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Registration of a Charge

Company name: RETIREMENT BRIDGE MANAGEMENT LIMITED

Company number: 05348582
X57NTPCY

Received for Electronic Filing: 24/05/2016

Details of Charge

Date of creation: 18/05/2016
Charge code: 0534 8582 0007
Persons entitled: BARCLAYS BANK PLC (AS "SECURITY TRUSTEE")

Brief description.  PLEASE NOTE THAT RETIREMENT BRIDGE MANAGEMENT LIMITED
(FORMERLY GRAINGER EQUITY RELEASE MANAGEMENT LIMITED) IS
ACTING IN ITS CAPACITY AS GENERAL PARTNER OF GRAINGER HOME
REVERSIONS LIMITED PARTNERSHIP (COMPANY NAME: LP011316).

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 05348582 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE COMPOSITE
ORIGINAL INSTRUMENT.

Certified by: LAURA OGDEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5348582

Charge code: 0534 8582 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th May 2016 and created by RETIREMENT BRIDGE
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 24th May 2016 .

Given at Companies House, Cardiff on 24th May 2016

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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THE PARTIES LISTED IN SGHEDULE 1 {CHARGORS)
as Chargors

--and—

BARGLAYS BANK PLC
as Security Trustee.
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 SUBORDINATED LOAN AGREEMENTS .~
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_.D."\-TED' _ S o o l% MCU\)S _ 2016
PARTIES. _ | B C
N (1) The Parties listed in Schedule 1 {Chargors) {the "Ch'a'rg“ors and
{2) Barclays Bank PLC as security trustee for the Finance F’.arﬂes- '(the "Security Trustee™). i
BAGKGROUND |

' (A The Fmance Parties - have. agreed to arrange the advance or to continue to arrange the '
advance of monies or otherwise arrange credit ‘o afférd other financial facilities to the
Borrowets and/or others on ‘the security created by this. Dead S

B) Each Chargor has. agreed to tharge certain of its assets as securliy to the Securlty
Trustee as set outin this Deed ' . . _

OPERATIVE PROVISIONS
1. DEFINITIONS AND INTERPRETATION
11 Definitions |
i this Deed: _
"Act' means the Law of Property Ac.t ’iéQ‘S" '
: "Borrowers" shall have the meanmg asoribed to it by the Facility Agreemert;

"Charged Assets" migans . each and 2l of the assets, property, undergking and ot'ner"
interests from time to time- assigned ot chargéd or mtended ta be asslgned or charged by
this Deed and the subject matter of each of them. . . :

"Deed of Subordination” means the deed of subordination dated on or around the date. -
of this Deed made between the Securlty Trustee (1), the Chargors as borrowers (2), and
the Chargars as subordinated creditors (3), . _

"Eacility Agreement” means a facility agreement dated 31 December 2015 and made
originally between,’ ‘amongst others, the Security Trustee. (1) and. Turbe Group Heldings -
Limited as original borrower (2) and any agreement entered inta under -ar supp!emental to
it or amending, restating or novatrng it. : '

"Party" meahs a party to this Deed.

"Recelver’ means any che or. more receiver or manager or receiver and manager
appointed. by the Security Trustee under this- Deed (whather sole, Jomt andfor several and-
~_including any substitute). : :

"Secured Liabilities" means all snonies; obligations and liabilitiés which shalt from time to”
time- {(and whither on or 4t any_ tirme after any demand or. judgment) be due, owing ar '
inciirred - from' each  Transaction Obiigor {0 the Finafice’ Parties ‘under the - Finance .
Documents whether actually or contingently.. and whether solely or jointly with any ather .
person and In whatever style or name and whether as principal or suréty.

" "Suhordinated Debt" has the meaning given-to it in the Deed of Subordination:

 LIBOYPRENDRRE/A7H18500 ' S U © ‘Hogan Lovells
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“Security Interest” means a mortgagé, charge, pledge, lien or cother security interest
securing any obligation of any person or.any other agreement or arrangement having a
similar effect.

"Subordinated Loan Agreement” means ¢ach loan agr’eemeni between -any Chargor'-
and the Additional Borrowers or any of them. :

"Transaction Obligor" means:

(a) the Original Borrower {notwithstanding any resignation by the Original Borrower
pursuant to Clause 27.5 (Resfignation of a Borrower) of the Facility Agreement);

(k)  an Additiona Boerrower; or

(¢} . a Subordinated Creditar,

and ‘;Transaction Obligors" means all of them.
1.2 Construction

(&) Unless the contrary intention is expressad, defined or interpreted all defined terms
in the Facility Agreement shall have the same meaning here.

(b) - The construction provisions set out at Clause 1.2 (Canstruction) of the Facility -
-~ Agresment shall apply equally ta this Deed. '

{c} ~ Unless the contrary intention appears, references in this Deed to "insolvency”
includes any of the following or any steps in relation to the following:

(i) any insolvency, bankruptcy, licuidation, reorganisation, administration or
gissolution;
(i) - any veluntary-arrangement or assignment for the benefit of creditors; or

' {iii} - - any similar event.

{d) .- . If any provision of this Deed shall conflict with any term of the Facility Agreement
" - the relevant term of the Facility Agreement shall prevail.

2. SECURITY
21 General

All the seclirity created under this Deed is created in favour of the Security Trustee as
continuing security for the payment and discharge of the Secured Llabilities with full title
guarantee.

22 Subordinated Debt

" Each Chargor assigns absolutely subject to the provisions of Clause 9 (Discharge) all of
its rights and interests including all rights of enforcement of the same: -

(2) in respect of the Subordinated Debt, and

{0} . . under each Subordinated Loan Agreement,

. LIBO1/PRENDERF/4781890.9 Hogan Lovells
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PERFECTION OF SECURITY
Further assurance

Each Chargor shall execute and do at its own cost and in such form as is reasonably
reguired by the Securlty Trustee:

(a) such further additional mortgages, charges, assignments, transfers and -
conveyances,; and

- (b) . such assurances, deeds, documents, gcts and things,

as the Security Trustee may reasonably require to perfect or protect the security created
or intended to be created by this Deed and/or to facilitate or efiect any dealing with the
Charged Assets in connection with this Deed.

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the representations and warranties set out in this Clause 4
(Representations and warranties) to the Security Trustee.

. Status

(a) Except in relation to Homesafe Equity Release: Limited Partnership {(company
number: LP010352), Grainger Home Reversions Limited Partnership (company
number. 1.PG11316) and Elm Property Investments LLP (company number:
0OC314668), it is a corporation, duly incorporated and validly existing under the

~ law of its jurisdiction of incorparation;

" (BY  Each of Homesafe Equity Release Limited Partnership (company number:

' 1P010352) and Grainger Home Reversions Limited Partnership (company
number: LP011318) is registered as a limited . partnership under the laws of
. England and Wales.

(<) Eim Property Investments LLP {company number. OC314668) is established as a
Limited Liability Partnership pursuant to and in accordance with the Limited
Liability Partnerships Act 2600. '

{d) It has the power to own its assets and carry on its business as it is being
- conducted.

~Binding obligations

The obligations expressed to be assumed by it in this Deed are, subject to the Legal
Reservations, legal, valid, binding and enforceable obligations.

Non-conflict

The entry into and performance by it of,-ahd the transactions contemplated by, this Deed
do not and will not conflict with:

{a) any law or regulaticn applicable to it,

(b} - its constituticnat documents; or

LIBD1/PRENDERF/4781890.9 Hogan Lovells
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(¢) any agresment or instrument binding upon it or any.of its asseis or constitute a
default or termination event (however described) under any such agreement or
instrument.

Power and authority -

{(a) It has the power to enter into, perform-and deliver, and has taken all necessary -
action fo authorise its enfry into, parformance and delivery of, this Deed and the
~ transaciions contemplated by this Deed.

(b) . No Imit on its powers will be executed as a result of the grant of security
- contemplated by this Dead. R

~Validity and admissibility in evidence

Each authorisation, consent, approval, resolution, licence, exemption, filing, notarisation
or registration required or desirable:

(a) to enable it lawfully to enter into, exercise its rights and comply with its obligations
uncer this Deed; and '

{b) ~ to make this Deed admissible in evidence in its jurisdiction of incorporation,

has-been obtained or effected and is in full foroe and effect except for the registrations set

out in clause 20.7(a) of the Facility Agreement,

Governing law and enforcement

(&) The choice of English law will be recognised and enforced in its jurisdiction of
incorporation. '

{(b) . Any judgment obtained .in England in relation to a Finance Document will -be.
recognised and enforced in its jurisdiction of incorporation.

No pmcaedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral body
or agency which, if adversely determined, might prevent it frem accepting and performing -
any of its obligations under this Deed, have (to the best of its knowledge and belief) been

. started or threatened against it.
Solvency
Ne step has been taken forits insolvency.

~ Legal and beneficial ownership

The Chargors are the sole legal and beneficial owners of the Charged Assets free from™
any encumbrance or Security interest except as created by this Deed.

Subordinated Debt

(a) No payment to it by any other party to a Subordifiated Loan Agreemeit is subject .
te any right of set-off or similar right. '

(b} Each Subordinated Loan Agreement is its legally kinding, valid, and enforceable
ohligation.

LIBO1/PRENDERF/4781880.9 Hogan Lovells
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{¢)- - Neither .it nor (so far as it is aware) any other party to a Subordinated Loan
Agreement is in default of any of its material obligations under that Subordinated
Loan Agreement.

(d) ~ There is no prohibition on assignment in respect of any of the Subardinated Debt -
ot its rights under any Subardinated Loan Agreement. '

Repetition of representations

The representations and warranties set out in this Clause 4 (Representations and
warranties) are made by each Chargor on the date of this Deed and are geemed to ba
made by each Chargor by reference to the facts and circumstances then existing on the -

date of the Utilisation Request, and the first day of each Interest Period.

COVENANTS

Each Chargor gives the undertakings in this Clause 5 {Covenants) which remain in force .
from the date of this Deed until this Deed is discharged.

information

It shall supply to the Security Trustee (in sufficient copieé-for all the Finance Parties, ifthe
Security Trustee so requests) such information regarding the Charged Assets as any
Finance Party (through the Security Trustee) may reasonably request.

Megative pledge

It shall not create or permit to subsist any Security Interest over any of the Charged

- Assets save for the Security Interest created pursuant to this Deed.

Disposals
it shall not sell, lease, transfer or otherwise dispose of any Charged Asset. .
Subordinated Loan Agreements

(a) It shall, subject to the terms of the Deed of Subordination, duly and 'pro'mpﬂy )
perform its obligations under each Subordinated Loan Agreement. '

(b} After the security created by this Deed has become enforceable, the Security .
Trustee may exercise, without any further consent or authority on the part of each
Chargor and irrespective of any direction given by each Chargor, each Chargor's
rights under each Subordinated Loan Agreement.

. RIGHTS OF ENFORCEMENT

Enforcement

' (a) The Secured Liabiiities shall be deemed to have become due for the purposes of

section 101 of the Act immediately upen the date of this Deed.

(b) - The enforcement powers of the Security Trustee In connection’ with this Deed
" ghall be immediately exercisable upon the occumence of an Event of Default -
which is continuing or, at the Security Trustee's discretion, at the request of the )
Chargors.

LIBO1/PRENDERF/ATE18090.9 Hagan |.ovells
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(€} Clause 8.1{b) shall not apply by reason only of a moratorium being obtained, or
anything being done with a view to a moratorium being obtained, under section 1A
of the Insalvency Act 1586.

{d) _ The restrictions imposed by section 103 of the Act shall not apply to the security -
created by this Deed.

{e) in addition to ali other protection afforded by statute, every purchaser (as defined -
by section 205 of the Act) or cther party dealing with the Security Trustee or any
Receiver shall be entitled to assume without enquiry that an Event of Default has
occurred and is continuing and that the Secured Liabilities are outstanding and
have become due.

6.2  Security Trustee's and Receiver's powers and rights

(a) The Security Trustee shall have the power to appoint a Receiver of the whole or
any part of the Charged Assets and (so far as the law allows} to remove and/or
. substitute any such appointee.

(h) - The Security Trustee (without becoming a mortgagee - in possassion) and/or any
Receiver (withoul personal liahility) shall have the power to:

{i) exercise all statutcry and other powers and rights {including the powers

conferred upon an administrative receiver by schedule 1 to the Insolvency

-Act 1986 whether or not the Security Trustee and/or any Receiver is an
administrative recsiver), and

(i) the power and rights specified in Schedule 2 (Security Trustee's and
- Receiver's powers), :

-and m'ay exercise them in the name of the relevant Chargor and in such manner -
-and on such terms as the person exercising them shall in s sole absolute
discretion consider appropriate. :

6.3  Receiver as agent

So far as the law allows;-a Réc‘eiver shall be the agent of a Chér’go"r,- who shall-be solely
~liable for his acts, defaults and remuneration, but the Security Trustee shall be entitled to
agree the fees and expenses of and the mede of payment to the Receiver.

6.4 -~ Further powars

If & Chargor defaults in the observance and performance of any cbligation to the Security
Trustes, the Security Trustee or its agents (without any of them becoming a mortgagee in
possession) may at any time (but shall not be obliged to) de such things as it considers
necessary to remedy the defaull,

6.5 Powerof altorney

. Each Chargor by way of security irrevocably appoints. the Security Trustee and every
-Receiver severally its attorney in its name and on its behalf to execute any documents
and do or perfect anything which the Security Trustee and/or the Receiver shall consider
appropriate for perfecting, maintaining, preserving, enhancing or enforcing the security
created by this Deed and/or value of any of the Charged Assets and/or for the purpose of -
enforcing the performance of that Chargor's obligations in connection with this Deed. '

LIB01/PRENDERFIATE1880.0 Hogan Lovells
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. Limited recourse

(a) The Security Trustee agrees that its rights of enfarcement under this Deed in
respect of the Secured Liabilities against the Original Borrower shall be limited 1o
the rights of enforcement or recovery against the Charged Assets charged by the
Criginal Borrower.

{b) - No such restriction shall apply to enforcement under this Deed against the
- Chargors other than the Original Borrower.

APPLICATION OF RECEIPTS

~Priotity of payment

Subject to sums.secured by any Security Interest having priority t6 the Security Interest
created by this Deed, all monies received by the Security Trustee and/or any Receiver in
the enforcement of this Deed shall be applied in accordance with the Facility Agreement.

. Crediting to suspense accouni

The Security Trustee or any Receiver may credit any menies received from the
enforcement of this Deed to any suspense account in any manner and for such period as .

" the Security Trustee or that Receiver thinks fit,

MNOTICES
Communications 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 fax or letter.

Addresses

: The address and fax number (and the department or officer, if any, for whose attention
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:
(a) in the case of each Party other than the Security Trustee, as follows:
- Address: c/o Patron Capital Advisers LLP, 1 Vine Street, W1J OAH

Email. shane@patroncapital.com and kendall@patroncapital com

Fax No: +44 (0) 207 629 9418
Attention: Shane Law and Kendall Langford
And

c/o Electra Partners, Paternoster House, 65 St Paul’s Ghurchyard, London, EC4M
8AB

Email: owislon@electrapartners.com and ngrav@electrapariners.com

- Fax number: +44 (0) 207 241 4201

- Attention: Owen Wilson

“LIBOY/PRENDCRF/M4781890.9 Hogan Lovells
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And with a.copy to the Obligors’ Solicitors, Berwin Leighton Paisner LLP
" -Address:Adelaide House, London, Bridge, London EC4AR 8HA

Email: prashanth.satvadeva@blplaw.com and beniamin.lee@hlplaw.com

Fax number: +44 (0} 203 400 1111
-Attention: Prashanth Satyadeva, Benjamin Lee
{b) -~ inthe case of the Security Trustee, that identified with its name below,

or-tﬁe registered office or place of business last known to the Security Trustee or any
substitute address, fax number or department or officar as the Party may notify the
Security Trustee (or the Security Trustee may notify the Chargors and Partners if the

_change is made by the Security Trustee) by not less than five Business Days' notice.
: 'Daiiwry

(@) Any commiunication or document made or delivered by one person to an'other:

person in connection with this Ceed will only be effective:
(M if by way of fax, when received in legible form; or

B {ii} if by way of letter, when it has been left at the relevant address or five
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 pait of its address, details
provided under Clause 8.2 (Addresses), if addressed to that department or officer.

{b) " Any notice or communication to be made or delivered to the Security Trustee shall
be effective when actually recaived by the Security Trustee and then only if it is
expressly marked for the attention of the department or cfficer identified with the
-Security Trustee's signature below (or any substitute department or officer as the
Security Trustee shall specify for this purpose).

{c) Any communication ar document which becomes effective; in-accordance with |
- Clause 8.3(a) to Clause D(b), after 5.00 pm in the place of receipt shall be deemed
only to become effective on the following day. '

DISCHARGE

If the Security. Trustee is satisfied that the Secured Liakilites have been unconditionally
and irrevocably paid, repald and discharged in full, the Security Trustee will, at the
request and cost of the Chargors, discharge this Deed.

' No discharge will be of any effect if any security or payment given or made in respect of

the Secured Liabilities is rescinded, avoided, reduced or invalidated whether in respect of

© . any insolvency or otherwise.

10.

10.1

~ ASSIGNMENT AND TRANSFER
- Assignment by the Chargors

- No Charger may assign, transfer or otherwise part with its rights or cbligations under this

Deed.

LIBO1/PRENDERF/4781890.9 Hogan Lovells -



10:2 . Assignment by the Finance Parties

The Finance Parties may each at any time transfer, assign or novate all or any part of
~-their respective rights, bensfits or abligations under this Deed in accordance with the
. provisions of the Facility Agreement, '

11. GENERAL PROVISIONS
111 Trust provisions

The undertakings and representations made by the Chargors uncer this Deed are made .
in favour of the Security Trustee.

11.2 Enforcement

"It shall not be necessary for the Security Trustee before taking any enforcement under
this Deed to enforce or seek to enforce any guarantee or other security or other rights
whether from or against a Chargor or any other person. This Clause 11.2 (Enforcement)
applies irrespective of any law or any provision of a Finarice Document to the contrary.

11,3 Exercise of powers and liability

. (a) This Deed is in addition to and will not merge in or in any way be prejudiced or .
affected by the holding or release by the Security Trustee of any other Security -
* Interest at any time held by the Security Trustee. '

(b} The Security Trustee may, at any time after this Deed has become enforceable,
redeem or transfer to itself any prior Security interest against the Charged Assets
and may settle and pass the accounts of the prior chargee (which shall be binding
on each Chargor). All principal monies, interest, costs, charges and expenses of

" and incidental to such redempticn or transfer shall be paid by the Chargors to the
Security Trustee on demand.

(¢) . None of the provisions of this Deed shall be deemed to impose on the Finance
- Parties or imply on their part any obligation or other liability in relation to the
Charged Asseals.

114 Tacking

The Finance Parties must perform its obligations under the Facility Agreement (including -
any obligation to make further advances).

11.5 Mew accounts

On receiving notice that the whole or any part of the’ Charged Assets has been
encumbered by any Security Interest or disposed of:

{a) a Finance Party may close the then subsisiing account and open a new account
with that Chargor, and {unless the relevant Finance Party gives that Chargor
written notice otherwise) shall be deemed to have done so;

(b) - all payments made to the relevant Finance Party after that date will be credited (or
" be treated as having been credited) to the new account; and

() no money credited or treated as credited to the new account shall reduce the
Secured Liabilities.

- LIBO1/PRENDERF/4781880.9 Hogan Lovells



-10 -

11.6- . Gonsolidation

The restriction on the right of consalidating mortgage securities contained in section 93 of
the Act shall not apply to the security created by this Deed. :

117 Rights of third parties

. {a) Unless the right of enforcament is expressly granted, it is not intended that a third
party should have the right to enforce a provision of this Dead pursuant to the
Contracts (Rights of Third Parties) Act 1989,

(b) The parlies may rescind or vary this Deed without the congsent of a third party to
- whom an express right to enforce any of its terms has been provided.

11.8  Partial invalidity

Fhe illegality, invalidity or unenforceability for whatever reason of any provision of this
Cead in any jurisdiction, shall not affect the legality, validity or enforceability of that
_provision in any other jurisdiction or legality, validity or enforceability of the remaining
provisions in any jurisdiction.

11.8  Remedies and waivers

~No failure to exercise, nor any delay in exercising, on the part of any Finance Party, any
_right or remedy under this Deed shall operate 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 right or remedies provided by law.

1110 Chargors' obligations

" Neither the Security Interest created under this Deed nor the obligations of each Chargor -
under this Deed will be affected by any act, omission, matter or thing which, but for this
Clause 11,10 {(Chargors' chbligations), would reduce, release or prejudice that Security

“nterest or any of its obligations under this Deed (without limitation and whether or not
known to it or any Finance Party) including: '

{a) any time, waiver or consent granted fo, or composition with, any Transacticn
Cbligor or other person;

) the release of any Transaction Obligor'or any other person undér the terms of any
compaesition or arrangemeant with any creditor of any member of the group;

(c)- - the taking, variaticn, compromise, exchange, renewal or release of, or refusal or
neglect fo perfect, take up or enforce, any rights against, or Security Interest over

" assets of any Transaction Cbligor 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 Interest; '

(d) ' any incapacity or lack of powar, authority or legal personality of or dissolution or
- change in the members or status of any Transaction Obligor or any other person;

(e). any amendment, novation, supplement, extension {(whether of maturity or
otherwise) or restatement {in each case, hawever fundamental and whether or not
more onerous), or replacement, assignment, avoidance of termination of any
Finance Document or any other document or Security interest including any
change in the purpose of, any axtension of or any increase in any facility or the
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addition of any new facility under any Finance Document or other document or
- Security Interest;

(i any unenforceability, ilegality or invalidity of any obligation of any person under .
. any Finance Document or any other document or Security Interest; or :

(@) . any insolvency or similar proceedings.

Chargor intent

CWithout prejudice to the gene%élity of Clause . 11.10 (Chargors’ obh'ga"tf’o'ns), each Chargor

expressly confirms that it intends that the Security Interest created by this Deed shall
extend from time to time to any (howaver fundamental) variation, increase, exiension or "
addition of or to any of the Finance Documents and/or any facility or amount made

" available under any of the Finance Documents for the purposes of or in connaction with

any of the following:

(&) business acquisitions of any nature;

{b) increasing working capita;

| (c) - enabling investor distributions to be made;

(d)  carrying out restructurings;

() refinancing existing facilities;

i . refinancing any cther indebtedness;

(@) making facilities available to new borrowers; -

- o(h) . any other variation or extension of the purposes for which any such facility or

amount might ke made available from time to time; and/or

() - any fees, costs andlor expenses assaociated with any of the foregoing.

1112

Appropriations

Untit the Secured Liabilities have beenirrevocably paid in fulf,-each Finance. Party (or

trustee or agent on its behalf) may:

{a) refrain from applying or enforcing the other monies, security or rights held - or
‘received by that Finance Party (ar any trustee or agent on its behalf} in respect of
those amounts, or apply and enforce the same in such manner and order as it
sees fit (whether against those amounts or otherwise} and no Chargor shall be
entitled to the benefit of the same; and

- (b) hald in an interest-bearing suspense account any monies. received from each

1113

.. Chargor or on account of each Chargor's liability under this Deed.

Deferral of Chargors’ rights

| (a) Until the Secured Liabilities have been irrevocably paid in full and unless the

Security Trustee otherwise directs, no Chargor will exercise any rights which it

_may have by reason of performance by it of its obligations under the Finance

Documents or by reason of any amount being payable, or liability arising, under
- this Deed:
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1) to be-indemnified by any Transaction Obligor,

' i) to claim any contribution from any other guarantor of any Transaction
- Obligor's obtigations under the Finance Documents;

{iiy - to take the benefit {in whole or in part and whether by way of subrogation

' or otherwise) of any rights of the Finance Parties under the Finance

- Documents or of any other guarantee or security taken pursuant to, or in
connection with, the Finance Documents by any Finance Party,

(v} to bring legal ar othar proceedings for an order requiring any Transaction
- Obligor to make any payment, or perform any obligation, in respect of
.- which any Chargor has given a guarantee, undertaking or indemnity under

- this Deed;

(\}) " to exercise any right of set-off against any Transaction Ohbligor; and/or

©(viy o to claim or prove as a creditor of any Transaction Obligor in competition
" with any Finance Party,

(b) If -any Chargor receives any benefit, payment or . distribution in refation to any
- rights referred to in Clause 11.13(a) it shall hold that benefit, payment or .
“distribution to the extent necessary to enable all amounts which may be or
become pavable to the Finance Parties by the Transaction Obligars under or in
connection with the Finance Documents to be repaid in full on trust for the
Finance Parties and shall promptly pay or transfer the same to the Security
- Trustee or as the Security Trustee may direct for application in accordance with
Clause 7 (Application of receipis),

COUNTERPARTS

This Deed may be exscuted 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.
 LAW AND JURISDICTION

_Governing law

This Dead and any non-contractuat obligations arising out of or in relation to this Deed .

shall be governed by English law.

Jurisdiction of English couris

The courts of England have exclusivé'jurisdiction to settle any dispute, including, without
limitation, disputes relating to any non-contractual obligations arising out of or in
connection with this Agreement (a "Dispute").

(a) The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no. Party will argue to the
- contrary.

(by.  This Clause 13.2 (Jurisdiction of English courts) is for the benefit of the Finance
- Parties only. As a result, no Finance. 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 may take concurrent proceedings in
any number of jurisdictions. '
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This Deed has been executed as a Deed and delivered on the date stated at the beginning
af this Deed.
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SCHEDULE1

Chargors

Chatgor

Jurisdiction of incorporation

Registered number

Grainger Release

Limited

Equity

England and Wales

06358018

Hamsard 2518 Limited

England and Wales

04413335

Home Properties Limited

“I"England and Waies

03706047

Homesafe Equity Release
Limited Paitnership-acting by
its general parther Grainger
Equity Release Management
Limited (a company registerad
in England and Wales with
registration number 05348582)

England and Wales

1.P010352

Grainger  Equity  Release
Management Limited in its
capacity as general pariner of
Homesafe Equity Release
Limited Partnership {a
company registered in
England and Wales . with
registration pumber
[LP310352)

England and Wales -

05348582

Bridgewater Property Holdings
Limited

England and Wales

050672885

BPT (Full Reversions) Limited

Engtand and Wales

04246275

BPT  Bridgewater
Reversions) Limited

{(Home

“England and Wales

03450780

Hamsard 2517 Limited

England and Wales

04413348

Hamsard 2517
Business) Limited

{Mew

England and Wales

05897148

Grainger EL  Investments

Limited

England and Wales

00634239

Grainger Home Reversions
Limited Partharship acting by
its general partner Grainger
Equity Release Management
Limited (a company registered

in England and Waies with
registration number 05348582}

Engl'and and"\'Nales

LPD11316

Grainger  Equity  Release
Management Limited in its
capacity as general partner of
Grainger Home Reversions

Eh‘gland and Wales

06348882

LIBOVPRENDERF/4781890.9
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Limited

Partnership (a
company registered in
England and Wales  with
reglatration number
LP011318) e . a
Grainger Equity Release | England and Wales 05348582
Management Limited _ o
Grainger Equity Release | England and Wales 05348579
investment Properties Limited
Graingar Retirement Housing | England and Wales 05887329
Limited
Grainger Retirement Housing | England and Wales 08352305
Mo, 1 (2007} Limited
Elm Property investments LLP | England and Wales QC314668
Eim Reversions Limited England and Wales 05440299
Retirement Housing | Isie of Man 105924C
Management (lsle of Man)
Limited
Retirement Housing | Guernsey 36280
Management {Guernsey)
Limited
Bridgewater Caontractual | England and Wales | 05076887
Tenancies Limited
Milford Reversions Limited England and Wales 0564178684
Economic Reversions Limited | England and Wales 05526876
Turko Group Holdings Limited | England and Wales 09828723
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SCHEDULE 2

| .Secu'rity Trustee's and Receiver's powers~
1 CONDUCT OF BUSINESS
(@ Compromise claims
To compromise any claim retating to the Charged Assets.

) Borrowing and advancing

To borrow, raise or advance money whether or not in priority to the Secured
Liabilities and with or without security.

| {c) Employees
To employ sclicitors, stockbrokers and others,
2. DEALING WITH THE CHARGORS' ASSETS
(a) Possession
To take possession of, get in, use andfor coliect any Charged Asset. _
{b) Payments |

To pay any cutgeings and payments charged on or otherwise relating to the -
Charged Assets or their ownership or use,

(c} Recelpts
To give receipts and releases for any sums received.
S {d) Assumption of rights

To assume, exercise, cancel andior vary all or any of the powers and rights
conferred on a Chargor under any Charged Asset.

(e} Insurance
To effect insurances on such térms &@s it thinks fit.
3, DISPOSALS

To sell or otherwise: realise and deal with, and transfer title to, the Charged Asgsets, in
return for such consideration as it thinks fit and whether or not:

(@) for immediate or deferrad consideration;
{b) in return for a single payment or instaiments; and
{c) for consideration wholly or partly in cash, property or securities in whate\fer farm,

and in all cases the terms of which shall bind any subseguent mortgages,
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4, GENERAL
{a) General powers

To do or abstain from doing all such things as it considers necessary or desirable
for perfecting, maintaining preserving or enhancing the value of any of the
Charged Assets or for or.in connection with the enforcement of the Security
Interest created by this Deed or the realisation of any of the Charged Assets,

- including:
{0 executing, delivering and completing all or any deeds or other documents;
{ii) using the name of a Chargor in connection with any of the purpases in this

Schedule 2 {Security Trustee's and Receiver's powers),

(ii1) commencing, catrying out and completing any acts, matters or
proceadings in relation to any Charged Asset as if it were the sole and
absoiute beneficial owner of the Charged Assets; and

{iv) obtaining, entering into and maintaining - any bonds, covenants,
commitments, engagements, guarantees and indemnities or other like
arrangements.

(b)  General

All its powers and discretions under this Deed shal! be:

(i) exarcisable an guch terms and conditions and otherwise as it may think fit;
and
{ii) as if it were the absolute and beneficial owner.
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. EXECUTSON PAGE ) - - . ..................... ) ..

Chargors S :

Executed as a deed by GRAINGER )
EQUITY RELEASE LIMITED 3
“{company number: 05358018) acting o

Director

Executed as a deed by -HAMSA’RD _ )
2518  LIMITED . (company number: IR
04413335). acting by: ;

Executed as a deed by HOME )
PROPERTIES LIMITED {company ).
number; 03706047) acting by: '
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”Execute'd @z @ deed ~ by )
BRIDGEWATER - - PROPERTY . )

HOLDINGS LIMITED {company -
number; 05082885) acting by:

Director

Exeéuted as.a deed by BPT (FULL. . ) B
REVERSIONS) LIMITED (company )
number: 04246275) acting by:

*Director

Director

Executed as. a deed by BPT )
BRIDGEWATER (HCME - )
REVERSIONS) LIMITED  (company -
number; 03450780) acting by:

" Executed as a deed by HAMSARD )
2517 {(MEW BUSINESS) LIMITED )
(company number: 05897148) acting
by:

- Director |

Director
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Executed as a deed by GRAINGER EL }
INVESTMENTS  LIMITED  (company )
- number: 00634238 acti ' h

:_' Director
~ inthe presence of:
Witness' signature

Wiiness' address

Executed as a deed by ELM )
REVERSIONS LIMITED (company = )
- number: 05440298} acting by; S

. Director
in the presence of: ‘:'l;ctxgﬂ Tl awands
Witness' signature _

Withess' address

Signed as a desd on bshalf of
Retlrement Housing Management
{Guernsey} Limited, a company
incorporated  in Guemsey  with
company number 36280, by
and -
being persons
who, in accordance with the laws of
~that terdlory are acling under the
authority of the company:

Authorised Signatory

Authorised Signatory
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Executed as a degd by GRAINGER EL )
INVESTMENTS LIMITED (company: )
nurnber: 00634239) acting by. '

Director

in the presence of:

Witness' sighature o o ) L o _______ .
Witness' address

Executed as a deed by  ELM Y
REVERSIONS LIMITED (company . Yo
number; 05440298) acting by. :

Director

in the presence of:

Witness' sighature .
| Witness' address -

Signed as a deed on behalf. of
Retirement Housing Management
{Guornsey) Limited, a company
incorporated . in Guernsey  wilh

. company number 36280, by

A N N and .

RS, 8PP being persons
who, in accordance with the laws of
that territory are acting under the
authority of the company:.

Authorised Signatory

A sed Signatory
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Signed as a deed on ‘behalf of

Retirement Housing Management L . _

{Isle of Man) Limited, a company R P
incorporated in the Isle of Man with : T R
company number 105924C, by . ' IR ' '
AEMWIC M and -

AN BWNAC hoing  persons

who, in accordance with the laws of

that ferritcry are acting under the

authority of the company:

uthorlsed Signatory

horised Signatory

Executed as a deed by )
BRIDGEWATER . CONTRACTUAL )
TENANCIES  LIMITED (company
number: 05078887) acting by,

- Director
. inthe presence of,

~ Witness' sighature

Witness' address

Executed as a deed by GRAINGER )
EQUITY RELEASE MANAGEMENT )
LIMITED {company number:

05348582) acting by:

" Director
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~ Signed  as a deed on behalf of
- Retirement Housing Management
{isle of Man) Limited, a company
- Incomporatad In the isle of Man with
company numbsr 106824C, by
and -
belng persons .
" who, in accordance with the laws of
that ferwitory are acting under the
- authorlty of the company:

Authorised Signatory

Authoﬁsed Signatory

‘Executed as - a  deed -~ by . )
BRIDGEWATER .. CONTRACTUAL }
TEMANCIES LIMITED {company

number; 0507

Director
in the presence of;
~ Witness' sfgnature

Witness' address

Executed as a deed by GRAINGER =~ ) .
CEGUITY RELEASE MANAGEMENT . ) .
CLEWITED {company number; B

| 05348582) acting by:

Director

" Director
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Exveouted a8 8 desd by ELR b

PROPERTY INVESTHMENTS LLE ¥ i' " Lo
iﬂamg}any number. OC314668) acling ,Wj, %‘ y i M vw*{{/ik ' ;
by @ fhember-Jn the preserice of } b -
witness _ i \? B w{! MM | .
Membar -
- Witness' neme

. Witness' slgnaturs

Witness' addrass

Exstited 85 8 deed by CGRAINGER
- BQUITY RELEASE INVESTMENT
- PROPERTIES LUIMITED  {company
numbier; 05348879) acting by

| Blractor
~inthe presencs of:
Witness" signaiure

Witess' address

LI /PRENDERF/ATRIBE0G R Hagan Lovelis



-23 .

Executed as a deed by GRAINGER 3
RETIRBMENT HOUSING LBMTED }
{company number 05887320} acling

by:

Diirector

in the presence of!

Witness' signature

Witnass' address

Excouted as a deed by GRAINGER )

RETIREMENT HOUSING No.1 (2007) )
LIMITED (company number: 06352303}
acting by:

Diractor

in the presénce of: \QSQSSBE_ R Seas D

Witness' signature

Witness' address '

Executed as & deed by HAMSARD )y
2517 LIMITED (company number )
(4413349} acling by e

Director

in the presence of: E@@ SOadanD -

Witness' signature

Witness' address
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Executed as a deed by MILFORD )
REVERSIONS LIMITED  (company 3
number; 854 p

Dirgcior
in the presence of: BO&Q o
Witness' slgnature

'Witness‘ addrass

Executed as a desd by ECONOMIC )
REVERSIONS LIMITED  (company )
number: 05526876 acting by: :

Director

in the prasence of: x}@‘?— oS dand

Witness' signature

‘Witness' address

Execlited as a deed by GRAINGER .
EQGUITY RELEASE MANAGEMENT
LIMITED (company number: 05348582)
{acting in its capacity a5 general partner
of Homesafe Equily Release Limited
Partnership {company numbern -
LPO106352); acting by:

' Directo

Director
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Executed as a desd by MILFORD )
REVERSIONS LIMITED (company )
number: 054176864) acting by: :

Director

in the presence of;

Witness' signature

Witness' address

Executed as a deed by ECONOMIC )y
REVERSIONS  LIMITED  (company . |
number: 05526876) acting by:

Director
in the presence of:
Witness' signature . '

Withess' address

Executed as a deed by GRAINGER
EQUHTY RELEASE MAMNAGEMENT
LIMITED (company number: 05348582)
{acting in its capacity as general parther
of Homesafe Equity Release Limited
Parthership (company number: -
LP010352)) acting by:

Director §

‘Director

o
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- Dirgcto

Executed as ‘a deed by GRAINGER
EQUITY RELEASE MANAGEMENT
LIMITED {company number: 05348582
{acting in its capacity as general partner
of Grainger Home Reversions Limited
Partnership {company number:
LP011316)) acting by:

Director -

Execuled as ‘a deed .by TURBO )
GROUP ~ HOLDINGS LIMITED )
(company . number. 098268723) acting )
by

Director ¢

Director
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SecuntyTrustee SR L T L .

EALAH
Exeouted as a deed by gposrl. 8s
duly. authorlsed signatery - far--and ‘on
‘behalf of BARCLAYS BANK PLC in-the
. _.presence of

g e ot

- il i Ezs.éuthonsed_s
&‘T\JM\—J\ $CQ Wy ‘ _
Withess! si '

Witness' address R o
%miwa Gunst ( Chardae “f'(“%{“’dm

Occupatlon ﬁ AM'\CQ/ :

'Address for netices:
Barclays Bank PLC

1" Churchill Place

London

E14 BHP .

Fax: +44 (0) 207773 2347

Email: reassetmgt@barclays com
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