80955 [lbq

In accordance with
Sections B59A and M RO 1 laserform
859 of the Companies
- Aot 2008 Particulars of a charge
L]
» A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
< What this form s for X What this form s NOT for For further information, please
You may use this form to register You may nat use this form to refer to our guidance at
acharge crealed or evidenced by register a charge where there 1s no www companieshouse gov uk
an nstrument instrument Use form MRO8
This form must be delivered to the Registrar for registration within %
21 days beginning with the day after the date of creation of the charge If 53
delivered outside of the 21 days it will be rejected unless it 1s accompaniedgisl
court order extending the time for delivery g *ASTFGGVK®
AD4 21/05/2016 #119
You must enclose a certified ¢opy of the instrument with this form This wi COMPANIES HO
scanned and placed on the public record Do not send the ortginal USE
T Company details %I/ |7 Forefiestuse ‘
Company numbe 0 |5 i3 (5|8 |0 |18 => Filling in this form ‘
pany number | |7 ’_ l_ |7 r |7 |> Please complete In typescript or in
Company name In full | Grainger Equity Release Limited bold black capitals
I All fields are mandatory unless
specified or ndicated by *
E Charge creation date
Charge creation date ld—l- (d—i; FCT FT; PZ_ W ’T Iq
Names of persons, secunty agents or trustees entitled to the charge

Please show the names of each of the persons, securnty agents or trustees
entitled to the charge

Name Ii.Tust Retirement Limited

Name

Name

Name

|
|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] Iconfirm that there are more than four persons, security agents or
trustees entitied to the charge

CHFP025
06M4 Verston 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which I1s
not a floating charge) or fixed secunty included in the instrument

Brief descnption

None

Please submii only a short
descnption If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detatls please refer to the
instrument”

Please imit the descnipbion to the
avallable space

Other charge or fixed security

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

[x] Yes

[ ] No

Floating charge

s the Instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
(x] No Gotlo Section?

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

(] Yes

Negative Pledge

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

(x] Yes
[] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

[

© This statement may be filed after
the registration of the charge (use
form MROG}

Signature

| Please sign the form here

Signature

Signature

X 7 agrar (EdInf AL

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

CHFP(25
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, It will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

‘mmdmm Sarah Quicke / JUS10 U1l

| Cempany name
Taylor Wessing LLP

|Mclress 5 New Street Square

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

Bﬁow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make chegues or postal orders payable to

’ Postwn T,ondon

| County/Region

[re Jmfelefa] [aln]w

| LCountry

|DX 41 London - Chancery Lane

Telephone +44 (0)207 300 7000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following'

[ ] The company name and number match ihe
information held on the public Register

[ ] You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

[] You have shown the names of persons entitled to
the charge

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

["] You have given a description In Section 4, If
appropriate

[ 1 You have signed the form

[ ] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

'‘Companies House '

Where to send

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

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

DX 33050 Cardiff

For compantes registered in Scotland

The Registrar of Companies, Compantes House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

Far further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquiries@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5358018
Charge code* 0535 8018 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th May 2016 and created by RETIREMENT BRIDGE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st May 2016.

Given at Companies House, Cardiff on 31st May 2016

®OF ¢y
P

a g. i
L anp A5°

Companies House edeioertrronss

404 REQ,
LEg g‘;\\'\q
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i+

DATED /S 1) ard 2016

GRAINGER EQUITY RELEASE LIMITED
as Chargor

and

JUST RETIREMENT LIMITED
as Lender

SUPPLEMENTAL SHARE MORTGAGE

EXECUTION COPY

Certifled to be a true copy of the onginat

7 arer CEssing Lo

Taylor Wessing LLP

5 New Street Square | London EC4A 3TW P

Tel +44 (0)20 7300 7000 TaylorWessmg
Fax +44 (0)20 7300 7100

DX 41 London

www taylorwessing com
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THIS DEED is made on /e May 2016

BETWEEN

(1)

GRAINGER EQUITY RELEASE LIMITED, a company incorporated in England and
Wales with company number 05358018 whose registered office is at Citygate, St
James Boulevard, Newcastle Upon Tyne, Tyne & Wear NE1 4JE (the "Chargor”), and

(2) JUST RETIREMENT LIMITED, a company incorporated in England and Wales with
company number 05017183 whose registered office 1s at Vale House, Roebuck Close,
Bancroft Road, Reigate, Surrey RH2 7RU (the "Lender”)

AGREED TERMS

1. Definitions and Interpretation

11 Defirttions

To the extent not defined hereln, capitalised terms and expressions used in this deed
shall have the same meanings as ascnbed to them in the Agreement, and in this deed

"Agreement"’ means a loan agreement dated 9 January 2014 (as amended pursuant
to an amendment letter dated & March 2015 and as amended and restated by an
amendment and restatement deed dated 31 December 2015 and made between the
Company, as borrower (1), the Guarantors, as guarantors {2) and the Lender, as
lender (3),

"Charged Property” means the assets mortgaged by the Chargor under thus deed,

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Lender
pursuant to clause 9 6 (Delegation),

"Dividends” means all dividends, interest and other money payable n respect of the
Investments,

"Financtal Collateral Regulations” means the Financial Collateral Arrangements
{No 2) Regutations 2003 SI 2003/32286,

"Insolvency Act” means the Insolvency Act 1886,

"Investments” means

(a) 18,738,549 ordinary shares of £1 00 each In the 1ssued share capital of Equity
Release (increments) Limited, a company incorporated in England and Wales
with company number 05897154 whose registered office is at Citygate, St
James Boulevard, Newcastle Upon Tyne NE1 4JE (the "Company"), and

(b} all other stocks, shares and other secunittes of the Company now or at any time
after the date of the deed owned by the Chargor including any offered by way
of redemption, bonus, preference or oplion or otherwise In respect of any of the
shares referred to in (a) above,

and all nghts and benefits in respect of the assets referred fo in (a) and (b) above other
than the right to receive Dividends,

UKMATTERS 37548463 3




12

1.3

14

"LPA" means the Law of Property Act 1925,

"Original Share Mortgage” means a share morlgage dated 2 Apr! 2015 made
between the Chargor (1) and the Lender (2},

"Secured Liabilities" means

(a) all obligations of each Obligor owed or expressed to be owed to the Lender
under or in connection with the Finance Documents whether owed jointly or
severally, as principal or surety or in any other capacity,

{b) in the case of any Obligor other than the Chargor any obligation referred to in
{(a) above which 1s or becomes Unenforceable and any cost, loss or liability
which the Lender incurs as a result of any such Obligor not paying any amount
expressed to be payable by it under any Finance Document on the date when
it is expressed to be due,

"Secured Party” means the Lender, a Receiver or any Delegate,

"Transaction Secunty” means the Secunty created or evidenced or expressed to be
created or evidenced under the Secunty Documents, and

"Unenforceable” means void, vordable, nvalid, unenforceable or otherwise
imecoverable (whether or not known to the Lender or the Chargor) and
"Unenforceability” will be construed accordingly

interpretation

(a) This deed is a Finance Document

(b) The provisions of clause 1 (Definitions and Interpretation) of the Agreement
shall be deemed to be incorporated into this deed

{c) In this deed, unless a contrary iIndication appears
{1) "obligations” means obligations and habilities,
() references to obligations and liabilitres include the whale or any part of

them, present and future, actual and contingent,

() any reference to "powers" includes rights, powers, discretions and
authorities, and

(v} any reference to any asset includes any proceeds of sale of any such
asset

Construction of charging clause

Each of the secunty interests created by clause 2 (Secunty) shall be construed as
separate and distinct interests over the relevant assets so that the recharacterisation
for any reason of any secunty interest over any one asset shall not affect the nature of
the secunty interest created over any other asset

Ranking of secunty interests
(a) Where this deed purports to create a first fixed securty interest, that securnity

interest will be a second ranking security interest ranking subject to the
eguivalent secunty interest created by the Onginal Share Mortgage until such
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31

32

33

time as the security interest created by the Onginal Share Morigage ceases to
have effect

(b) Where a nght or asset has been assigned (subjeci to a proviso for re-
assignment on redemption) under the Ornginal Share Mortgage and the same
asset or nght 1s expressed to be assigned again under this deed, that second
assignment will take effect as a fixed charge over the right or asset and will
only take effect as an assignment If the relevant secunty interest created by the
Original Share Mortgage ceases to have effect at a ime when this deed has
effect

Security

As continuing secunty for the payment of the Secured Liabiities the Chargor with full
title guarantee assigns to the Lender by way of equilable mortgage all its present and
future nghts and interest in

(a) the Investments, and

{b) all Dividends

Investments
Deposit of certificates
The Chargor shall deposit with the Lender

(a) on or before the date of this deed, the cerlificates or other documents of title to
each investment owned by the Chargar on such date,

(b) on the date of the acquisttion of any Investment acquired by the Chargor after
the date of this deed or on the withdrawal of any Investment from any
clearance system, the certificates or other documents of title to each such
Investment,

(c) together with the certificates or other documents referred to in paragraphs (a)
and (b) above, duly executed undated blank transfers in respect of each such
Investment and forms of waiver of any pre-emption nghts necessary to enable
such transfers to be registered

Payment of money due

The Chargor shall prompily pay all money which may from time to time be due in
respect of any Investment forming part of the Charged Properiy

Nommees

If any Investment 1s registerad in the name of a nominee the Chargor shall on demand
provide to the Lender an equiable mortgage over such Investment or power of
attorney or acknowledgement of the rights created by this deed over such Investment
in favour of the Lender in such terms as the Lender may require duly executed by or on
behalf of such nominee

UKMATTERS 37548163 3




34

35

3.6

37

38

41

Completion of transfers

The Lender may at any time complete any transfers of any Investment delivered to it
under clause 3 1{c) in favour of itself or any nominee for it as transferee and may
present the same for registration

Dividends and voting nghts before enforceability

The Chargor shall be entitled to exercise each of the following nghts until this deed
becomes enforceable and the Lender gives notice of its intention to exercise any of
such rights itself

(a) to receve all Dividends In respect of any Invesiment free from the secunty
created by this deed, and

(b) to exercise all voling nghis aftached to any Investment and if the Lender is
registered as the holder of any such Investment it will exercise all voting rights
attached to it as directed by the Chargor.

Dwidends and voting rights after enforceability

The Lender shall be entitled to exercise each of the following nghts at any time after
this deed becomes enforceable and the Lender gives the Chargor notice of its intention
to exercise such nght itself

(a) to receive all Dividends and apply them in reduction of the Secured Liabiliies
whether or not any Investment 1s registered in the name of the Lender or any
nominee for the Lender or In the name of the Chargor or any nomines for the
Chargor,

ib) at its discretion to exercise or procure the exercise of all voting rights attached
to any Investment registered in the name of the Lender or any nominee for the
Lender for the purpose only of preserving the value of such Investment or
realising the secunty over such Investment created by this deed, and

(c) to require the Chargor {o exercise any voting nights attached to any Investment

registered In the name of the Chargor or any nominee for the Chargor as
directed by the Lender for the purpose mentioned in paragraph (b) above

Lender may give up voting nghts
The Lender may at any time by gwing notice to the Chargor give up any nght it may
have under clause 3 6(b) or clause 3 6(c} In relation to any of the Investments specified

in such notice {the "Notified Shares") whereupon the Chargor may exercise all voting
nights in relation to the Notified Shares subject to the terms of the Finance Documents

Dematenalisation

The Chargor must promptly take all action required for the rematerialisaton of any
Investment held in dematenahsed form in a clearance system

Representations

Duration and Scope

The Chargor makes the representations and warranties set out in this clause to the
Lender on the date of this deed
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42 Status
(a) It 1s a imited hability company, duly incorporated and vahdly existing under the
law of England and Wales
{b) It has the power to own Its assets and carry on its business in England and
Wales as it 1s being conducted
{c) Its centre of mamn mnterests for the purposes of Council Regulation (EC)
No 1346/2000 of 29 May 2000 on insolvency procedures (the "Regulations”) is
in England and Wales and it has no establishment as such term i1s used in the
Regulations in any other jurisdiction
43 Binding obligations
The obligations expressed to be assumed by it in each Transaction Document to which
it Is a party are legal, valid, binding and enforceable obligations subject to the Legal
Reservations
44 Non-confiict with other obligations
The entry into and performance by it of, and the transactions contemplated by, the
Transaction Documents to which it is a party and the granting of the Transaction
Secunty to which it 1s a party do not and will not conflict with
(a) any law or regulation applicable to it,
(b) its constitutional documents,
{c) any agreement or instrument binding upon it or any of its assets or constitute a
default or termination evenl (however described) under any agreement or
Instrument binding upon it
45 Power and authonty
(a) It has the power to enter into, perform and deliver, and has taken all necessary
action to authorise its entry into, performance and delivery of, the Transaction
Dacuments to which it Is or will be a party and the transactions contemplated
by those Transachon Documents
(b) No limit on any of its powers will be exceeded as a result of the borrowing,
grant of secunty or giving of guarantees or indemnities contemplated by the
Transaction Documents to which It I1s a party
46 Validily and admissibility in evidence
Except for registraton of this deed in accordance with clause 47 (Registration
requirements) all Authorisations required or desirable
(a) to enable it lawfully to enter into, exercise its nghts and comply with its
cbligations in the Transaction Documents to which it is a party, and
(0) to make the Transacton Documents to which it 1s a party admissible n
evidence 1n its Relevant Jurisdictions,
have been obtained or effected and are in full force and effect
UKMATTERS 37548163 3




47

48

49

410

411

412

413

414

Registration requirements

Under the laws of its Relevant Junsdictions, except for registration of this deed under
the Companies Act 2006 it 1s not necessary to file, register or record this deed m any
public place or elsewhere

Governing faw and enforcement

(a) Subject to the Legal Reservations, the choice of English law as the governing
law of this deed will be recogrised and enforced in its Relevant Jurisdictions

{b) Subject to the Legal Reservations, any judgment obtained in England in
relation to this deed will be recognised and enforced in its Relevant

Junsdictions
Deduction of Tax

It 1s not required under the law of its Relevant Jurisdictions to make any deduction for
or on account of Tax from any payment it may make under this deed to the Lender

No fing or stamp taxes

Except for registration fees associated with registration of this deed in accordance with
clause 4 7 (Registration requirements), it 1s not necessary under the law of its Relevant
Junsdictions that this deed be filed, recorded or enrolled with any court or other
authority in that junisdiction or that any stamp, registration, notanal or similar tax or fee
be paid on or in relation to this deed or the transactions contemplated by this deed

No defaulf

No event or circumstance 1s outstanding which constitutes (or, with the expiry of a
grace penod, the giving of notice, the making of any determination or any combination
of any of the foregoing, would constitute) a default or termination event (however
descnbed) under any other agreement or instrument which 1s binding on the Chargor
or to which the Chargor's assets are subject which has or Is reasonably hkely to have a
Material Adverse Effect

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings or investigations of or before,
any court, ombudsman, arbitral body or agency which, If adversely determined, might
reasonably be expected to have a Matenal Adverse Effect have (fo the best of its

knowledge and belief having made due and careful enquiry) been started or threatened
against the Chargor

Security
There 1s no Secunty over the Charged Property except for any Permitted Secunty
Ranking of Security

This deed creates valid first prionty Secunty of the type descnbed over the assets to
which they relate, subject to clause 1 4 (Ranking of secunty interests)
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416

5.1

52

53

61

62

Shares

(&) The shares referred to in paragraph (a) of the defimbon of Investments in
clause 11 are fully paid and constitute the entrre 1ssued share capital of the
Company

(b) With the exception of any Permitted Secunity, the Investments are not subject
to any other Security or any lien, nghts of pre-emption, foreiture or
disenfranchisement whether under the artcles of association of the Company
or any shareholders' agreement or otherwise

Rapetitron

The representations and warranties in this clause are deemed to be made by the

Chargor by reference to the facts and circumstances then existing on each day on
which any Repeating Representations are deemed fo be made under the Agreement

Negative Undertakings
Negative pledge

The Chargor shall not create or permit 10 subsist any Secunty over any of the Charged
Property other than a Permitted Securlty

Disposals

The Chargor shall not sell, transfer or otherwise dispose or purport or agree to dispose
of any Charged Property save as otherwise expressly permitted by the Agreement

Centre of main interests

The Chargor shall not move 1ts centre of main interests for the purposes of Council

Regulation (EC) No 1346/2000 of 29 May 2000 on insolvency procedures outside

England and Wales

Information Undertakings

Information miscellaneous

The Chargor shall supply to the Lender

(a) promptly upon becoming aware of them, the detalls of any liigation, arbitration
or administrative proceedings which are current, threatened or pending against
it or any member of the Group and which, If adversely determmed, might have

a Matenal Adverse Effect, and

(b) promptly on request by the Lender, such information relating to the Charged
Property as the Lender may from time to time require (acting reasonably)

"Know your customer” checks
If

(a) the introduction of or any change in {(or in the interpretation, administration or
application of} any law or requlation made after the date of this deed,
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71

72

73

{b} any change in the status of the Chargor or the composition of the shareholders
in or members of the Chargor after the date of this deed, or

(c) a proposed assighment or transfer by the Lender of any of its rights and
obhgations under this deed,

obliges the Lender (or, in the case of paragraph (c) above, any prospeclive assignee or
transferee) to comply with "know your customer” or similar identification procedures in
circumstances where the necessary informafion is not already available to 1, the
Chargor shall promptly upon the request of the Lender supply, or procure the supply of,
such documentatron and other evidence as s reasonably requested by the Lender (for
itself or, In the case of the event descnbed in paragraph (c) above, on behalf of the
proposed assignee or transferee) in order for the Lender or, in the case of the event
descnibed in paragraph (c) above, the proposed assignee or transferee to carry out and
be satisfied it has complied with all necessary "know your customer” or other similar
checks in respect of the Chargor under all applicable laws and regulations pursuant to
the transactions contemplated in the Finance Documenis

Accuracy

The Chargor shall ensure that all wntten factuai informabion supplied to the Lender by it
is at the time of supply complete and accurate in all matenal respects.

General Undertakings
Authonsations
The Chargor shall promptly

{(a) obtain, comply with and do all that i1s necessary to maintain in full force and
effect, and

(b) supply certified copies to the Lender of,
any Authonisation required under any law or regulation of its Relevant Junsdictons fo
) enable 1t to perform its obligabons under the Finance Documents to
which It 1s a party and to ensure the legality, vahidity, enforceability or

admissibiity in evidence in the Relevant Junsdictions of any such
Finance Document,

{u} enable it to own its assets and carry on its business as it 1s being
conducted

Compliance with laws

The Chargor shall comply In all respects with all laws to which it may be subject, if
fallure so to comply would matenally impair its ability to perform its obligations under
the Finance Documents to which it is a party

Consents
The Chargor shall ensure that all consents and all documents, registrations, licences

and other matters and things required by the Lender to perfect this deed are produced
executed obtained or made as required by the Lender in accordance with this deed
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75

81

82

83

Tax

{(a) The Chargor must pay all Tax due and payable by it prior to the accrual of any
fine or penalty for late payment

(b) The Chargor must ensure that its residence for Tax purposes is In the
junsdiction of its incorporation

Failure to comply

If the Chargor fails to comply with any of its obligations under this deed the Lender may
take such steps as it considers appropnate to procure compliance with such
obligations at the cost of the Chargor

Enforcement of Security
Lender's powers

On the occurrence of an Event of Default which 1s continuing or if the Chargor requests
that the Lender exercises any of its powers under this clause 8 1, this deed shall
become enforceable and the Lender may immediately or at any time thereafter

(a) exercise the power of sale and all other powers conferred by s 101 of the LPA
as varied or extended by this deed,

{b) subject to s 72A of the Insolvency Act, appoint one or more persons as a
Recewver of any Charged Property,

(c) exercise all the powers confarred on a Receiver by this deed, the LPA and the
Insolvency Act,

(d) secure and perfect its title to all or any part of the Charged Property and/or
transfer any asset into the name of its nominge,

(e) to the extent that this deed consttutes a "security financial collateral
arrangement” as defined in the Financial Collateral Regulations, appropriate
any Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabilities and the Lender shall value such Charged Property by reference to an
independent valuation or other procedure selected by the Lender acling
reasonably

Powers under the LPA
{a) S 103 of the LPA will not apply to this deed

{b) The power of sale and all other powers conferred by s 101 of the LPA as vaned
or extended by this deed will anse upon execution of this deed by the Chargor

Recewvers

(a) The Lender may appoint any Receiver upen such terms as to remuneration
and otherwise as the Lender thinks fit and the maxmum rate specified in
s 109(6) of the LPA shall not apply

{b) Any Receiver will be the agent of the Chargor for all purposes and the Chargor
will be responsible for such Receiver's acts and defaults and for his
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92

93

94

remuneration, costs, fees, taxes and expenses to the exclusion of hability on
the part of the Lender

{c) Where two or more persons are appointed as Receiver any act authonsed to
be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acting severally

(d) The Lender may at any tme by writing remove any Receiver (subject to the
obtaining of any required order of the court In the case of an administrative
recejver) whether or not the Lender appoints any other person as Receiver in
his place

Powers of Receiver and Lender
Statutory powers

A Raceiver shall have and be enttled fo exercise all the powers conferred on a
receiver by the LPA and, whether or not such a Receiver is an administrative receiver,
all the powers conferred upon an administrative receiver by Schedule 1 to the
Insolvency Act which powers are mcorporated into this deed provided that references
in that Schedule to the "property of the Company" will be deemed to be references to
the Charged Property for the purposes of this deed.

Additional powers

By way of additton to and without imiting any other powers referred to in this clause a
Receiver shall have power (both before and after the commencement of any liquidation
of the Chargor) to do every act and thing and exercise every power

{a) which the Chargor would have been entifled to do or exercise f no Recerver
had been appointed or which the Receiver would have been entitled to do or
exercise If the Recelver were the absolute legal and beneficial owner of the
Charged Property, and

b) which such Receiver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with the enforcement of the Secunty created by this deed or
the realisation of any Charged Property,

and may use the name of the Chargor in connection with any exercise of such powers

Consideration

The receipt of the Lender or any Recewer shall be a conclusive discharge fo a
purchaser and, in making any sale or disposal of any of the Charged Properiy the
Lender or any Receiver may do so for such consideration, in such manner and on such
terms as It thinks fit

Prior encumbrances

At any time after the secunty given by this deed has become enforceable, the Lender
may redeem any pnor Securiy against the Charged Property or procure a transfer of
such Security to itself and may agree the accounts of the person entiled to that
Secunty and any accounts so agresd will be binding on the Chargor Any money paid
by the Lender in connection with a redemption or transfer of any prior Secunty will form
part of the Secured Liabihties
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10.
10 1

102

103

1.

11

Possession

If the Lender, any Recaiver or any Delegate takes possession of any Charged Property
it may go out of possession at any ime

Delegation

(a) Each of the Lender, any Receiver and any Delegate may, at any ime, delegate
by power of attorney or otherwise to any person for any period, all or any of the
rnghts, powers and discretions vested in it by this deed

(b} That delegation may be made upon any terms and conditions (ncluding the
power to sub delegate) and subject to any restrictions that the Lender, that
Recewver or that Delegate (as the case may be) may, in its discretion, think fit
and it shall not be bound to supervise, or be 1n any way responsible for any

loss incurred by reason of any misconduct or default on the part of any such
delegate or sub delegate

Exclusion of Liability

No obligation to recover

Neither the Lender nor any Recelver 1s under any obligation to take action to collect
any money or enforce any nghts comprised in the Charged Property whether or not it1s
in possession of the relevant Charged Property

Liabihity as mortgagee in possession

If the Lender or any Receiver takes possession of any Charged Property, it will not be
hable to account to the Chargor for anything excapt actual receipts or be liable to the
Chargor for any loss arising from any realisation of any Charged Property or for any
default or omission for which a receiver or mortgagee in possession would be iiable
Lossas on enforcement

No Secured Party will be liable to the Chargor for any loss or damage ansing from

(a) any sale of any Charged Property,

(b) any act, defaull or omission of any Secured Party in relation to any Charged
Property, or

(c) any exercise or non-exercise by any Secured Party of any power conferred
upon it in relation to any Charged Property under this deed or by the LPA,

unless such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of such Secured Party

Reimbursement and Indemnity

Indemnity to the Lender

The Chargor shall promptly indemnify the Lender and every Receiver and Delegate
against any cost, loss or habihty incurred by any of them

(a) as a rasult of
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112

12

121

122

) the taking, holding, protection or enforcement of the Security
constituted by this deed,

() the exercise of any of the nghis, powers, discretions and remedies
vested In the Lender and each Recetver and Delegate by this deed or
by law, or

() any default by the Chargor in the performance of any of the obiigations
expressed to be assumed by It in this deed, or

(b} which otherwise relates to any of the Charged Property or the performance of
the terms of this deed (otherwise than as a result of its fraud, gross negligence
or wiifu! misconduct)

Prionty of Indemnilty

The Lender and every Recewver and Deiegate may, in prionty to any payment to the
other Secured Parties, indemnify itself out of the Charged Property in respect of, and
pay and retaln, all sums necessary to give effect to the indemnity in clause 11 1
(Indemnity to the Lender) and shall have a lien on the Secunty constituted by this deed
and the proceeds of enforcement of the Secunty constituted by this deed for all
maneys payable to it

Application of Proceeds
Order of application

Subject to clause 12 2 (Prospective habiitres) and to claims having prionty to the
Secunty created by this deed and by way of vanation to the provisions of the LPA, all
amounts from time to time received or recovered by the Lender in connection with the
realisation or enforcement of all or any part of the Secunty consbtuted by this deed (for
the purposes of this clause the "Recoveries”) shall be held by the Lender to apply
them at any time as the Lender (in #ts discretion) sees fit, to the extent permitted by
applicable law (and subject to the provisions of this clause), in the following order

(a) in payment of all costs and expenses Incurred by any Secured Parly in
connection with any realisation or enforcement of this deed and of all autgoings
properly payable by any Secured Party,

{b) in payment of remuneration to any Receiver,

{c) for application in accordance with clause 282 (Partial Payments) of the
Agreement, and

{d) the balance (if any) will be applied as required by law

Prospeclive hiabiities

The Lender may, in its discretion, hold any amount of the Recoveries in an interest
bearing suspense or impersonal account(s) in the name of the Lender with such
financial institution and for so long as the Lender shall think fit (the interest being

credited to the relevant account) for later application under clause 12 1 (Order of
Application) in respect of

(a) any sum owing to the Lender, any Receiver or any Delegate, and

(b) any part of the Secured Liabtities,
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124

128

13

14.

that the Lender reasonably constders, in each case, might become due or owing at any
time in the future

Investment of proceeds

Prior to the applicatton of the proceeds of the Recoveries in accordance with
clause 12 1 (Order of Application) the Lender may, in its discretron, hold all or part of
those proceeds In an interest beanng suspense or impersonal account(s) in the name
of the Lender with such financial institution and for so long as the Lender shall think fit
{the interest being credited to the relevant account) pending the application from time
to time of those moneys In the Lender's discretion in accordance with clause 121
{Order of Application)

Currency Conversion

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities
the Lender may convert any moneys received or recovered by the Lender from
one currency to the currency 1n which the Secured Liabilities are denominated,
at a market rate of exchange

{b) The Secured Liabihties shall only be salisfied to the extent of the amount of the
due currency purchased after deducting the costs of conversion

Permitted Deductions

The Lender shall be entitled, in its discretion

(a) to set aside by way of reserve amounts required to meet, and {o make and pay,
any deductions and withholdings {on account of taxes or otherwise) which it 1s
or may be required by any applicable law to make from any distribution or
payment made by it under this deed, and

(b) to pay all Tax which may be assessed against it in respect of any of the
Charged Property, or as a consequence of performing its dulies, or by virtue of
its capacity as Lender under any of the Finance Documents or otherwise {other

than i connection with its remuneration for performing its duties under the
Agreement)

Protection of Persons Dealing with Lender or Receiver

No person dealing with the Lender or any Recerver will be concerned to enquire

(a) whether any event has happened upon which any of the powers conferred by
this deed may have ansen or be exercisable,

{b) otherwise as to the propnety or regulanty of any exercise of the powers
conferred by this deed or of any act purporting or intended fo be In exercise of
such powers, or

(c) whether any Saecured Liabilities remain owing

Notice of Subsequent Charge

If the Lender receives notice of any Secunty or other interest affecting any Charged
Property
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15.

16

17

17 4

(a)

(b)

it may open a new account for the Chargor in its books and may transfer any
outstanding balance owing by the Chargor to such new account,

if it does not open a new account then, unless it gives express written notice to
the contrary to the Chargor, all payments made by the Chargor to it will as from
the time of recept of such notice be treated as having been credited to a new
account of the Chargor and not as having been applied in reduction of the
Secured Liabilities

Further Assurance

When required by the Lender or any Receiver the Chargor shall, at its own cost

(@)

(b)

()

execute a transfer of any Investments into the name of the Lender or a
nomines of the Lender or a purchaser from the Lender or a nominee of such
purchaser,

execute any documents or do any other thing which the Lender or any
Recelver may require for perfecting or protecting any Security created by this
deed or in connection with the exercise of any powers given to the Lender or
any Receiver under this deed, and

convey, transfer, assign or otherwise deal with any Charged Property in such
manner as the Lender or any Receiver may require in connachon with any
enforcement of any Secunty created by this deed

Power of Attorney by Chargor

The Chargor irrevocably and by way of secunity appoints each of the Lender, any
person selected by the Lender and any Receiver its attorney in each case (with full
power to appoint substitutes and to delegate) severally in its name and on its behalf to
execute any document or do any aci or thing which

(a)

(b)

the Chargor 1s entitled to execute or do in relaton to the Charged Properly
including

] the exercise of voting nghts in respect of the Investments (but In the
case of the Lender only to the exient that the Lender 1s eniitled to
exercise such voting rights under clauses 3 6(b) and 3 8(c}),

{n) executing or completing any transfer in respect of the fnvestments,

() giving a recelpt for any money and exercising any rnghts or remedies
forming part of the Charged Property, or

the Chargor 1s obliged to execute or do under this deed

Protective Provisions

Walver of defences

The obligations of the Chargor under this deed and the securnty constituted by this
deed will not be affected by an act, omission, matter or thing which, but for this clause,
would reduce, release or prejudice any of such obligations or secunty including
(whether or not known to it or the Lender)
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i73

174

(a) any time, waiver or consent granted to, or composition with, any Obligor or
other person,

{b) the release of any QObligor or any other person under the terms of any
composition or arrangement with any creditor of any Obtigor,

(c) the taking, vanatton, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or secunty over
property of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any fatlure to realise the full value of any security,

(d) any incapacity or lack of power, authonty or legal personality of or dissolution
or change In the members or status of any Obligor or any other person,

(e) any amalgamation, merger or reconstruction of the Lender with any other
person or any sale or fransfer of the whole or any part of the assets of the
Lender to any other person,

(f) the existence of any claim, set-off or other nghts which any Obligor may have
at any tme against the Lender, whether in connection with the Finance
Documents or otherwise,

(@) any novation, amendment (however fundamental) or replacement of a Finance
Document or any other document or security,

(h) any obligation of any person under any Finance Documeni or any other
document or security being Unenforceable, or

(1 any insolvency or similar proceedings
Chargor Intent

Without prejudice to the generality of clause 17 1 (Waiver of defences), the Chargor
expressly confims that it intends that the secunty created by this deed shall extend
from time to time to any (however fundamental) variation, increase, extension or
addition of or to any of the Finance Documents andfor any faciity or amount made
available under any of the Finance Documents for the purposes of or in connection
with any of the following acquisitions of any nature, increasing working capital,
enabling investor distnbulions to be made, carrying out restructunngs, refinancing
existing facilittes, refinancing any other indebtedness, making available acceptance
credit facilities, note purchase facilittes, guarantee, stand-by or documentary credit
issuance facilities, making faciities available to new borrowers, any other variation or
extension of the purposes for which any such faciity or amount might be made
avaltable from time to time, and any fees, costs and/or expenses associated with any
of the foregoing

Immed:ate recourse

The Chargor waives any right it may have of first requinng the Lender to proceed
against or enforce any other rights or secunty or clam payment from any person
before enforcing the security constituted by this deed This waiver applies imespective
of any law or any provision of a Finance Document to the contrary

Appropriatrons

Until the Secured Liabilities have been irrevocably paid in full, the Lender may
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175

176

18.

181

i82

(a) refrain from applying or enforcing any other moneys, securty or rights held or
received by the Lender in respect of the Secured Liabiliies, or apply and
enforce the same in such manner and order as it sees fit (whether against the
Secured Liabiites or otherwise) and the Chargor shall not be entitled to the
benefit of the same, and

()] hold in an Interest-bearing suspense account any money received under this
deed

Deferral of Chargor's rights

Unti the Secured Liabllites have been irrevocably paid in full and unless the Lender
otherwise directs, the Chargor will not exercise any rights which it may have by reason
of the enforcement of this deed

(a) to be indemnified by the Borrower,

{b) to claim any contribution from any Obligor or any other person in respect of any
abligations of that persan under the Finance Documents,

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of any
other guarantee or secunty taken pursuant to, or in connection with, the
Finance Documents by the Lender,

{d) to bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in respect of which the Chargor has
given secunty under this deed,

(e) to exercise any nght of set-off against any Obligor, and/or
{f to claim or prove as a creditor of any Obligor in competition with the Lender
Turnover

If the Chargor receives any benefit, payment or distnbution in relation to the nghts
referred to In clause 17 5 (Deferral of Chargor's nghts) it shall hold that benefil,
payment or distribution to the extent necessary to enable the Secured Liabiiites to be
repatd in full on trust for the Lender and shall promptly pay or transfer the same to the
Lender or as the Lender may direct for applicaton as provided in clause 12
(Application of Proceeds).

Discharge of Security
Discharge conditional

Any discharge of the Chargor by the Lender in reltance on a payment or secunty
received by the Lender will cease to be effective if that payment or secunty 1s avoided,
reduced or invalidated for any reason and the Lender will be entitled to recover from
the Chargor on demand the amount of the Secured Liabites discharged by such
payment or secunty

Retention of security
Following any discharge of the Chargor made by the Lender in reliance on & payment

or secunty the Lender may retain the secunty constituted by this deed (and all
documents of title or other documents necessary to protect such Secunty) unti the
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19

20.

21,

211

212

expiry of the maximum period within which such payment or secunity can be avoided,
reduced or invalidated for any reason If the person making such payment or giving
such secunty goes Into liguidation or administration or equivalent proceedings In any
foretgn junsdiction within that penod the Lender may retaln the secunty constituted by
this deed for as long as i thinks fit

Redemption

If the Lender determines that ali of the Secured Liabilites have been fully and finally
discharged and 1t 1s not under any commitmenf, obligation or hability (actual or
contingent) to make advances or provide other financral accommodation to any Obligor
pursuant to the Finance Documents the Lender shall release

(a) without racourse or warranty, all of the Security constituted by this deed, and

(b) the nights of the Lender under this deed

Default Interest
Any sum payable by the Chargor under this deed will bear interest from the date on
which It 1s due or if payable on demand from the date of demand untit payment (both

before and after judgment) at the Default Rate as calculated and compounded from
time to time in accordance with the Agreement

Notices
Communications In wnting

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, Iif any, for whose attention
the communication ts to be made} of each parly for any communication or document to
be made or delivered under or in connection with this deed I1s

() in the case of the Chargor
Address Citygate
St James Boulevard
Newcastle upon Tyne
Tyne & Wear
NE1 4JE
Fax number 0191 269 5201

For the attention of  Group Legal Counsel

(b} in the case of the Lender

Address Vale House
Roebuck Close
Bancroft Road
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214

22,
221

222

Reigate
Surey RH2 7TRU

Fax number +44 (0) 1737227109

For the attention of  Head of Legal
or any substitute address, fax number or department or officer as the Chargor may
notify to the Lender (or the Lender may notfy to the Chargor, If a change 1s made by
the Lender) by not less than five Business Days' nofice In the case of the Chargor,
the address of its registered office or of any place where it carries an business shall
also be addresses of Chargor for the purpose of this clause
Deivery

(a) Any communicatian or document made or delivered by the Lender on the
Chargor undsr or in connection with this deed will be effective

()] if left at an address referred to in this clause, when so left,

(u) if posted by reqistered (signed for and next day delivery) post to an
address referred to In this clause, on the next working day in the place
of receipt following the day when it was posted,

() if transmitted by fax to a fax number referred to in this clause, when the
sending fax machine produces a prini out which confims that
transmission has taken place

{b) Any communication or dacument to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if 1t 1s
expressly marked for the attention of the department or officer specified above

{or any substiute depariment or officer as the Lender shall specify for this
purpose)

Engfish language

Any notice given under or in connection with this deed must be in English  All other
documents provided under or in connection with this deed must be

(a) in English, or
(b) if not in Enghish, and if so required by the Lender, accompanied by a certified

Enghish translation and, in this case, the Engiish translation will prevail unless
the document i1s a consblutional, statutory or other official document

Changes to the parties

Lender

The Lender may assign or transfer the rights and interests of the Lender under or in
connection with this deed to any Assignee Lender

Chargor

The Chargor may nol assign any of its nghis or transfer any of its nights or obligations
under this deed
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23.
231

232

233

234

235

24,

25,

251

252

Drisclosure

The Lender may disclose any information about the Chargor to any person connacted
to or associated with it, and to any person to whom it proposes to assign or transfer (or
has assigned or transferred} any of its nghts under any Finance Document

Tax Gross-up

The Chargor shall make all payments to be made by it under this deed without any
deduction or withholding for or on account of Tax (a "Tax Deduction®) unless a Tax
Deduction 1s required by faw

The Chargor shall promptly upon becoming aware that it must make a Tax Deduction
{or that there 15 any change in the rate or the basis of a Tax Deduchon) notfy the
Lender accordingly

If a Tax Deduction 1s requmred by law to be made by the Chargor, the amount of the
payment due from the Chargor shall be increased to an amount which {after making
any Tax Deduction) leaves an amount equal to the payment which would have been
due if no Tax Deduction had been required

If the Chargor 1s required to make a Tax Deduction, 1t shall make that Tax Deduction
and any payment required in conneclhion with that Tax Deduction within the ttime
allowed and in the minimum amount required by law

Within 30 days of making either a Tax Deduction or any payment required n
connection with that Tax Deduction, the Chargor shall deliver to the Lender evidance
satisfactory to the Lender that the Tax Deductlion has been made or (as applicable)
any appropnate payment has been paid to the relevant taxing authonty

Set-off

The Lender may set off any obligation whether or not matured due from the Chargor
under this deed agammst any obligation whether or not matured owed by the Lender to
the Chargor, regardless of the place of payment, booking branch or currency of either
obligation If the obligations are in different currencies, the Lender may convert either
obligation at a market rate of exchange for the purpose of the set-off

Miscellaneous
Incorporation

Clauses 9 4 (Interest), 13 (Tax Gross Up and Indemnities), 24 (Events of Default), 25
(Guarantee and Indemnity), 28 (Payment Mechanics), 31 (Calculations and
Certficates), 32 (Parhal Invalidity), 33 (Remedies and Waivers) and 35 {Counterparts)
of the Agreement shall be deemed to be incorporated into this deed.

Third Party Rights
(a) Unless expressly provided to the contrary, a person who 1s not a party to this

deed has no right under the Third Parties Act to enforce or to enjoy the henefit
of any term of this deed
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253

254

255

26

27.

271

{b) Notwithstanding any term of this deed, the consent of any person other than
the Chargor and the Lender 1s not required {0 rescind or vary this deed at any
time

(c) A Secured Party may, subject fo this clause 25 2 and the Third Parties Act, rely
on any provision of this deed which expressly confers nghts on it

Continuing Secunty

This deed Is a continuing secunty and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of the Secured Liabilities.

QOther Secunty

Ttus deed is in addition to and will net in any way be prejudiced or affected by the
holding or release by the Lender or any other person of any other security at any time
held by the Lender

Consolidation

The restriclions on the right of consolidating mortgage secunties contained in s 93 of
the LPA wiil not apply to this deed

Law

This deed and any non-contractual obligations ansing out of or in connection with this
deed shall be governed by English law

Jurisdiction
Junisdiction of English courts

(a) The courts of England have exclusive junisdiction {o seitle any dispute arsing
out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed and a dispute regarding a
non-contractual obligation referred to in clause 26 (Law)) (a "Dispute”)

{b) The Lender and the Chargor agree that the courts of England are the most
appropriate and convenent courts to setle Disputes The Chargor will not
argue to the confrary

(c) This clause 1s for the benefit of the Lender anly As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other
courts with junsdicton To the extent allowed by law, the Lender may take
concurrent proceedings in any number of junsdictions

This deed has been executed and delivered as a deed by the Chargor and signed an behalf of
the Lender on the date shown at the beginning of this deed
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EXECUTION PAGE

The Chargor

EXECUTED as a DEED by

)
GRAINGER EQUITY RELEASE )
LIMITED acting by )

The Lender

EXECUTED for and on behalf of
JUST RETIREMENT LIMITED
acting by a director

In the presence of a witness

Witness signature
Witness name
Witness cccupation

Witness address
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Director

e

Director

Director
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The Chargor

EXECUTED as a DEED by
GRAINGER EQUITY RELEASE
LIMITED acting by

The Lender

EXECUTED for and on behalf of
JUST RETIREMENT LIMITED
acting by a director

in the presence of a witness

EXECUTION PAGE

Director

Dlre(;tor

S N St e

Witness signature @"‘é’/

Witness name
Witness occupation

Witness address

ELIZAGE TH S/ Tos
SoL o To

VALET HOJSED ;

formIuc close,
BANCKRIFT garad
REIGATE
SURREY

Rtz 7RV
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