives). Notwithstanding
the foregoing, nothing in this Agreement shall rnesthe Group from amending compensation
and incentive plans as part of its regular annoahpensation review taking place in January
2018 with respect to Representatives of the Grpopyided that any changes with respect to
such compensation and incentive plans are consistiéim the Group’s usual review of such
items and its standard practices, and are contisterercised in the ordinary course of
business.

14. No member of the Group shall amend or vote to améwed constitutional
documents or any existing contracts, agreemenirangements with any of the directors or
senior executives of the Group.

15. The Group shall make such capital expendituresrasnacessary to maintain
current operations of the Group and in the ordirayrse of business. In addition, the Group
may make capital expenditures associated with drand for purposes other than in the ordinary
course of business up to £1,500,000 during the @uBeriod.

16. No member of the Group shall engage in businesso#ret activities other than
in the ordinary course of business.

17. Each member of the Group shall provide, and shadcyre that each other
member of the Group, provides the Holder Adviseith:w

a. promptly upon request by any of the Holder Advigensif requested on
or around the date of this Agreement, within onekvef entry into this Agreement), access to
all information, including, without limitation, magement, financial statements, operating
statements and metrics, tax books, facility lewericial and operational reporting (historical

36

WEIL:\96378401113\52003.0005



and forecast), information regarding liabilitieso@ixed and contingent) and other information
reasonably requested or otherwise required to prrfbeir engagements;

b. within one week of entry into this Agreement, ugdhtolling 13 week
cash flow forecasts containing weekly budgets lier applicable periods and variance reporting
against such forecasts no later than Wednesdagatf ealendar week, in each case, in a form
and with such detail reasonably satisfactory toHbtler Advisers;

C. [Reserved];

d. no later than two weeks following the signaturetlnt Agreement, a
fiscal year 2018 business plan in a form and witbhsdetail reasonably satisfactory to the
Holder Advisers;

e. [Reserved];

f. within one week of entry into this Agreement, ascés information
regarding leases and landlords, including, withbmotitation, property tape, facility level
performance, financial statements by lease witheptions for rent increases, variable rent, as
well as historical and projected capital expen@ituvith copies of lease and related leasing
documents to be provided within fifteen (15) caklendays of entry into this Agreement;

g. promptly upon request by any of the Holder Advig@nsif requested on
or around the date of this Agreement, within oneekvef entry into this Agreement),
guantitative analysis of any Restructuring annodnog any member or affiliate of the Group
with reasonably requested details, including, withdimitation, cash flow, rent, implied
valuations, multiples, costs and cash on handradaites to the Group;

h. promptly upon request by any of the Holder Advigensif requested on
or around the date of this Agreement, within oneekvef entry into this Agreement), any
landlord restructuring proposals and high-level lengentation plans, including copies of the
related leases and/or ground leases;

I. on or prior to the Effective Date: (i) copies ofethefinanced Credit
Facility together with all exhibits and schedulesreto; and (ii) a chart setting forth the detailed
organisation structure of the Group and all relaéstities, including lessee entities, lease
guarantors and guarantors/security providers ipe&sof any funded indebtedness;

J- on or prior to the Effective Date, all availablestorical segment level
financial statements and operating metrics forafigears 2016 and 2017 relating to the Group;

K. in each case subject to sub-paragraph s. belowgn(ipr prior to the
Effective Date, a copy of all management service§@ shared services agreements; (i) within
fifteen (15) Business Days after signing of thisrégment, details of any transactions entered
into prior to the date of this Agreement betweeny &roup entity and any member of the
Sponsor Group (including for the avoidance of daauty Unreported Assets Entities); and (iii)
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promptly after its occurrence, details of any teant®ns entered into on or after the date of this
Agreement between any Group entity and any memb#reoSponsor Group (including for the
avoidance of doubt any Unreported Assets Entipesyided, however, that only transactions in
excess of £25,000 in value are required to be alisd pursuant to subparagraphs (i) or (iii)
above;

l. promptly upon receipt, copies of, and/or informatioegarding, any
alternative restructuring proposals or offers tachase the Group or any material portion
thereof (whether written or verbal) (including apsoposals and plans prepared and valuations
carried out in connection with the Issuers’ progbsestructuring announced on 17 October
2017);

m. within one (1) Business Day of receipt, copieslb€@ammunications from
the National Health Service, Care Quality CommissiBare Inspectorate, The Regulation and
Quality Improvement Authority, The Association ofr&tors of Adult Services and any other
regulator or authority having oversight of the Qusuactivities, and any local authorities,
including, but not limited to, communications ngiifg or having the effect of imposing an
embargo in relation to any of the Group’s faciBti@r of any other nature (including one that is
threatened, pending or reasonably foreseeablepgah case which might be reasonably expected
to have a material effect on a member of the Gotggulatory status;

n. prompt notification of any action, whether takeimettened or pending,
by a regulatory body, local authority or other pershat would place special measures,
embargoes or other limitations or requirementsmoncare home outside of the normal course of
business. The Group will use commercially reastenafforts to make such notification no less
than twenty-one (21) calendar days in advance df aation taking effect;

0. (i) by no later than five (5) Business Days follogithe Effective Date,
the details of (x) any actual Asset Sales complstede 30 September 2017, and (y) any Asset
Sales pending or proposed for the period follovitimgy date of this Agreement (and, with respect
to this clause (y), each member of the Group giralide the Holder Advisers with updates to
this list promptly in respect of both any newly posed Asset Sales and progress on Asset Sales
already disclosed throughout the Support Periaijllag soon as practicable, but in any event not
later than fifteen (15) Business Days following tigective Date, the details of any actual Asset
Sales, asset transfers, other dispositions, ashtparansactions, in the period from 1 January
2016 through 30 September 2017); and (iii) as smopracticable, but in any event not later than
forty-five (45) Business Days following the Effegti Date, the details of any actual Asset Sales,
asset transfers, other dispositions, and leasemgsa#ctions, in the period from 1 January 2013
through 1 January 2016, in each case with: (A) Affijiate of any member of the Group in any
amount; and (B) any Person that is not an Affiliafeany member of the Group, if the fair
market value or net cash proceeds are at least@250and shall provide a general summary of
the transaction which will identify each biddergetleventual purchaser (where known), the
vendor entity, the consideration paid or payabiel@iding purchase price) and a summary of the
marketing process undertaken;
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p. immediately upon a member of the Group becomingrawa, any
material changes or developments with respectdditars of any Issuer or other members of the
Group;

g. on or prior to the Effective Date, financial stagats, including a balance
sheet, income statement and cash flow statemerthdqeriod ending September 30, 2017 with
respect to the Group;

r. within one week following the Effective Date, a dimcial forecast,
including key financial and operation metrics, uaihg but not limited to EBITDA and cash, for
Q4 FY 2017 with respect to the Group; and

S. all information described in the immediately foregpparagraph a. through
r., in each case, as it relates to the UnreportesbtAEntities and the Unreported Assets, and/or
such other information with respect thereto, inheaase, as the Group or any member of the
Group is able to provide.

18. Each member of the Group shall:

a. co-operate and actively assist the Majority Holdarsd the Holder
Advisers to take all steps the Majority Holders rdesecessary or advisable to implement the
Restructuring by the date in paragraph (i) of tledinition of Forbearance Expiration Date
including (but not limited to), calling such megand passing such resolutions as may be
necessary or desirable to authorise the entry &yatoup Members into any document required
or convenient to implement the Restructuring Imm@atation Document to which it is a party
and execution and delivery thereof;

b. provide the Holders and the Holder Advisers withoperation and access
to key management of the Group at all times;

C. procure that any of its direct or indirect Subgigia execute and deliver
all documents required or convenient to impleméet Restructuring and shall procure that all
its direct and indirect Subsidiaries take all snelcessary or desirable action to implement the
Restructuring in accordance with the terms of thstRicturing Proposal Documents;

d. endeavour to minimise any negative impact of thetieturing on the
business of the Group and, in so far as is withedontrol of the Group, the Unreported Assets
Entities, including using its best endeavours taldeith any material contracts (including
leases), licences, authorisations or financing d@us which could be terminated or breached
as a result of the transactions contemplated byReéstructuring Proposal Documents, and
keeping the Holder Advisers informed in relatiorstech endeavours;

e. notify the Holder Advisers promptly after it recessany notice or other
communication from a counterparty to a materialtiant (leases), licence, authorisation or
financing document that such counterparty intendgtminate, or has terminated, such material
contract, licence, authorisation or financing doeuitn
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f. without limiting the generality of the foregoing,rgvide all such
assistance to: (x) the Holder Advisers as theyamasly require, including, but not limited to,
participating in and assisting in the preparatibdacumentation required for any public auction
process; and (y) the advisers to the Group forpteparation of any contingency planning
report; and

g. satisfy or procure satisfaction of: (i) the cormiis precedent set out in
Section 4.1 of this Agreement as soon as reasomafbticable; and (ii) the Milestones by the
relevant Milestone Dates, each as set out in Paot Bis Exhibit D, provided, however, that
there shall not be any failure to comply with thesragraph 18g if Milestone 3 is not achieved
provided that the Issuers have used reasonablexemals to satisfy or procure the satisfaction
of Milestone 3.

19. [Reserved].

20. Upon request of a Majority Holder, the Issuers Ishalise to be carried out,
within seventy-five (75) calendar days of such exjiLan independent valuation in respect of a
proposed sale or disposal, taking into account stidumstances including the method of
enforcement and the circumstances giving risedg@tbposed sale.

21. [Reserved].
22. [Reserved].

23. The Majority Holders may, upon ten (10) Businesy®avritten notice, require
that the Credit Facility or any other indebtedngas passu with or senior to the Senior Secured
Notes be refinanced with an entity nominated byNlagority Holders, provided that the terms of
such new indebtedness are no less favourable tsgher Group than the Credit Facility or other
indebtedness (as the case may be) in place aatbeotlthis Agreement.

24, The Issuers and the Guarantors, on the one haddharMajority Holders, on the
other hand, shall agree to designate at least ndiena more than two representatives each to
provide a joint status update as to the progredbeoforbearance and the Consent Solicitation
process during regularly scheduled teleconferemaéls a group of key stakeholders, to be
mutually agreed by the Issuers, the Guarantorgta®lajority Holders; provided, however, that
the parties will conduct a joint status updateudalg members of key regulatory bodies at such
bodies’ option no less than once per week duriegptriod from the execution of this Agreement
to the completion of the Consent Solicitation (ti&atus Update”). At any time during the
Support Period either the Issuers, the GuarantatsedVajority Holders may at any time, request
upon one (1) Business Day’s written notice, that obher party participate in a Status Update,
and such party shall use reasonable efforts to msddé available during London business hours.

25. The Issuers and the Guarantors agree that, witheytrior written consent of the
Majority Holders, they shall not make any paymeotsrincipal or interest in respect of the
Senior Secured Notes or the Senior Notes, unleds gayments are made in respect of both the
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Senior Secured Notes and the Senior Notes, in eas#, in accordance with their respective
entitlements.

26. Each member of the Group shall give written notecéhe Holder Advisers of the
occurrence of any event or circumstances fallinhiwiparagraph (d) of Section 5.1 immediately
upon becoming aware of its occurrence.

27. Any other provisions as may be agreed betweeng$igets and Guarantors and
the Majority Holders in furtherance of the restuugtg process.
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PART B — MILESTONES

Milestone | Milestone Milestone Date

Number

1. Issuance of a joint press release relating teeeeution of The  Business  Da
the Agreement, such press release to be agreedth@thfollowing the Effective
Majority Holders Date

2. Subject to Section 1.1, issuance of Consent $athon| 20 December 2017
Statement

3. Initial date for consent to be provided under @ensent 10 January 2018
Solicitation

4. Completion of contingency planning and provisioh ao 10 January 2018
contingency planning report, by the advisers to@neup,
to the Majority Holders in form and substance $atiory
to the Majority Holders

5. Restructuring Agreement and Steps Plan to be &by the 7 February 2018

Issuers and each other member of the Group, arsgm@a tq
by the Majority Holders
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EXHIBIT E

FORM OF JOINDER NOTICE

BY EMAIL

Date:

To: [e]

Email: [e]

With copy to: ]

From: [Name of Acceding Noteholder]

1. We refer to the Standstill and Deferral Agreetriated p] 2017 between, amongst others,
the Issuers ande]. Terms defined in the Standstill and Deferral égment have the same
meaning in this Joinder Notice unless the contéxtrwvise requires.

2. This is a Joinder Notice. We hereby agree timtan Acceding Noteholder, we will be
bound by the terms of the Standstill and Deferrgkre®ment as a Holder, pursuant to the
provisions of Section 1.3 (Accessions and Trangfers

3. [We hereby notify you that we have purchaseddde®ecured Notes/[Senior Notes] in an
aggregate principal amount of [¢] and that thedfanbecame effective on [¢].]

4, [As at the date of this Joinder Notice, the aggte principal amount of the Senior Secured
Notes subject to the Standstill and Deferral Agresinfor which we have discretionary authority is
€[+]/$[*].] [As at the date of this Joinder Notidie aggregate principal amount of the Senior Notes
subject to the Standstill and Deferral Agreememtvidiich we have discretionary authority is
€[1/3[°].]

5. We represent and warrant that we are not and haver been a member of the Sponsor
Group.
6. This Joinder Notice and any non-contractualgaions arising out of or in connection

with it aregoverned by English law. The courts of England hexausive jurisdiction to settle any
dispute arising out of or in connection with thisngler Notice (including a dispute relating to non-
contractual obligations arising out of or in conm@t with this Joinder Notice and/or a dispute
regarding the existence, validity or terminatiortfa$é Joinder Notice) (a “Dispute”). The Acceding
Noteholder agrees that the courts of England agentbst appropriate and convenient courts to
settle Disputes and accordingly will not argueh® tontrary.
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7. This Joinder Notice may only be disclosed inoadance with Section 6.1 (Disclosure) of
the Standstill and Deferral Agreement.

Yours faithfully,

[Name of Acceding Noteholder]
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