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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5358018

Charge code: 0535 8018 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th June 2019 and created by RETIREMENT BRIDGE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th July 2019 .

Given at Companies House, Cardiff on 5th July 2019

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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DATED

EXECUTION VERSION

25 Yo

PARTIES

THE PARTIES listed in Part A (Chargors) of Schedule 1 (the "Chargors")
THE PARTIES listed in Part B (Farfner) of Schedule 1 (the "Partner")

BARCLAYS BANK PLC as security trustee for the Finance Parties (the "Security
Trusies").

BACKGROUND

A

The Finance Parties have agreed to advance or to continug to advance maonies or
otherwise atrange credit or afford other financial facilities to the Chargors andfor athers on
the security created by this Dead.

Each Chargor and the Partner has agreed o charge certain of its assets as security to the
Security Trustee as set out in this Deed 1o secure the payment and discharge of the
Liabilities.

OPERATIVE PROVISIONS

1

1.1

DEFINITIONS AND INTERPRETATION
Definitions

in this Deed:

"Accounts' means the accounis details of which are set cut in Schedule 3, Part B (The
Accounts);

"Act’ means the Law of Property Act 1825;
"Assigned Contracts” means each of the Relevant Contracts;

"Charged Assets" means each and all of the assets, property, underfaking and other
interests from time to time assigned or charged or intended to be assigned or charged by
this Deed and the subject matter of each of them;

"Charged Property” means any freehold or leasehold property from time to time charged
pursuant to this Deed;

"Contract Claims" means:

L {a) any sums payabie to the Chargors pursuant o all representations, warranties,

undertakings and indemnities to, agreements with and security to be provided in
favour of the Chargors in respect of and pursuant to the Assigned Contracts,

(b) any net-proceeds of any ¢laims, awards and judgements which may at any time
be received or receivable by the Chargors pursuant {o any of the Assigned
Contracts together with the benefit of all powers and remedies for enforcing the
same.

"Disposal Proceeds"” means all capital monies or other sums or other consideration paid

or payable in respect of the disposal of a Chargor's interest in all or any part of any

Charged Property;
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"Facility Agreement" means a facilily agreement originally dated 31 December 2015 and
made between, amongst others, the Security Trustee (1), the QOriginal Borrower (2), and,
from the date of their accession on or about the date of this Deed, the Chargors (3), and
any agreement entered into under or supplemental to it or amending, restating or novating
it, including the amendment letter dated 16 May 2016, the amendment and resiatemant
agresment dated 18 April 2017 and the amendment and restalement agreement dated on
or around the date of this Agreement;

"Finance Document” shall have the meaning ascribed to it by the Facility Agreement;
"Finance Party" shall have the meaning ascribed fo it by the Facility Agreement;

"Hedging Arrangement’ means any currency swap or interest rate hedging arrangement
in relation to currency fluctuations or interest payments entered into or to he entered into
by any Chargor,

"Homesafe Members' Agreement" means the members' agreement dated 17 March
2005 and entered into between Retirement Bridge Management Limited (formerly known
as Grainger Equity Release Management Limited) and Equity Release Investment
Properties Limited (formerly known as Grainger Equity Release Investment Properties
Limited) relating to Homesafe Equily Release Limited Partnership (company number:
LP0103562);

"Home Reversion Members' Agreement” means the members' agreement dated 22
May 2006 and entered into between Retirement Bridge Management Limited (formerly
known as Grainger Equity Release Management Limited) and Equity Release investment
Properties Limited (formerly known as Grainger Equity Release Investment Properties
Limited) relating to Retirement Bridge Home Reversions Limited Parinership (company
numbper; LP011316);

 “Insurance Policy" means any policy of insurance in which a Chargor may at any time
have an interest relating to any Charged Froperty,

“Investments"” means the existing or future interest of the relevant person in:
{a) the shares listed in Part A of Schedule 2 {Shares and Partnerships); and
() any warrant or other right to acquire any such invesiment,

in each case, including any incoms, offer, right or benefit in respect of any such
Sinvestment; :

Liabiiities” means all monies, obligations and liabiliies which shall from time to time
{and whether on or at any time after any demand or judgment} be due, owing or incured
from each Transaction Obligor to the Finance Parties under the Finance Documents
whether actually or contingently and whether sclely ar jointly with any other person and in

T WhErBVET Style o hame ard wHether a8 PrRCTEal of suraty;

"Licences"” means each and all of the grants, authorilies, licences, quotas, certificates
and justices and excise licences now or in the future attached to the Charged Assets
and/or the business of g Chargor,;

"Mianagement Agreement’ means any agreement, in form and substance satisfactory to
the Agent, befween the Managing Agent and the Borrowers appointing the Managing
Agent as managing agent of each Property;
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"Member's Interest" means the existing or future interest of the Partner in and to the
limited partnerships listed in Part B of Schedule 2 (Shares and Farinerships), its capital
and assets;

"Qecupational Lease”" means any lease, agresment for lease, licence or other
occupational interest subject to which a Chargor's interest in a Property is held now or in
the future including any guarantee and rent deposit arrangements entered into under the
ferms of them:

"Original Borrower" means Turbe Group Holdings Limited, a private limited company
- incorporated under the laws of England and Wales under company number 09826723,

whose registered office is at 7 Welbeck Street, Lindon, United Kingdom, W1G @YE,

"Partnership Related Rights” means, in relation to the Homesafe Members' Agreement
and the Home Reversion Members' Agreement (together the "Members' Agreements"
and each a "Members’ Agreement”) and the Member's Interest, all distributions of profits
or capital or of whatsoever nature paid or payable after the date of this Deed in respect of
any Members' Agreement or all or any of the Member's Interest and any rights, money or
property accruing or offered at any time in any manner in respect of any Members'
Agreement and the Members' Interests or in substitution or exchange for any Members'
Agreement or all or any of the Member's interest;

"Party” means a party to this Deed,

"Property” means the each of the properties details of which are set out in Schadule 3,
Part A (The Properties);

"Receiver’ mezans any one or more receiver, adminisirator or receiver and manager or
administrative receiver appointed by the Security Trustee under this Deed (whether sole,
joint and/or several and including any substitute);

"Regulations” means the Financial Collateral Arrangements (No 2) Regulations 2003
(S.1 2003/3226) or equivalent iegisiation in any applicable jurisdiction bringing into effect
Directive 2002/47/EC on financial collateral arrangements;

"Related Rights' means, in refation to any asset;
(a) the proceeds of sale of any part of that asset;

1)) all rights under any licence, agreement for sale or agreement for lease in respect
of that asset;

{c} all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of that assel; and

{d) alt monies and proceeds paid or payable in respect of that asset,

~ both present and future (including all righis against any trustee, nominee, fiduciary or
clearing system),

"Relevant Contracts' means each and ali of the following both present and future:
{a) each contract in respect of any disposal of any Charged Asset;

{b) each Occupational Lease;
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{c)
(ch)
(e)

the Management Agreement;
the Licances,; and

all other agreements relating to any Charged Property, in which a Chargor has an
interest,

in each case, including any guaraniess or sureties entered into in respect of them;

"Transaction Obligor” means:

the Qriginal Borrower (notwithstanding any resignation by the Original Borrower
pursuant to Clause 27.8(a) {Resignaticn of a Borrower) of the Facility Agreement;

the Target Company,
ezch Qbligor, v

a Subordinated Creditor,

and "Transaction Obligors” means all of them.

"WAT" means:

(a)

(b)

any tax imposed in compliance with the Council Directive of 28 November 2008
on the commeon system of vaiue added tax (EC Directive 2006/112), and

any other tax of a similar nature, whether imposed in @ member state of the
Eurcpean Union in substitution for, or levied in addition e, such tax referred to in

paragraph {a} above, or imposed elsewhere.

1.2 Construction

(a)

(b}

(c}

Unless the contrary intention is expressed, all defined terms in the Facility
Agreement have the same meaning here.

The construction provisions set out at c¢lause 1.2 {Ceonsfruction) of the Facility
Agreement shall apply equally {0 this Deed.

if any provision of this Deed shall conflict with any term of the Facility Agreement
then the relevant term of the Facility Agreement shall prevail.

Each Chargor (and, in the case of clause 19 (Representations and Warranties)
only, the Partner) gives the same representations and undertakings to the Agent
as given by each Borrower in clauses 19 (Representations and Warranties), 22
{General Undertakings) and 23 (Property Undertakings) including clause 22.3
{Negative pledge) of the Facility Agreament in each case as if set cut in full and as

(e)

if each-reference-to-a-Borrower-in-those- clauses-was-a-reference-io-that-Ghargor
or the Partner {(as applicable).

Clauses 24 (Accounts) and 35 {Set-off) of the Facility Agreement are incorporated
in this Deed in each case as if set out in full and with necessary changes.

1.3  Disposition of Property

The terms of any other Finance Document and of any side [etters between the parties fo
this Deed are incorporated into sach Finance Document to the extent required for the
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2.1

2.2

3.1

32

3.3

purported disposition of any Property contained in any Finance Document to be a valid
disposition in accordance with section 2{1) of the Law of Property {Misceilaneous
Provisions) Act 1989,

COVENANT FOR PAYMENT

Covenant o pay

Each Chargor and the Partner covenants with the Security Trustee that it will:

{aj on demand, pay and discharge each and all of the Liabilities when dug; and

{b) indemnify and keep each Finance Party indemaified from and against all actions,
charges, claims, costs, damages, proceedings and other liabilities occasioned by
any breach of any covenants or other obligations of any Chargor or any Pariner to

that Finance Party.

“Survival of obligations

" The payment obligations of each Chargor and the Partner under the Finance Documenis

shall survive the enforcement of the whole or any part of the Charged Assets.

 SECURITY

General

All the security created under this Deed is created in favour of the Security Trustee as
continuing security for the payment and discharge of the Liabilities with full fitle guarantes.

Mortgage

Each Chargor charges by way of legal mortgage each Property described opposite its
name in Schedule 3, Part A (The Properties).

Fixed charge

Fach Chargor charges by way of fixed charge each of the following including all rights of
enforcemeant of the same:

{a) its interest in the Relevant Contracts {ic the extent not assigned pursuant fo
Clause 3.1},

{b) all fixtures, fittings, plant, machinery, manuals and other chattels present and
future in respect of any Charged Property and all guarantees and warranties in
respect of any of them;

(c} all easemenis, licences and other rights present and future reiating to any

Charged-Property-inwhich-it-has-an-interest; e

() the Accounts and any other accounts of that Chargor present and future to the
extent in either case thal they are maintained with the Security Trustee or any
other Finance Party and the debts represented by them;

(&) the Investments;

{f) if applicable its uncalled capital;
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(9)
(h)

its gocdwill; and

all Related Rights in respect of the above.

3.4 Assignment

Each Chargor assigns absolutely subject to the provisions of Clause B (Discharge) each
of the following including all rights of enfarcement of the same:

{2

U

all of its rights, title, interest and benefit in and ta the Assigned Cantracts;
all of its rights, title, interest and benefit in and to the Contract Claims;
the Disposal Proceeds;

all book debts and other debts present and future payable to that Chargor o the
extent that they relate to any Charged Property,

the Accounts and any other accounis of that Chargor present and future to the
extent that they relate to any Charged Property not charged by Clause 3.3 (Fixed
charge} and the debts represented by them;,

all monies pavable to it under any Insurance Folicies;

the benefit of the copyright and similar rights vested in it, present and future, in

~ connection with any Charged Property;

all causes of action and other rights and remedies in which it has an interest in

- conneaction with any Charged Property at any time,;

all monies payable io it under any Hedging Arrangement present and future;

the benefit of any monies paid or payable to it from time to time by way of
compensation, endowment, gift, grant or otherwise in connection with any
Charged Property,

. its interest from time 1o time in any VAT recoveries in connechion with any

Charged Property; and

all Related Rights in respect of the above.

35 Floating charge

Each Chargor charges by way of floaling charge all its assets, property and undertaking
both present and future.

36 Partnership Assignment and Charge

o

~ As a continuing security for the payment of the Liabilifies, the Partner hereby, with

full tite guarantee, assigns by way of security and agrees to assign by way of
security (subject to the proviso for reassignment on redemption) to the Security
Trusies:

(i its Membar's Interest; and

(i} all of its right, title and interast in and to:
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{1 each Members' Agreement; and
(2) the Partnership Related Rights,
including all rights of enforcement of the same.

{h) To the extent that any right, title, benefit or interest purported te be assigned
pursuant to Clause 3.6(a) above is not effectively assignad, the Pariner hereby,
with full title guarantee, as continuing security for the payment of the Liabilities,
charges such right, title, benefit or interest in favour of the Security Trustee by way
of first priority fixed charge.

37 Application of charges
The charges created under this Deed expressed to be:
(a) fixed charges, shall only apply to the extent that they create fixed security; and
(b)  fioating charges, shall not apply to any Charged Asset which is the subject of any
fixed security under this Deed.
4. CRYSTALLISATION OF FLOATING CHARGE
41 Crystailisation by notice
The Security Trustee may at any time by notice in writing to the Chargors convert the
fioating charge created by Clause 3.5 (Floating charge} with immediate effect into a fixed
charge as regards any Charged Assets specified in the notice if:
{a) a Default is continuing; or
{b) the Security Trustee considers that any of the Charged Assets may be in jeopardy
or in danger of being seized, attached, charged, taken possession of or sold under
any form of legal process.
4.2 Automatic erystallisation
Notwithstanding Clause 4.1 {Crysialfisation by notice) and without prejudice to any law
which may have a similar effect, the floating charge created by Clause 3.5 (Floafing
charge) will convert automatically with immediate effect into fixed charges as regards all
the assets subject to the floating charge if.
(a) any Chargor creates or attempts to create any Security interest (other than
Permitted Security) over any Charged Assets;
R (b) any steps are taken (including the giving of notice, the presentation of a petition,
ihe passing of a resoiution or the making of an application} to appoint a liquidator,
CUprovisional rGuidatsr, administirator or FecEiVEr ih TESPECT of any CHArgor oF Vet
all or any part of its assets, or if such person is appeinted;
{c) any other floating charge over any of the Charged Assets crystallises; or
{d) in any other circumstances prescribed by law.
4.3 Megative Pladge
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The Chargors and the Partner shall not create or permit to subsist any Security Interest
over the Charged Assels.

5. PERFECTION OF SECURITY
51 insolvency Act

" For the purposes of paragraph 43 of schedule A1 to the Insolvency Act 1986 nothing in
this Deed shall provide for:

{a) the obtaining of a moratorium in respect of any Chargor pursuant to section 1A of
the Insclvency Act 18986; or

) anything done with a view ¢ obtaining such a moratorium,

to be-an event causing the floating charge created by this Deed to crystallise or causing
-restrictions which would not otherwise apply to being imposed cn the disposal of property
by that Chargor or a ground for the appointrment of a Receiver.

52 Further assurance

Each Chargor and the Pariner shall execuie and do at its own cost and in such form as is
reasonably required by the Security Trustee:

{a) such  further addilional mortgages, charges, assignments, transfers and
conveyances, and

() such assurances, deeds, documents, acts and things,

as the Security Trustee may reasonably reguire to perfect or protect the security created
by this Deed andfor to facilitale or effect any dealing with the Charged Assets in
connection with this Deead.

53 Motices
{a) if the Security Trustee so requests, each Chargor shali serve a notice in the form
set out in:

)] Schedule 5 (Part A — Notice of assignment or charge of contracts) in
respect of conitracts charged or assigned pursuant to Clause 3 {Securily);
or

(i) Schedule 8 {Parf A — Nofice of assignment or charge of Accounts) in
respect of Accounts assignad pursuant 1o Clause 2.4(e).

(b) Eaéh'Chargor shall use all reasonable endeavours to procure that the party to

~whom a notice served pursuant to Clause 5.3{(a) is addressed completes and

relevant notice.

(c) To the extent that the Security Trustee is the same entity as the Account Bank

and the counterparty to any Hedging Arrangements it acknowledges that this

Deed constitutes notice to it of the charge over the Accounts under Clause 3.3
(Fixed charge) which are held with it and the charge of any Hedging Arrangement
- under Clause 3.3 (Fixed charge) to which it is the counterparty.
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6.1

The Partner and the Chargors acknowledge that this Deed constitutes notices to it
of the assignment and fixed charge given by the Partner in favour of the Security
Trustee pursuant to Clause 3.6 (Partnership Assignment and Charge) of this

Deed,

Deed of Transfer

(@)

Upon execution of this Deed or at any time or times thereafter at the request of
the Security Trustee and notwithstanding any other term of a Finance Document,
the Partner shall irrevocably in its capacity as an existing member of Retirement
Bridge Home Reversions Limited Parinership {company number LP011318) or
Homesafe Equity Release Limited Partnership {company number: LPG10352) (as
applicable) immediately execute and hand over to the Securily Trustee a deed of
transfer in the form set cut in Schedule 7 {Transfer).

Delivery, completion and dating of the deeds of transfer shall be contingent upen
the service of notice by the Security Trustee upeon the Partner at any time after the
cococurrence an BEvent of Default which is continuing,

Restriction

(a)

Each Chargor authorises the Security Trustee to make an application on Form
RX1 {or such other form as may be prescribed from time to time) 0 enter the
foliowing restriction against the retevant registered esfates:

"Wo disposition of the registered estate by the praprietor of the registered estate or
by the proprietor of any registered Charge, not being a Charge registered before
the entry of this restriction, is lo be registered without a written consent signed by
the propristor for the time being of the charge dated [#] in favour of Barclays Bank
PLC referred to in the Charges Register {or its conveyancer).”

Each Chargor authorises the Security Trustee to apply to the Land Registry to
enter the obligation to make further advances on the charges register of the
refevant registered estates.

INVESTMENTS

(a)

~ Invesiment fitle documentation

Upon execution of this Deed (or immediately upon the acquisition of the relevant
Investment if that acquisition follows the date of this Deed) and notwithstanding
any other term of the Finance Documents, each Chargor will deposit with the
Security Trustee in respect of each Investment:

{1 all certificates, warrants or other documents of title,

~(ifyduly-executed-undated blank stock transfer forms;-and

{iii} forms of waiver of any pre-emption rights and any other documents,
consents and monies necessary 1o enable such transfers to be registered
by the Security Trustee.

Upon execution of this Deed and notwithstanding any other term of the Finance
Documents, each Chargor will deposit with the Security Trustee in respect of the
Charged Assets secured pursuant to Clause 3.6
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6.2

63

-0 -

(i) a certified copy of each Members' Agreement; and

(i all other deeds or documents relating thereio as the Security Trustee may
require.

Voting prior to a Default

- Priar to a Default which is continuing, a Chargor or the Partner may continue to exercise

all voting and other rights (including the right o collect distributions, dividends, interest,
principal or other payments of money) relating to the Investments or the Charged Assets
secured pursuant to Clause 3.6 provided that such rights are not exercised in a way which
{and that Chargor or the Partner shall not permit anything which):

jeopardises the security constituted by the Finance Documents;

varies the rights attaching o the Investments or the Charged Assets secured
pursuant fo Clause 3.5,

relates 1o a participation in a rights issue or to receiving dividends other than in
cash or concerns a merger, consclidation, allotment of shares, change to
constitutional documents, transfer of ownership (legal or beneficial), insolvency or
matters which would otherwise be prohibited by the Finahce Documents; or

relates to receiving Parinership Related Rights other than in cash or concerns
merger, consolidation, aliotment of a partnership share or shares, change to a

" Members' Agreement, transfer of ownership (legal or beneficial), insolvency or

matters which would otherwise be prohibited by the Finance Documents.

Vating after a Default

(a)

Following a Default which is continuing, the Security Trustee may (without notice
to or consent from a Chargor and in that Chargor's name or otherwises) exercise
any rights (including the right to cellect dividends, interest, principal or other
payments of money but excluding the right to vote) in respect of the Invesiments
and may do anything necessary to complete any transfer form in favour of itself or
oiherwise,

Faollowing a Default which is continuing and the service of notice upon the relevant
Chargor, the Security Trustee may (without consent from any Chargor and in the
reievant Chargar's name or otherwise) exercise any right o vote in respect of the

Investments.

Following a Default which is cantinuing, the Security Trustee may {without notice
to or consent from any Partner and in each or the Partner's name or ctherwise)
exercise any rights {including the right to collect distributions, dividends, interest,
principai or other payments of money) in respect of the Charged Assets secured

6.4

date any transfer in favour of itself or otherwise andfor any deed of adherence.

Obligations

{8)

Each Chargor shall promptly pay all calls, costs and/or other payments in respect
of the Investments and shall give to the Agent and the Security Trusteeg, at the
time of issug, copies of ali information, offers, notices or other materials supplied
to the members of the issuers of the Invesiments and shall advise the, Agent and
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the Security Trustee promptly of any material occurrence affecting the
Investments or any other part of the security granted to the Security Trustee and
shall give to the Agent and the Security Trustee such information as they may
reasonably require relating 1o the Investimenis.

The Partner shall promptly pay all calls, costs and/or other payments in respect of

" the Charged Assets secured pursuant {o Clause 3.6 and shall give to the Agent
~and the Security Trusiee, at the time of issue, copies of all information, offers,

notices or other materials supplied to the members of Retirement Bridge Home
Reversions Limited Partnership {company number LP011318) or Homesafe
Equity Release Limited Partnership {company number: LP0O10352) {as applicable)
and shall advise the Agent and the Security Trustee promptly of any material
occurrence affecting the Charged Assets secured pursuant to Clause 3.6 or any
other part of the security granted to the Security Trustee and shall give to the
Agent and the Security Trustee such information as they may reasonably require

- relating to the Charged Assetls secured pursuant to Clause 3.6,

The Partner shall do all things necessary t0 keep the relevant Members'
Agreement in full force and effect.

The Partner hereby:

{H cansents to the assignment and charge by the Pariner of its Member's
interest contained in this Deed;

(il shall be deemed to have consented to each assignment and charge of a

Member's Interest granted by any member of Retirement Bridge Home
Reversions Limited Partnership {(company number LPO11316) or
Homesafe Equity Release Limited Parinership (company number:
LP010352) (as applicable) in any Security Document to be entered into
after the date of this Deed;

(i) walves any right of pre-emption vested in it pursuant to any Members'
Agreemsant in relation o any Members' Interest (as applicable) of any
further or future member of any such partnership) transferred or otherwise
sold pursuant to the enforcement of any Security Dosument.

RIGHTS OF ENFORCEMENT

Enforcement

(a)

(0)

The Liabilties shall be deemed io have become due for the purposes of
section 101 of the Act immediately upon the date of this Deed.

The enforcement powers of the Security Trustee in connection with this Deed

..Shall be immediately exercisable:

{i upon the occurrence of an Event of Default which is continuing; or

{ii) at the Security Trustee's discretion, at the request of the Chargors or the
Partner. '

The restrictions imposed by section 103 of the Act shall not apply 1o the security
created by this Deed.
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-12 -

in addition to all other protection afforded by statute, every purchaser (as defined
by section 205 of the Act) or other party dealing with the Security Trustee or any
Receiver shall be entitled to assume without enguiry that an Event of Default has
occurred and is continuing, that the Liabilities are outstanding and have become
due and that the floating charge created by this Deed has crystallised.

Security Trustee's and Receiver's powers and righis

(a)

The Security Trustee shall have the power:

i to appoint a Receivar of the whole or any part of the Charged Assets and
{s0 far as the law aliows) to remove and/or substitute any such appointee;

(i) to appropriate any Charged Assets in accordance with Clause 7.2(b)
{Right of appropriation); and

(i) if this Deed contains a gualifving floating charge for the purposes of the
Cnselvency Act 1988, to appoint an administrator of any Chargor, and
paragraph 14 of schedule B1 of the Inscivency Act 1986 shal! apply to this

Deed.

The Security Trustee (without becoming a morigagee in possession) and/cr any
Receiver (without personal liahility) shall have the power o exercise:

{H all statutory 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 andfor any Receiver is an
administrative receiver), and

{ii) the powers and rights specified in Schedule 4 {Securily Trusiee's and
Receiver's powers),

and may exercise them in the name of the relevant Chargor or the Partner and in
such manner and on such terms as the person exercising them shall in its sole
absolute discretion consider appropriate.

Righ'ﬁ of appropriation

To the extent that any of the Charged Assets constitute "financial collateral” and this Deed
and the chligations of the Chargors or the Partner under it constitute & "financial collateral
arrangement” (in each case as defined in, and for the purposes of, the Reguiations), the
Security Trustee shali have the right to appropriate all or any part of it in or towards
discharge of the Liabilities and transfer title in and to it to the Security Trustee. For this
purpcse, the Parties agree that the value of the financial collateral so appropriated shall

he:

------ in~the case of ‘cash;the amount-standing to-the-credit-of -each-account; together

with any accrued but unpaid interest at the time the right of appropriation is
exgrcised; and

in the case of Investments, the market price determined by the Security Trustes
by reference to & public index or by such other process as the Security Trusiee
may select, including independent valuation.
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In each case, the Parties agree that the method of valuation provided for in this Deed
shall constitute a commerdially reasonable methed of valuation for the purposes of the
Reguiations.

74 Receiver as agent

So far as the iaw allows, a Receiver shall be the agent of a Chargor or the Pariner, who
shall be solely liable for his acts, defaults and remuneration, but the Security Trustee shall
be entitled to agrae the fees and expenses of and the mode of payment to the Receaiver.

7.5 Further powers

If a Chargor or the Partner defaults in the observance and performance of any obligation
to the Security Trustee, the Security Trustee or its agents {without any of them becoming

- @ mortgages in possession) may at any fime (but shall not be obliged to) do such things
as it considers nacassary {o remedy the default.

7.G Power of attorney

{a) Each Chargor and the Partner by way of security irrevocably appoints the Security
Trustee and every Recsiver jointly and severally to be ils attorney (with full power
of substitution) in its name and on its behalf to execule and deliver any documents
and do or perfect anything which the Security Trustee and/or the Receiver shall
consider appropriste for perfecting, maintaining, presenving, enhancing or
enforcing the security created by this Deed and/or the value of any of the Charged
Assets and/or for the purpose of enfarcing the performance of that Chargor's or

" the Partnar's obligations in connection with this Dead.

(b} Each Chargor and the Partner ratifies and confirms all things done and all
documents exacuted by any attorney in the exercise or purported exercise of all or
any of its powers.

8. APPLICATION OF RECEIPTS
8.1 Prigrity of payment

Subject to sums secured by charges having priority fo the charges created by this Deed,
all monies received by the Security Trustee andior any Receiver in the enforcement of
this Deed shall be applied in accordance with the Facility Agreement.

82 Crediting to suspense account

The Security Trustee or any Receiver may credit any monies 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.

w

DISCHARGE

(2) If the Security Trustee is satisfied that the Liabilities have been unconditionally
and irrevocably paid, repaid and discharged in full, the Security Trustee will, at the
request and cost of the Chargors and the Pariner, discharge this Deed.

{b) No discharge will he of any effect if any security or payment given or made in
respect of the Liabiliies is rescinded, avoided, reduced or invalidated whether in
respect of any insolvency or otherwise.
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10. ASSICHNMENT AND TRANSFER
1.1 Assignment by the Chargors and Partner

No Chargor nor the Partner may assign transfer or otherwise part with its rights or
obligations under this Deed.

10.2 . Assignment by the Finance Parlies

The Finance Parties may each at any time transfer, assign or novate all or any part of
their respective rights, benefits or obligations under this Deed in accordance with the
provisions of the Facility Agreement,

11 (GENERAL PROVISIONS
11.1. Trust provisions

" The covenants, undertakings and representations made by each Chargor and the Partner
under this Deed are made in favour of the Security Trustee as security trusiee for the
Finance Parties.

11.2  Immediate recourse

It shall not be necessary for the Security Trustee before taking any enforcement -under
this Deed io enforce or seek to enforce any guarantee or other security or other rights
whether from or against s Chargor, the Partner or any other parson.

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 at
any time held by the Security Trustee.

{0 The Security Trustee may, at any time after this Deed has become enforceable,
redeam or transfer to itself any prior Security interest against the Charged Assels
and may setlle and pay the accounts of the prior chargee (which shall be binding

~on each Chargor and the Partner). All principal monies, interest, costs, charges
and expenses of and incidental to such redemption or transfer shall be paid by the
Chargors and the Partners to the Security Trustee on demand.

{c)  None of the provisions of this Daed shall be deemed to impose on the Finance
Parties or imply on their part any obligation or ather lability in relation to the
Charged Assets.

114  Tacking

Fach Finance Party must perform its obligations under the Facility Agreement (including

any obligation to make further advances). ’
115 New Accounts

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

{2} a Finance Party may close the relevant Chargor's or the Partner's then subsisting
account and open a new account with that Chargor or Partner, and {uniess the
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relevant Finance Party gives that Chargor or Pariner written nofice otherwise)
shall be deemed to have done s0;

{b) all payments made to a Finance Parly after that date will be credited (or be treated
as having been credited) to the new account; and

{c)  no money credited or treated as credited to the new account shall reduce the
Liabilittes.

Consolidation

The restriction on the right of consolidating mortgage securities contained in section 93 of

“the Act shall not apply to the security created by this Deed.

Rights of third parties

(&) Unless the right of enforcement is expressly granted, it is not intended that a third
party should have the right to enforce a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1908,

{b) The Parties and any Receiver may rescind, vary, waive, release, assign, novate or
otherwise dispose of all or any of their respective rights or cbligations under this
Deed without the consent of a third party to whom an express right to enforce any
of its terms has been provided,

Partial invalidity

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

Effect as a deed

Thizs Deed shall take effect as a deed even if it is signed under hand on behalf of the
Security Trustee.

Counterparts

This Deed may be executed in any number of counterparls. This shall have the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

Chargors’ and Partner's obligations

MNeither the Security Interest created under this Deed nor the obligations of each Chargor
and the Partner under this Deed will be affected by any act, omission, matier or thing
which, but for this Clause 11.11 (Chargors’ and Fartner's obligations), would reduce,

release or prejudice that security 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 to, or compesition with, any Obligor or other
person; '

{b) the release of any Obligor or any other person under the terms of any compaosition
or arrangement with any creditor of any Transaclion Obligor or any member or
affiliate of any Transaction Obiigor;
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the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to parfect, take up or enforce, any rights against, or Security interest over
assets 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 failure 1o
realise the full value of any Security inferest;

any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Obligor or any other person,

any amendmeni, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case, however fundameanial and whether or not
more onerous), or replacement, assignment, avoidance or termination of any
Finance Document or any ofher documeni or Security Interest including any
change in the purpose of, any extension of or any increase in any facility or the
addition of any naw facility under any Finance Document or other document or
Security Interast,

any unenforceability, illegality or invalidity of any obligation of any persen under
any Finance Document ar any cther decument or Security interest; or

any insolvency or similar proceedings.

11.12 Chargor and Partner intent

Without prejudice to the generality of Clause 11.11 (Chargors’ and Pariner's obligations),
each Chargor and the Partner expressly confirms that it intends that the Security Interests
created by this Deed shall extend from fime to time fo any (however fundamental)
variation, increase, extension or addifion of or to any of the Finance Documents and/or
any facility or amount made available under any of the Finance Documents for the
purpcses of or in connection with any of the following:

business acquisitions of any nature;
increasing working capital;

enabling investor distributions to be made,

| carrying out restructurings,;

refinancing exsting facilities,
refinancing any other indebtedness;
making facilities available to new borrowers,

any other variation or exdension of the purpases for which any such facilily or
amount might be made avajlable from time to time, and/or

(i}

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

11.13 Appropriations

~Until the Ligbilities have been irrevocably paid in full, each Finance Party {or trustee or
ageni on its behalf) may:;
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{a) refrain from applying or enforcing any other moneys, security or rights held or
received by that Finance Party (or any frusiee or agent on its behalf) in respect of
these amounis, or apply and enforce the same in such manner and order as it

" sees fit (whether against those amounts or otherwise) and no Chargor or the
~ Partner shall be entitied to the benefit of the same; and

{b) hold in an interest-bearing suspense account any monies received from any
Chargor or the Partner or on account of any Chargor's or the Pariner's liability
under this Deed.

11.14 Deferral of Chargor's and Partner's rights

(a) Until the Liabiliies have been irrevocably paid i full and unless the Security
Trustee otherwise directs, no Chargor nor the Partner will exercise any rights
which it may have by reason of performance by it of its obligations under the
Financc Documents or by reason of any amount being payabic, or liability arising,
under this Deed:

(i} ta be indemnified by any Obligor;

(i fo claim any contribution from any other guarantor of any Obligor's
obligations under the Finance Documents;

{ii) to take the benefit (in whale or in part and whether by way of subrogation
or otherwisae) of any rights of the Finance Parlies under the Finance
Documents or of any other guarantee or securily faken pursuant to, or in
connaction with, the Finance Documents by any Finance Party;

T {iv) to bring legal or other proceedings for an order reguiring any Obligor to
make any payment, or perform any obiigation, in respect of which any
Chargor has given a guaranies, underfaking or indemnity under this Deed;

{v) to exercise any right of set-off against any Obligor; and/or

(vi) to claim or prove as a creditor of any Obligor in competition with any
Finance Party.

(b} If any Chargor or the Pariner receives any benefit, payment or distribution in
relation to any righis referred to in Clause 11.13{(a) it shall hold that benefif,
payment or distribution to the extent necessary to enable all amounts which may
be or become payable to the Finance Parties by the Obligors under or in
connection with the Finance Documents to be repaid in full on trusi for the
Finance Parties and shall promptly pay or transfer the same {o the Security
Trustee or as the Security Trustee may direct far application in accordance with
Clause 8 (Appfication of raceipis)).

12,7 NOTICES
12,1 Gommunications in writing

Any communication io 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.
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Addresses

The address and fax number {(and the department or officer, if any, for whose attention
the communication is to be made) of each Farty for any communication or document to
be made orf delivered under or in connection with this Deed is:

{a) in the case of each Party other than the Security Trustees, as follows!
Address; cfo Patron Capital Advisers LLP, 1 Vine Sireet, W11 CAH

Email: shane@patroncapital.com and kendal@patroncagital.com

FaxMo: +44 (0) 207 629 8418
Attention: Shane Law and Kendall Langford
{b) ir the case of the Security Trustes, that idenlified wilh ils naime below,

ar the registered office or place of business last known to the Security Trustee or any
substitute address, fax number or department or officer as the Party may notify the
Security Trustee (or the Security Trustee may notify the Chargors and Partner if the
change is made by the Security Trustee) by not less than five Business Days' notice.

Delivery

Any communication or document made or delivered by one person to ancther person in
connection with this Deed wili only be effective:

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

(b) if by way of letter, when it has been left at the relevant address or two Business
Days after being deposited in the post postage prepaid in an envelope addressed
io it at that address, and, if a particular depariment or officer is specified as part of
its address details provided under Clause 12.2 {(Addresses), if addressed to that
departmant ar officer.

Motices to Security Trustee

Any nolice or communication to be made or delivered to the Security Trustee shall he
effective when actually received by the Security Trustee and then only if it is expressly
marked for the attention of the department or officer identified with the Security Trustee

~ signature below {or any subsiitute department or officer as the Security Trustee shali

specify for this purpose;.

AW AND JURISDICTION

Governing law

This Deed and any non-contractual obligations arising out of or in relation to this Deed,
shall be governed by English law.

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

" Deed.
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SCHEDULE 1
Chargors and Partner

Part A - Chargors

Chargors Jurisdiction of incorporatioﬁ Company humber

Homesafe Equity Release | BEngland and Wales LP010352

Limited Partnership acting by

its general pariner Relirement

Bridge Limited (a2 company

registerad in England and

Wales with registration

number 05358018}

Retirement  Bridge  Home | England and Wales LPO11318 o

| Reversions LP acting by iis

general partner of Retirement
Bridge Limiled {3 company
registered in England and
Wales with ragistration
numbar 05358018)

PART B - PARTNER

Pariner

Jurisdiction of incorporation

Company number

Retirement Bridge Limited

England and Wales

(5368018
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Schedule 2
Shares and Partnerships
Part A Shares

Deliberately left blank

Part B Partnerships

Limited Parinership .

Pariners

LPC10352)

Homesafe Equity Release Limited Partner:  Retirement
Partnership (company  number. | Limited  {company

05358018)

Bridge
npumber:

number: LP011318)

Retirement Bridge Home Reversions | Partner:  Retirement
Limited Partnership {company | Limited (company

05358018)

Bridge
number:
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SCHEDULE 3
The Properties and the Accounts
Part A — The Properties

{Deliberataly left biank]

Part B~ The Accounis

Deliberately left blank
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SCHEDULE 4
Security Trustee’s and Receiver's powers
1 CONDUCT OF BUSINESS
-1 Carry on business

To carry on, manage, develop, reconstruct, amalgamate, diversify and/or conduct the
business of a Chargor (if applicable, through the mediurn of the relevant Members'
Interests) in all respects and for such purpose to:

{a} enter upon and take possession, gst in, collect or otherwise assume control in
respect of ail or any of the Charged Assets; and/or

{h) acquire any property, chattels, plant, machinery and materiais.
12 Formation of companies

To promote the formation of companies with a view to the same purchasing, leasing,
licensing or otherwise acquiring any of the Charged Assets and to arrange for such
companies to tfrade or cease to trade in all cases.

1.3 Compromise claims
To compromise any claim relating to the Charged Assets.
1.4 Borrowing and advancing

To borrow, taise or advance money whether or not in pricrity {o the Liabilities and with or
without security.

1.5 VAT

To assume and exercise all or any of the power and rights conferred on a Chargor in
respect of its value added tax status, liabilities, advantages or arrangements.

16 Employees
To
(a) enter into, adopt and/or terminate any contract of employment; and

(h) employ solicitors, architects, surveyors, quaniity surveyors, estate agents,
contractors, builders, workmen, stockbrokers and others.

2. DEALING WITH & CHARGOR'S ASSETS

21 Possession
To enter upon and take possession of, get in, use and/or collect any Charged Asset.
2.2 Paymenis

To pay any rent or other outgoings and payments charged on or otherwise relating to the
Charged Assets or their ownership, occupation or use.
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2.7

2.8

2.9

31

-93

Heceipls
To give receipts and releases for any sums received,

Carry on works

- To undertake any works, demalition, building, reconsfruction, improvement, repair or

decoration in respect of any of the Charged Assets which consist of property, huildings,
structures, plant, machinery or equipment as it thinks fit and whether or not in accerdance
with any obligations imposed by the Facility Agreement,

Assumption of rights

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

insurance
To effect insurancas on such terms as it thinks fit.
Planning permissions and consents

To obtain all necessary planning permissions, building regulation approvals and other
permissions, consents or licences in relation to any development or use of the Charged
Assets.

Acguisition of property

To acquire any adjoining property and/or easements; interests or estates in property and
to grant easements and rights.

Megotiation

To negotiate and conclude reviews of rent and otherwise deal in relation to the
Occupational Leases and the tenanis’ and guarantors' respective obligations under them.

DisSPOSALS

- Selling

To sell or otherwise realise and deal with, and transfer title {0, the Charged Assels, in
return for such consideration as i thinks fit and whather of not:

(a) for immediate or deferred consideration;

(b in return for a single payment or instalments; and

32

{c) for cunsideratiohﬂ whollyorpart!ym éés.ﬁ;mb“ro';'iérty or securities in whatever form,
and in all cases the terms of which shall bind any subseguent mortgagee.

Leasing

- To grant, create or surrender any leaze, tenancy, licence or other agreement relating to

the disposal of or other dealing with the Charged Assets on such terms as it thinks fit and:
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{a) with or without any rent, review of rent, ine or premium, and

{b} whether absolutely or for a term,

and in all cases the terms of which shall hind any subseguent mortgagee.
4. GENERAL
4.1 General powers

To de or abstain from doing all such things as it considers necessary or desirable for
nerfecting, maintaining, preserving or enhancing the value of any of the Charged Assets
or for or in connection with the enforcement of the Security created by this Deed or the
realisation of any of the Charged Assets, whether or not in accordance with the Facility
Agreement, including:

{(a) executing, delivering and completing all or any deeds or other documents;

(b) using the name of a Chargor in connection with any of the purposes in this
Schedule 4 (Security Trustee's and Receiver's powers),

{c) commeancing, camying out and completing any acts, matlers, proceedings in
relation to any Charged Asset as if it were the sole and absolute beneficial owner
of the Charged Assets; and

{d) obtaining, entering into and maintaining a2ny bonds, covenants, commitments,
engagements, guarantees and indemnities or cther iike arrangements.

42  General
Ali its powers and discretions under this Deed shall be:
{i) exercisable on such terms and conditions and otherwise as it may think fit; and

{ii) as if it were the absolute and bensficial owner.
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SCHEDILE &
Motices

Part A - Notice of assignment or charge of contract

From: [Details of Chargar] (the "Chargor”)
To [Details of Party to Contract]
Date: [e]
Dear Sirs
[Description of Relevant Document] (the "Contract")
We refer {o;
1. the Contract; and
2. debenture (the "Security Déed") dated [e] made between Barclays Bank PLC (the

"Security Trustee") (1) and [e] as Chargors (2).

- We give you notice that pursuant to the Security Deed, we have [charged/assigned] all of our
present and future right, title, interest and benefit in, under and to the Contract (including all
[monies] payabie to us under the Contract) to the Security Trustes.

" We irrevocably and unconditionally instruct and authorise you
1. to make all payments in connection with the Contract as the Security Truslee may direct;

2. that all cur rights in connection with the Contract are exercisable by {or with the consent
of}) the Security Trustee, and

3 to disclose any information relating to the Contract which the Security Trustee may from
time io time request.

No amendment, waiver or release of any right or obligation in connection with the Contract and
- no termination or rescission of the Contract by us shall be effective without the prior written
consent of the Security Trustee and in any event no such termination or rescission shall be
. effective uniess you have given notice to the Security Trusiee.

Notwithstanding anything in this notice or otherwise we (and not the Security Trustee nor its
appointees) shall be liable under the Contrast to perform all the obligations assumed by us under
it.

“Theinstructions and authorisations contained-inthistetter shattremainin- fult-force-and-effect-until -

we and the Security Trustee together give you notice in writing revoking them.
This letter shall be governed by and construad in accordance with the laws of England.

Please acknowledge receipt of this notice by signing the acknowledgement on the enciosed copy
ietter and returning the same io the Security Trustes.
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Signed for and on behalf of the
Chargor

Part B - Form of Acknowledgement
ACKNOWLEDGEMENT

We, [** Details of Party to the Confract™*] hereby acknowledge receipt of a Notice of
Assignement/Charge of Contracts from [*“the Company™*] (the "Chargor’] of which the
attached is 3 copy (the "Nofice")

We confirm that

(a) we have not received notice of any other assignment of the inferasts described in
the MNotice;

{b) we will not, without the prior written consent of the Security Trustee, vary, rescind
or otherwise alter or terminate the Contract or in any way prejudice the rights of
the Security Trustee and the beneficiaries under the Contract; and

{c) we confirm that we wiil act in accordance with the instructions given by the
Chargor in the Notice.

For and on bebalf of

[ **Details of Party to the Contract™* ]

Dated
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SCHEDULE §
Notice
Part A — Notice of assignment or charge of Accounts
[ **" ] (as Account Bank)
For the attention of [ "]
Dear Sirs
Meotice of Assignment/Charge of Accounis

We refer to a debenture dated [***] 2015 (the "Debenture") between, amongst others, (1) [*"] as
chargor and (2) Barclays Bank PLC as security trustee for the Finance Parties (the "Security
Trustee”). Terms defined in the Debenluie are lo have lhe same meanings in this letter unleas

~ the context otherwise requires.

We hereby give you notice that we have [assigned/charged] to the Security Trusiee all our right,
title and interest in respect of our bank accounts, including bank accounts [***] with numbers [™*]
(the "Charged Accounts”), the balances of the Charged Accounts and all our rights, title, benefit

_and interest whatscever, present and future, in and to such balances, including all our interests

and rights (if any) in or to any money at any time standing to the credit of our Charged Accounts.

14, We hereby irrevocably and unconditionally instruct and authorise you {notwithstanding
any previous instructions which we may have given o you to the contrary):

(&) to disclose to the Security Trustee without any reference o or further authority
from us and without any enquiry by you as fo the justification for such disclosure,
such information relating to our Charged Accounts and the amount from time o
time standing to its credit as the Security Trustee may, at any lime and from time
to time, request you to disclose toif;

{b) at any fime after the Security Trustee has notified you that the Debenture has
pecome enforceable following an Event of Defaulf that is continuing:

{i} at any fime and from time fo time upon receipt by you of instructions in
' writing from the Security Trustee to pay or release to the Securily Trustee
all or any of the money standing to the cradit of cur Charged Accounts
and generally to act in accordance with such instructions in relation 1o our
Charged Accounts, without any reference 1o or further authority from us
and without any enguiry by you as to the justification for such Instructions

or their validity,

(i) to comply with the terms of any written instructions in any way relating or

purporting-to-relate-te-our-Charged-Aceounts-which--you-mMay Fesaive-at -« wwwes

any time and from time to time from the Security Trustee without any
reference to or further authority from us and without any enguiry by you as
to the jurisdiction for such notice, statement or instructions or iis or their
validity; and

(ili) not to act upon our instructions with regard to our Charged Accounts
unless and until the Security Trustee confirms those instructions to you in
writing and, in particular but without imitation, in thesa circumstances, no
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chargor shall be permitted to withdraw any amount from any Charged
Account without the prior written consent of the Security Trusiee,

158 You agree not to claim or exercise any security interest in, set off, counterclaim or other
_rights in respect of any Charged Account.

The instructions and authorisations which are contained in this letter shall remain in full force and
effect until we and the Security Trusiee together give you nofice in writing revoking them.

This letter and all non-contractual cbligations arising in any way whatsoever out of or in
connection with this letter shall be governed by and construed in accordance with English law.

Please acknowledge receipt of this latter and confirm your acceptance of the instructions and
authorisations contained in it by signing the acknowiedgement on the enclosed copy letier and
returning the same to the Security Trustee.

Yours faithfully

For and on behalf of

[‘J.':\‘*}

Part B — Form of Acknowledge
ACKNOWLEDGEMENT

We, [**Account Bank***] herehy acknowledge receipt of 2 Motice of Assignment/Charge of
- Accounts from [***the Company***] {the "Chargor") of which the attached is a copy (the
 "Maotice").

We confirm that

{(a) we have not received notice of any other assignment of the interesis described in
the Notice; and

(b} we confirm that we will act in accordance with the instructions given by the
Chargor in the Notice.

. For and on behalf of

[***Details of Account Bank™™*]

Dated:
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SCHEDULE 7

Transfer

THis DEED is made on [#]

BETWEEN:

2.1

2.2

2.3

2.4

[¢] (Company No [e]) whose registered office is at [#] {the "Transfercr”); and

fa] (the "Transferee").
RECITAL

The Transferor has agreed to transfer its interest in [®] (registered number [e]} (the
"Partnership”} tc the Transferee.

OPERATIVE PROVISIONS.

In consideration of the payment by the Transferee o the Transferor of the sum of (receipt
of which is hereby confirmed by the Transferor), the Transferor hereby transfers © the
Transferee with full tilte guarantese and free from all encumbrances the Transferor's
interest in the Partnership.

The Assignment and Transfer effected in the terms of Clause 1 above shall take effect on
the execution and delivery of this Deed by the relevant parties.

This Deed may be executed in counterparis each of which shall be deemed o be an
original hereof.

The Assignment and Transfer shall be governed by and construed in accordance with the
faws of England and Wales.

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

Deed.
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EXECUTION PAGE

Chargors

Executed as a deed by Retirement
Bridge Limited (company number:
05358018} (acting in its capacity as
general pariner of Retirement Bridge
Home Reversions Limited
Partnership {company number:
05358018} acting by:

Executed as a deed by Retirement
Bridge Limited (company number
05358018) (acting in its capacity as
general partner of Homesafe Equity
Release Limited Partnership
{company number. 05358018)) acting

Anvion o AEECC

Ead. [ BERC

LTI STVISE B SV T

FAw L BARQCE
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Executed as =2 deed by Retirement
Bridge Limited (company number
(05358018) acting by

Diraector

Director

Security Trustee

Executed as a deed by as
duly authorised signatory for and.on
behalf of BARCLAYS BANK PLC in the
presence of

Witness' signature
Withess' address

Cocupation:

Address for notices:

Barclays Bank PLC

1 Churchill Place

Landon

E14 5HP

Fax +44 (0} 207773 2347

Email: cresssetmgt@barclays.com

- 31 -

Fartner

PAaut fARGBER

as authorised signatory

ARFAON T P\ RCE
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280 GUnNE

THE PARTIES LISTED IN PART A (CHARGORS) OF
SCHEDULE 1
as Chargors

- and -

THE PARTY LISTED IN PART B {(PARTNER) OF
SCHEDULE 4
as Partner

~and -

BARCLAYS BANK PLC
as Security Trustee

COMPOSITE DEBENTURE

| Hogan
Lovells

Matter ref 1001BB.083972
FIMOONERYVIG381236

Hogan Lovells International LLP
Aflantic House, Holborn Viaduct, London EG1A 2FG
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EXECUTION VERSION

DATED ASTERANEINT ) 2019
PARTIES

(M THE PARTIES listed in Part A (Chargors) of Schedule 1 (the "Chargors")

{2) THE PARTIES listed in Part B {Partner) of Schedule 1 {the "Partner”)

{3 BARCLAYS BANK PLC as security trustee for the Finance Parties (the "Security
Trustee").

BACKGROUND

(A The Finance Parties have agreed to advance or to continue to advance monies or
otherwise arrange credit or afford other financial facilities to the Chargors and/or others on
the security created by this Deed.

(B) kach Chargor and the Partrer has agreed 1o charge certain of its assets as security (o the
Security Trustee as set out in this Deed fo secure the payment and discharge of the

Liabilites.
{OPERATIVE PROVISIONS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed

~"Accounts" means the accounts details of which are set out in Schedule 3, Part B (The
Accounts),

"Act" means the Law of Property Act 1925;
"Assigned Contracts” means each of the Relevant Cantracts;

' "Charged Assets" means each and all of the assets, property, undertaking and other
interests from time to time assigned or charged or intended to be assigned or charged by
this Deed and the subject matter of each of them:;

"Charged Property” means any freehold or leasehold property from time to time charged
~ pursuant to this Deed;

"Contract Claims" means:

{(a) any sums payable to the Chargors pursuant to all representations, warranties,
undertakings and indempnities to, agreements with and security to be provided in

favour of the Chargors.in respect of and pursuant to.the Assigned.Contracts;. .

{b) any net proceeds of any claims, awards and judgements which may at any time
be received or receivable by the Chargors pursuant to any of the Assigned
Contracts together with the benefit of all powers and remedies for enforcing the

same.

"Disposal Proceeds” means all capital monies or other sums or other consideration paid
or payable in respect of the disposal of a Chargor's interest in all or any part of any
Charged Property;
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"Facility Agreement” means a facility agreement criginally dated 31 December 2015 ang
made between, amongst others, the Security Trustes {1), the Original Barrower (2}, and,
from the date of their accession on or about the date of this Deed, the Chargors (3), and
any agreement entered into under or supplemental {o it or amending, restating or novating
it, including the amendment ietter dated 16 May 2016, the amendment and restatemeant

B agreement dated 18 April 2017 and the amendment and restatement agreement dated on
- or around the date of this Agreement;

"Finance Decument” shall have the meaning ascribed to it by the Facility Agreement;
"Finance Party” shall have the meaning ascribed to it by the Facility Agreement;

"Hedging Arrangement” means any currency swap or interest rate hedging arrangement
in relation to currency fluctuations or interest payments entered info or to be entered into
by any Chargor,

"Homesafe Members' Agreement” means the members agreement dated 17 March
2005 and entered into between Retirement Bridge Management Limited {formerly known
as Grainger Equity Release Management Limited) and Equity Release Investment
Properties Limited (formerly known as Grainger Equity Release Investment Properties
Limited) reiating to Homesafe Equity Release Limited Partnership {company number:
LPO10352):

"Home Reversion Members' Agreement” means the members’ agreement dated 22
May 2006 and entered into between Retirement Bridge Management Limited {formerly
known as Grainger Equity Release Management Limited) and Equity Release Investment
Froperties Limited (formerly known as Grainger Equity Release Investment Properties

- Limited) relating to Retirement Bridge Home Reversions Limited Partnership (company

number: LPG11318);

"Insurance Policy" means any policy of insurance in which a Chargor may at any time

have an interest relating to any Charged Property;

"Investments” means the existing or future interest of the relevant person in:

(&) the shares listed in Part A of Schedule 2 (Shares and Partnerships); and

(b) any warrant or other right to acquire any such investment,

in each case, Incluging any income, offer, right or benefit in respect of any such

Cinvestment;

"Liabilities” means all monies, obligations and liabilities which shail from time to time
(and whether on or at any time after any demand or judgment} be due, owing or incurred
from each Transaction Obligor o the Finance Parties under the Finance Documents
whether aciually or contingently and whether solely or jointiy with any other person and in

e and whether as principal or surety;

"Licences" means each and all of the grants, authorities, licences, quotas, certificates
and justices and excise licences now or in the future attached to the Charged Assets
and/or the business of a Chargor;

"Management Agreement” means any agreemeny, in form and substance satisfactory to
the Agent, between the Managing Agent and the Borrowers appointing the Managing
Agent as managing agent of each Property;
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"Member's Interest" means the existing or future interest of the Partner in and to- the
limited partnerships listed in Part B of Schedule 2 (Shares and FParinerships), its capital

and assets:

"Qccupational Lease" means any lease, sgreement for lease, licence or other
cccupational interest subject to which a Chargor's interest in a Property is held now or in
the future including any guarantee and rent deposit arrangements entered into under the
terms of them;

"Original Borrower” means Turbo Group Holdings Limited, a private limited company

incorporated under the laws of England and Wales under company number 00826723, -
- whose registered office is at 7 Welbeck Street, Lindon, United Kingdom, W1G 9YE;

| "Partnership Related Rights" means, in relation to the Homesale Members' Agreement

and the Home Reversion Members' Agreement (iogether the "Members’ Agraements”
and each a "Members’ Agreement”) and the Member's Interest, all distributions of profits
or capital or of whatsoever nature paid or payable after the date of this Deed in respect of

~any Members' Agreement or all or any of the Member's interest and any rights, money or _

property accruing or offered at any fime in any manner in respect of any Members'
Agreement and the Members’ Interests or in substitution or exchange for any Members'

- Agreament or all or any of the Member's Interast;

. "Party” means a parly o this Deed,

"Propearty” means the each of the properties details of which are set out in Schedule 3,
Part A (The Properties),

"Receiver’ means any one or more receiver, administrator or receiver and manager or
administrative recelver appointed by the Security Trustee under this Deed (whether sale,
joint and/or several and including any substitute),

"Regulations” means the Financial Collateral Arrangements (No 2) Regulations 2003
(8.1 2003/3226) or equivalent legislation in any applicable jurisdiction bringing inio effect
Rirective 2002/47/EC on financial collateral arrangemenis;

"Related Rights" means, in relation to any asset
{a) the proceeds of sale of any part of that asset;

{b} all rights under any licence, agreement for sale or agreement for lease in respect
of that asset;

{(c) all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnitisg or covenants for title in respect of that asset; and

{dy - all menies and proceeds paid or payable in respect of that asset,

both present and future {including all rights against any trustee, nominge, fiduciary or
clearing system);

"Relevant Contracts” means each and al! of the following both present and future:
(&) each confract in respect of any disposal of any Charged Asset;

{b} each Occupational Lease,
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(c)
(d)
(e}

the Management Agreement;
the Licences; and

ali other agreements relating to any Charged Property, in which a Chargor has an
iferast,

in each case, including any guarantees or surelies entered into in respect of them;

“Transaction Obligor' means:

(&

the Original Borrower (notwithstanding any resignation by the Original Borrowsr
pursuant to Clause 27 8(a} (Resignation of a Borrower) of the Facility Agreement;

the Target Company,
each Obligor; or

a Subordinated Creditor,

and "Transaction Obligors” means all of them.

"WAT" means:

(a)

{b)

any fax imposed in compliance with the Council Directive of 28 November 2008
on the common system of value added tax (EC Directive 2008/112); and

any other tax of a similar nature, whether imposed in a member state of the
European Union in substifution for, or levied in addition to, such tax referred to in
paragraph {a) above, or imposed efsewhers.

1.2 Construction

(a)
(b)
()

{d}

Unless the contrary intention is expressed, all defined terms in the Facility
Agreement have the same meaning here,

The construction provisions set out at clause 1.2 {Construction) of the Facility
Agreement shall apply sequally 1o this Deed.

i any provision of this Deed shall conflict with any term of the Facility Agreement
then the relevant term of the Facility Agreement shali prevail.

Each Chargor {and, In the case of clause 12 (Representations and Warrantiss)

. only, the Partner) gives the same representations and undertakings to the Agent

as given by each Borraower in clauses 19 (Representations and Warranties), 22
{General Undertakings) and 23 (Property Undertakings) including clause 22.3
(Negative pledge) of the Facility Agreement in each case as if set outin full and as

(e).

or the Pariner (as applicable).

Clauses 24 (Accounts) and 35 (Sef-off) of the Facility Agreement are incorporated

-in this Deed in 2ach case as if set out in full and with necessary changes.

1.3 Disposition of Property

The terms of any other Finance Document and of any side letiers between the parties to
this Deed ars incorporated into each Finance Document to the extent required for the
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2.1

2.2

31

3.2

3.3

purported disposition of any Property contained in any Finance Document to be a valid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Frovisions) Act 1983,

COVENANT FOR PAYMENT
Govenant to pay

Each Chargor and the Partner covenants with the Security Trustee that it will:

{a cn demand, pay and discharge each and all of the Liabilities when dus; and

(b} indemnify and keep each Finance Party indemnified from and against ali actions,
charges, claims, costs, damages, proceedings and other liabilities occasioned by
any breach of any covenants or other obligations of any Chargor or any Partner to
that Fioance Party.

Survival of obligations

The paymeni cbligations of each Chargor and the Partner under the Finance Documents
shall survive the enforcement of the whole or any part of the Charged Assets.

SECURITY

General

All the security created under this Deed is created in favour of the Security Trustes as

- continuing security for the payment and discharge of the Liabilities with full title guarantee.

. Mortgage

Each Chargor charges by way of legal mortgage each Property described opposite its
name in Schedule 3, Part A (The Properfies).

Fixed charge

Each Chargor charges by way of fixed charge each of the following including all rights of
enforcement of the same:

{a) its interest in the Relevant Contracts (io the extent not assigned pursuant {o
Clause 3.1);

() all fixtures, fittings, plant, machinery, manuals and other chattels present and
future in respect of any Charged Property and ail guarantees and warranties in
respect of any of them;

(e} all easements, licences and other righis present and future reiatmg ta any

v Charged-Property in'which iChag-arinterest;

{s)) the Accounts and any other accounts of that Chargor present and future to the
extent in gither case that they are maintained with the Security Trustee or any
other Finance Party and the debts represented by them;

{e) the Investments;

{f) i applicable its uncalled capital;
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{g)
(h

its goodwill, and

all Related Rights in respect of the above.

34 Assignment

- Each Chargor assigns absolutely subject to the provisions of Clause § (Discharge) each
of the following including all rights of enforcement of the same;

{H

all of its rights, title, interest and benefit in and 1o the Assigned Contracts;
ail of its rights, title, interest and benefit in and to the Coniract Claims;
the Disposal Procesds;

all bock debts and other debts present and future payable to that Chargor to the

. exteni that they relate to any Charged Property;

the Accounts and any other accounts of that Chargor present and future to the

-exdent that they relate to any Charged Property not charged by Clause 3.3 (Fixed

charge} and the debts representsd by them;
all monies payable to it under any Insurance Policies;

the benefit of the copyright and similar rights vested in it, present and future, in
connection with any Charged Property,

all causes of aclion and other rights and remedies in which it has an interest in
connaction with any Charged Property at any time;

ali monies payable to it under any Hedging Arrangement present and future;

the benefit of any monies paid or payable fo it from time fo time by way of

compensation, endowment, gift, grant or otherwise in connection with any
Charged Property,

its interest from time to time in any VAT recoveries in connection with any
Charged Property, and

ali Related Rights in respect of the above.

35 Floating charge

kach Chargor charges by way of floating charge all its assets, property and undertaking
both present and future.

36 Partnership Assignment and Charge

(a)

As a continuing security for the payment of the Liabilities, the Partner hereby. with
fuil title guarantee, assigns by way of security and agrees to assign by way of _
security (subject to the proviso for reassignment on redemption) to the Security
Trustee:

{i its Member's Interest; and

{i) all of its right, title and interest in and to:
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&) each Members' Agreement; and
{2} the Partnership Related Rights,
including all righés of enforcement of the same.

{ix) To the extent that any right, title, benefit or interest purported o be assigned
pursuant to Clause 3.6(a) above is not effectively assigned, the Partner hareby,
with full title guarantee, as continuing security for the payment of the Liabilities,
charges such right, title, benefit or interest in favour of the Security Trustee by way
of first priority fixed charge.

The charges created under this Deed expressed to be:

{a} fixed charges, shall only apply to the extent that they create fixed security; and

(b} floating charges, shall not apply o any Charged Asset which is the subject of any

fixed security under this Deed.

CRYSTALLISATION OF FLOATING CHARGE

The Security Trustee may at any time by notice in writing to the Chargors convert the
floating charge created by Clause 3.5 (Floating charge) with immediate effect into a fixed
charge as regards any Charged Assets specified in the notice if

{a) a Defaull is continuing; or

(b the Security Trustee considers that any of the Charged Assets may be in Ipopardy
or in danger of being seized, attached, charged, taken possession of or soid under
any form of legal process.

Motwithstanding Clause 4.1 (Crystalfisation by notice) and without prejudice to any law
which may have a similar effect, the floating charge created by Clause 3.5 (Flnating
charge) will convert automaltically with immediate effect into fixed charges as regards ail
the assets subject to the floating charge if

{a) any Chargor creates or attempts to create any Security Interest (other than
Permitted Security} over any Charged Assets;

{by} any steps are taken (including the giving of notice, the presentation of a petition,
the passing of a resolution or the making of an application) to appoint a liquidator,

all or any part of its assets, or if such person is appointed;

{c) any other floating charge over any of the Charged Assets crystallises; or

{d) in any other circumstances prescribed by law.

3.7 Application of charges

4

41 Crystallisation by notice
42 Automatic crystallisation
4.3 Negative Pledge
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The Chargors and the Partner shall not create or permit to subsist any Security Interest
over the Charged Assets.

5. PERFECTION OF SECURITY
8.1 Insclvency Act

For the purposes of paragraph 43 of schedule A1 to the Insolvency Act 1986 nothing in
this Deed shall provide for:

{(a) the obfaining of & moratorium in respect of any Chargor pursuant to section 1A of
the Insoivency Act 1986; ar

Ab) anything done with a view o cbtaining such a moratorium,

~ to be an event causing the floating charge created by this Deed to crystallise or causing
resirictions which would not otherwise apply to being imposed on the disposal of property
by that Chargor or 2 ground for the appointment of a Receiver.

52 Further assurance

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

{a) such further additional maorlgages, charges, assignments, transfers and
conveyances,; and

{) * such assurances, deads, documents, acts and things,

as the Security Trustee may reasonably require to perfect or protect the security created
by this Deed andior to facilitate or effect any dealing with the Charged Assels in
connaction with this Deed.

5.3 Notices
{a) if the Securnity Trustee so requests, each Chargor shall serve a notice in the form
set out in:
{i} Schedule 5 (Part A — Notice of assignment or charge of contracts) in
respect of contracts charged or assigned pursuant to Clause 3 {Securify);
or

{is) Scheduie 6 (Part A — Notice of assignment or charge of Accounts) in
respect of Accounts assigned pursuant to Clause 3.4(g).

(b) Each Chargor shall use all reascnable endeavours to procure that the party o
whom a notice served pursuant to Clause 5.3{a} is addressed completes and

relevant notice.

(¢} To the exient that the Security Trustes is the same entity as the Account Bank
and the counterparty 1o any Hedging Arrangemenis it acknowledges that this
Deed constitutes nolice to it of the charge over the Accounts under Clause 3.3
{Fixed charge) which are held with it and the charge of any Hedging Arrangemeant
under Clause 3.3 (Fixed charge) to which it is the counterparty.
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5.4

5.5

6.1

{d)

The Partner and the Chargors acknowledge that this Deed constitules notices o it
of the assignment and fixed charge given by the Partner in favour of the Security
Trustee pursuant to Clause 3.6 (Parfnership Assignment and Charge) of ihis

Deed.

Deed of Transfer

(a)

Lipon execution of this Deed or at any time or times thereafler at the request of
the Security Trustee and notwithstanding any other term of a Finance Document,
the Pariner shall irrevocably in its capacity as an exisling member of Relirement
Bridge Home Reversions Limited Partnership {company number LP011318) or
Homesafe Equity Release Limited Parinership {(company number: LP010352) {(as
applicable) immediately execute and hand over to the Security Trustee a deed of
transfer in the form set out in Scheadule 7 (Transfer.

Delivery, completion and dating of the deeds of transfer shall be contingent upon
the service of notice by the Security Trustee upaon the Partner at any time after the

- pccurrence an Event of Default which is continuing.

Restriction

(a)

Each Chargor authorises the Security Trustee to make an application on Form
RX1 {or such other form as may be prescribed from fime to time) io enfer the
following restriction against the relevant registered estates:

“No disposition of the registered estate by the propristor of the registered esfate or
by the propriefor of any registered Charge, nof being a Charge regisiered before
the entry of this restriction, is to be registerad without a writlen consent signed by
the proprietor for the time being of the charge daled [e] in favour of Barciays Bank
PLC referred to in the Charges Register {or iis conveyancer)."

Each Chargor authorises the Security Trustes fo apply 1o the Land Registry to
enter the obligation to make further advances on the charges regisier of the
relevant registered estaies.

INVESTMENTS

Investment title documentation

(@)

Upon execution of this Deed (of immediately upon the acquisition of the relevant
Investment if that scquisition follows the date of this Deed) and notwithstanding
any other term of the Finance Documents, each Chargor will deposit with the
Security Trustee in respect of each Investment:

(i3 all certificates, warranis or other documents of {itle,

®)

{in duly exetitad undated blanicstock transfer forms; and”

(i) forms of waiver of any pre-emption rights and any other documents,
consenis and monies necessary to enable such transfers to be registerad

by the Security Trustee,

Upon execution of this Deed and notwithstanding any other term of the Finance
Documents, each Chargor will deposit with the Security Trustee in respact of the
Charged Assets secured pursuant to Clause 3.8:
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6.2

6.3

-0 -

(i a certified copy of each Members' Agreement; and
{ii) all other deeds or documents refating thereto as the Security Trustee may
require.

Voting prioric a Default

Prior to a Default which is continuing, a Chargor or the Partner may continue to exercise

all voting and other rights (including the right to collect distributions, dividends, interest,

principal or other payments of money) relating tc the Investments or the Charged Assets

secured pursuant to Clause 3.6 provided that such rights are not exercised in a way which
{and that Chargor or the Partner shall not permit anything which):

{a) jeopardises the security constituted by the Finance Documents;

() varies the rights attaching to the Investments or the Charged Assets secured

pursuant to Clause 3.6;

{c} relates to a participation in a rights issue or to receiving dividends other than in

cash or concerns a merger, consolidation, allotment of shares, change to

- constitutional documents, transfer of ownership (legal or beneficial), insolvency or
 matters which would otherwise be prohibited by the Finance Documents; or

fs}) relates to receiving Partnership Related Rights other than in cash or concerns -
merger, consclidation, aliotment of a partnership share or shares, change o 2 -
Members' Agreement, transfer of ownership (legal or beneficial), insclvency or

. matters which would otherwise be prohibited by the Finance Documents.

Voting after a Default

{(a) Following a Default which is continuing, the Security Trustee may (without notice
to or consent from a Charger and in that Chargor's name or otherwise) exsrcise
any rights (inciuding the right to coliect dividends, interest, principal or other
payments of money but excluding the right to vote) in respect of the Investmants
and may do anything necessary to compiete any transfer form in favour of itself or
otherwise,

(b} Foilowing a Default which is continuing and the service of notice upon the relevant

Chargor, the Security Trustee may {without consent from any Chargor and in the
relevant Chargor's name or otherwise) exercise any right to vote in respeci of the
Investiments,

{c) Following a Default which is continuing, the Security Trustee may (without notice
to or consent from any Partner and in each or the Partner's name or otherwise)
exercise any rights (including the right to collect distributions, dividends, interest,
principal or other payments of maney) in respect of the Charged Assets secured

6.4

pursuant to-Clause 3.6 and may yo anviniy L
date any transfer in favour of itself or otherwise and/or any deed of adherence.

Obligations

(&) Each Chargor shail promptiy pay all calls, costs and/or other payments in respect
of the Investments and shail give to the Agent and the Security Trustee, at the
time of issue, copies of all information, offers, notices or other materials supplied
to the members of the issuers of the Investments and shall advise the, Agent and
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the Security Trustee promptly of any material occurrence affecting the
Investments or any other part of the security granted to the Security Trustee and
shall give to the Agent and the Securily Trusiee such information as they may
reasonably require relating o the Invesimenis.

(b)  The Partner shall promptly pay all calls, costs and/or other payments in respect of
the Charged Assets secured pursuant to Clause 3.6 and shall give o the Agent
and the Securily Trustes, at the time of issue, copies of all information, offers,
notices or other materials supplied to the members of Relirement Bridge Home

Reversions Limited Parinership {company number LPO11316) or Homesafe
 Equity Release Limited Parinership {company number: LP010352) (as applicabie)
and shall advise the Agent and the Security Trustee promptly of any material -
" ocourrence affecting the Charged Assets secured pursuant to Clause 3.6 or any
other part of the security granted to the Security Trustee and shall give to the |
Agent and the Security Trustee such information as they may reasonably require
relating to the Charged Assets secured pursuant to Clause 3.6,

(c) - The Partner shail do all things necessary o keep the relevant Members'
Agreement in full force and effect.

{ch) The Partner hereby:

{iy consents {o the assignment and charge by the Pariner of its Member's
Interest contained in this Deed;

(i) shall be deemed to have consented to each assignment and charge of a
Member's Inferest granied by any member of Retirement Bridge Home
Reversions Limited Partnership (company number LPO11316) or
Homesafe ECquity Relsase Limited Parinership {company number
LPO1G252) (as applicable) in any Security Document to be entered into

. after the date of this Deed,

{ii) waives any right of pre-emption vested in it pursuant to any Members'
Agreament in relation o any Members' Inlerest {as applicable) of any
further or future member of any such partnership} transferred or otherwise
sold pursuant to the enforcement of any Security Document,

7. RIGHTS OF ENFORCEMENT
7.1 Enforcement

{a} The Liabilities shail be deemed (o have become due for the purposes of
section 101 of the Act immediately upon the date of this Deed.

{in} The enforcement powers of the Security Trustee in connection with this Deed
..ghall be immediately exercisable:

{n upon the occurrence of an Event of Default which is continuing; or

{ii) at the Security Trustee's discretion, at the request of the Chargors or the
Partner.

(c) The restrictions imposed by section 103 of the Act shall not apply to the security
created by this Deed.
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{d) In addition fo all other protection afforded by statute, every purchaser {(as defined
by section 205 of the Act) or other 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, that the Liabilities are outstanding and have become
due and that the floating charge created by this Deed has crystallised.

7.2 Security Trustee's and Receiver's powers and rights
{a) The Security Trustee shall have the power:

{i} to appoint a Receiver of the whole or any part of the Charged Assets and
(sc far as the law allows) to remove and/or substitute any such appoiniee;

(i} to appropriate any Charged Assets in accordance with Clause 7.2(b)
{Right of appropriation); and

{ifi) if this Deed contains a qualifying floating charge for the purposes of the
Insclvency Act 1988, to appoint an administrator of any Chargor, and
paragragh 14 of schedule BT of the Insolvency Act 1986 shali apply o this
Ceed.

{b) The Security Trustee (without becoming a mortgagee in possession) andfor any
Receiver {without personal liability) shall have the power to exercise:

{iy all statutory and other powers and rights {inciuding the powers conferred
upon an administrative receiver by schedule 1 to the Insolvency Act 1986
whether or not the Sescurity Trustee and/or any Receiver is an
administrative receiver); and

{ii} the powers and rights specified in Schedule 4 {Securify Trustee's and
Feceiver's powers),

and may exercise them in the name of the relevant Chargor or the Partner and in
such manner and on such terms as the person exgrcising them shall in its sole
-absolute discretion consider appropriate.

7.3 Right of aporopriation

To the extent that any of the Charged Assets constitute "financial coliateral” and this Deed
and the obligations of the Chargors or the Partner under it constitute a "financial collateral
arrangement” {in each case as defined in, and for the purposes of, the Regulations), the
Security Trustee shall have the right to appropriate all or any part of it in or fowards
discharge of the Liabilities and fransfer title in and o it to the Security Trustee. For this
purpose, the Parties agree that the value of the financial collateral so appropriated shail

be:

{(a) in"the case of ‘cash,“the amount standing to the &rEdit Bf 838K a8eount” together
with any accrued but unpaid interest, at the time the right of aporopriation is
exercised; and

{b) in the case of Investments, the market price delermined by the Security Trustee

by reference to a public index or by such other process as the Security Trustee
may select, including independent valuation.
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in each case, the Parties agree that the method of valuation provided for in this Dead
shali constitute a commercially reasonable method of valuation for the purposes of the

Reguilations.

Receiver as agent

So far as the law allows, a Receiver shall be the agent of a Chargor or the Partner, who
shall be solely liable for his acts, defaults and rernuneration, but the Security Trustee shall
be entitied to agres the fees and expenses of and the mode of payment to the Receiver,

Further powers

If a Chargor or the Partner defaults in the observance and performance of any obligation

to the Security Trusiee, 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) do such things

. as it considers necessary fo remedy the default.

 Power of attorney

(a) Each Chargor and the Partner by way of security irrevocably appoints the Security
Trustee and every Receiver jointly and severally to be its attorney (with full power
of substitution) in its name and on its behalf to execute and deliver 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/for the value of any of the Charged
Assets andfor for the purpose of enforcing the performance of that Charger's or
the Partner's obligations in connection with this Deed.

{b) Each Chargor and the Partner ralifies and confirms alf things done angd all
documents executed by any attorney in the exercise or purported exercise of all or
any of its powers.

APPLICATION OF RECEIPTS
Priority of payment

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

Crediting o suspense account

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

D FT w2 TN = T ————————

{a) If the Security Trustee is satisfied that the Liabilities have been unconditionally
and irrevocably paid, repaid and discharged in full, the Security Trustee will, at the
request and cost of the Chargors and the Pariner, discharge this Deed.

{b) No discharge will be of any effect if any security or payment given or made in
respect of the Liabiliies is rescinded, avwoided, reduced or invalidated whether in
respect of any insclvency or otherwise.
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10. ASSIGNMENT AND TRANSFER
101 Assignment by the Chargors and Partner
No Chargor nor the Partner may assign transfer or otherwise part with its rights or
_ obligations under this Desd.
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, benefits or obligations under this Deed in accordance with the
provisions of the Facility Agreement,
11, - GENERAL PROVISIONS
111 Trust provigions
 The covenants, undertakings and representations made by each Chargor and the Partner
under this Deed are made in favour of the Security Trustee as security trustee for the
Finance Parties.
11.2  Immediate recourse

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, the Partner or any other person.
1.3 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 at
any time held by the Security Trustes.

{b) The Becurity 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 seitle and pay the accounts of the prior chargee (which shali be binding
on each Chargor and the Pariner). All principal monies, interest, costs, charges
and expenses of and incidental to such redemption or transfer shall be paid by the
Chargors and the Partners to the Security Trustee on demand.

{c) 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 fiability in relalion io the
Charged Asssls.

11.4 Tacking
Each Finance Party must perform its obiugahons under the Facahty Agreement (mc!udmg
any obtigation to'make further-advancag)y

11.5  New 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 Parly may close the relevant Chargor's or the Partner's then subsisting
account and open a new account with that Chargor or Parner, and {unless the

LIBOUHKOONERVIG381236.2 Hiogan Lovells



15 -

relevant Finance Party gives that Chargor or Partner written notice ctherwise)
shall be deemed to have done so;

{b} all payments made to a 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 .
 Liabilities.
11.6 Consolidation

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

11.7  Righis of third parties

(a} Unless the right of enforcement is expressly granted, it is not intended that a third
party should have the right to enforce a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999.

(B} The Parties and any Receiver may rescind, vary, waive, release, assign, novate or
otherwise dispose of all or any of their respective rights or obligations under this
- Deed without the consent of a third party to whom an express right o enforce any

~of its terms has been provided

11:8  Partial invalidity

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

11.9 FEffect as a desd

" This Deed shall take effect as a2 deed even if it is signed under hand on behalf of the
© Security Trustes,

1110 Counterparis

This Deed may be executed in any number of counterparts. This shall have the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

1111 Chargors’ and Partner's obligations

Neither the Security Interest created under this Deed nor the obligations of each Chargor
and the Partner under this Deed will be affected by any act, omission, matter or thing
which, but for this Clause 11.11 (Chargors’ and Partner's obligations), would reduce,

release or prejudice that security or any of its obligations under this Deed (without
limitation and whether or not known to it or any Finance Party} inciuding:

(&) any time, waliver or consent granted to, or compaosition with, any Obligor or other
person;
() the release of any Obligor or any other person under the terms of any composition

or arrangement with any creditor of any Transaction Obligor or any member or
affiliate of any Transaction Qhbligor;
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{c} the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security interest over
assets of, any Obligor or other person or any non-prasentation 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 power, authority or legal personality of or dissolution or
change in the members or status of any Obligor or any other persom;

(&) any amendmernt, novation, supplement, extension (whether of maturity or
otherwise} or restatement {in each case, however fundamental and whether or not
maore onerous), of replacement, assignment, avoidance or fermination of any
Finance Document or any other document or Security Interest including any -
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document or other document or
Securily Interest;

(f) any unanforceabiiity, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or Security Interest; or

(@  anyinsolvency or similar proceadings.
Chargor and Partner intent

Without prejudice to the generality of Clause 11.11 (Chargors' and Pariner's obligafions),
each Chargor and the Pariner expressly confirms that it intends that the Securily interesis
created by this Deed shall extend from time to time {0 any (however fundamental)
variation, increase, extension or addition of or o any of the Finance Documents and/or
any facility or amount made available under any of the Finance Documenis for the
purposes of or in connection with any of the following:

(&) husiness acgquisitions of any nature;

{b) increasing working capital,

{c) enabling investor distributions (o be madse;
(d)  carrying cut restructurings;

() refinancing existing facliities;

() refinancing any other indebtadness,

{g) making facilities available to new borrowers;

(h} any cther variation or exension of the purposes for which any such facility or

amount.might.be. made available from.lime fo time; andar,...

11.13

{i) any fees, costs and/or expenses associated with any of the foregoing.
Appropriations

Until the Liabilities have been irrevocably paid in full, each Finance Parly {(or trustee or
agent on its behaif) may.
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{a} refrain from applying or enforcing any other moneys, security or rights held or
received by that Finance Party (or 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 or the
Partner shali be entitied to the benefit of the same; and

(k)  hold in an interest-bearing suspense account any monies received from any
Chargor or the Partner or on account of any Charger's or the Pariner's liabiiity
under this Deed.

11.14 Deferral of Chargor's and Partner's rights

{2} Until the Liabiliies have been irrevocably paid in full and unless the Security
Trustee otherwise directs, no Chargor nor the Partner 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:

{i} o be indemnified by any Obligor;

{ii} to claim any contribution from any other guarantor of any Obligor's
obligations under the Finance Documents;

(iii} 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 Documnents by any Finance Party;

{iv) to bring legal or other proceedings for an order requiring any Cbligor to
make any payment, or perform any obligation, in respect of which any
Chargor has given a guarantee, undertaking or indemnity under this Deed:

{v)  toexercise any right of set-off against any Qbligor: andfor

fwi) to claim or prove as a creditor of any Obligor in competifion with any
Finance Party.

{b) it any Chargor or the Partner receives any benefit, payment or distribution in
reiation 10 any rights referred to in Clause 11.13a) it shall hold that benefit,
payment or distribution to the extent necessary to enable all amounts which may
be or become payable to the Finance Parties by the Obligors under or in
connection with the Finance Documents fo be repaid in full on trust for the
Finance Parties and shall promptly pay or ransfer the same o the Security
Trusiee or as the Security Trustee may direct for application in accordance with .
Ciause 8 (Application of receipts)).

127 NOTICES
121  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.
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12.2  Addresses

The address and fax number {and the department or officer, if any, for whose attention
the communication is to be made).of sach Party for any communication or document to
be made or delivered under or in connection with this Deed is:

(8) in the case of each Party other than the Security Trustee, as follows:
Address. c/o Pafron Capital Advisers LLP, 1 Vine Street, W1J 0AH

Email: shane@patroncapital com and kendali@patroncapital.com
Fax No: +44 {0} 207 629 9418

Attention: Shane Law and Kendall Langford
{b) in the case of the Security Trustee, that identified with its name below,

ar the registered office or place of business last known to the Security Trustee or any
substitute address, fax number or department or officer as the Parly may notify the
Security Trustee {or the Security Trustee may notify the Chargors and Partner if the
change is made by the Security Trustee) by not less than five Business Days' notice.

123 Delivery

Any communication or document made ar delivered by one person to ancther person in
connection with this Deed will only be effective:

{a) if by way of fax, when received in legible form; or

(b} if by way of letter, when it has been left al the relevant address or two Business
Days after being deposited in the post postage prepaid in an envelope addressed
to it at that address, and, if & particular department or officer is specified as part of -
its address details provided under Clause 12.2 (Addresses), if addressed to that
department or officer.

12.4 Notices to Security Trustee

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

13 LAW AND JURISDICTION

131 Governing law

This Deed and any non-contractual ob!igatio'ns' arising out of or in relation to this Deed,
shall be governed by English law,

T8 DEED has been executed as a deed and delivered on the date stated at the beginning of this
Deed.
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SCHEDULE 1
Chargors and Partner

Part A - Chargors

Chargors Jurisdiction of incorporation | Company number
Homesafe Equily Release | England and Wales LPO10352

Limited Partnership acting by

its general pariner Retirement

Bridge Limited (&8 company

registered in England and

Wales with registration

number 05358018)

Refirement  Bridge Home | England and Wales LPO11316

Reversions LP  acting by its
general pariner of Retirement
Bridge Limited {(a company

registered  in England  and
Waleg with registration
number D5358018)
PART B - PARTNER
| Partner Jurisdiction of incorporation Company number

Retirement Bridge Limited

England and Wales

05358018
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Scheduls 2
Shares and Parinerships
Part & Shares

Deliberately left blank

Part B Partnerships

Limited Partnership Partners

Homesafe Equily Release Limited | Pariner.  Refirement Bridge
Partparship (company number: | Limited (company number
LPO10352) 05358018)
Retirement Bridge Home Reversions | Pariner:  Retirement  Bridge
Limited Partnership {company | Limited  {company number:
number, LF011318) 05358018)
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SCHEDULE 3
The Properties and the Accounts
Part A — The Properties

iDeliberately left blank]

Part B — The Accounts

Deliberately left blank
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SCHEDULE 4
Security Trustee's and Receiver's powers

CONDUCT OF BUSINESS

1.1 Carry on business
To carry on, manage, develop, reconstruct, amalgamate, diversify andfor conduct the
business of a Chargor (if applicable, through the medium of the relevant Members'
Interests) in all respects and for such purpose to:
(a) enter upon and take possession, get in, collect or otherwise assume contral in
respact of all or any of the Charged Assets; and/or
(b acquire any property, chattels, plant, machinery and materisis.
12  Formation of companies
To promote the formation of companies with a view to the same purchasing, leasing,
licensing or otherwise acquiring any of the Charged Assets and to arrange for such
. companies 1o trade or cease 1o trade in all cases.
1.3 Compromise claims
To compromise any claim relating fo the Charged Assets.
1.4 Berrowing and advancing
To borrow, raise or advance money whether or not in priority to the Liabilities and with or
without security,
15 VAT
To assume and exercise all or any of the power and rights conferred on a Chargor in
-respect of its value added tax status, liabilities, advantages or arrangements.
18 Employees
To
{a) enter into, adopt and/or terminate any contract of employment; and
() employ solicitors, architects, surveyors, quantity surveyors, estate agents,
contractors, builders, workmen, stockbrokers and others.
2. DEALING WiTH A CHARGOR'S ASSETS
21" "Possession
To enter upon and take possession of, get in, use and/or collect any Charged Asset.
2.2 Payments

To pay any rent or other outgoings and payments charged on or otherwise relating to the

Charged Assets or their ownership, occupation or use.
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2.3 Receipts
To give receipts and releases far any sums received.

2.4 Carry on works
To underiake any works, demolition, building, reconstruction, improvement, repair or
decoration in respect of any of the Charged Assets which consist of property, buildings,
structuras, plant, machinery or equipment as it thinks it and whether or not in accordance
with any obligations imposed by the Facility Agresment.

2.5 Assumption of rights
To assume, exercise, cancel and/or vary all or any of the powers and rights conferred on
@ Chargor under any Charged Asset.

28 insurance
To effect insurances on such terms as it thinks fit.

27 | Planning permissions and consents
To obtain ali necessary planning permissions, building regulation approvals and other
permissions, consenis or licences in relation to any development or use of the Charged
Assels.

2.8 Acguisition of property
To acquire any adioining property andior easements, interests or estates in property and
to grant easements and rights.

28 Megotiation
To negotiate and conciude reviews of rent and otherwise deal in relalicn to the
Occupational Leases and the tenants’ and guarantors' respective obligations under them.

3. DisPOBALS

3.1 Selling
To sell or otherwise realise and deal with, and transfer title o, the Charged Assets, in
return for such consideration as it thinks fit and whether or not
{a) for immediate or deferred consideration;
{D) in return for a single payment of instaiments; and
{c)- for consideration wholly or partly in cash, property or securities in whatever form,
and in all cases the terms of which shall bind any subsequent mortgagee.

32 Leasing

To grant, create or surrender any lease, tenancy, licence or cther agreement relating to
the disposal of or other dealing with the Charged Assels on such terms as it thinks fit and:
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(a) with or without any rent, review of rent, fine or premium; and

(b whether absoclutely or for a term,

and in all cases the terms of which shall bind any subsequent morigagee.
4. GENERAL
4.1 General powers

To do or abstain from deing 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 created by this Deed or the

realisation of any of the Charged Assets, whether or not in accordance with the Facility
- Agreement, including:

{a) executing, delivering and compieting all or any deeds or other documenis;

{b} using the name of a Chargor in connection with any of the purposes in this
Schedule 4 {Security Trusfee's and Receiver's powers);

{c) commencing, camying out and completing any acts, matters, proceedings in
relation to any Charged Asset as if it were the sole and absoiute beneficial owner
of the Charged Assets; and

{d) oblaining, entering into and maintaining any bonds, covenants, commitments,
engagements, guarantees and indemnities or ather like arrangements.

4.2 General
All its powers and discretions under this Deed shall be:
( exercisabie on such terms and conditions and otherwise as it may think fit; and

(i) as if it were the absolute and beneficial owner.
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SCHEDIULE B
Notices

Fart A ~ Notice of assignment or charge of contract

From: [Details of Chargor] (the "Chargor”)
To (Details of Party to Contract]
Date: [e]
Dear Sirs
[Description of Relevant Decument] {(the "Contract”)
We refer to:
1. the Contract, and
2. debenture (the "Security Deed") dated [e#] made between Barclays Bank PLC (the

"Security Trustee”) (1) and [#] as Chargors (2}

We give you nofice that pursuant to the Security Deed, we have [charged/assigned] all of our
present and future right, title, interest and benafit in, under and to the Contract (including all
[monies] payable to us under the Contract) o the Security Trustee.

We irrevocably and unconditionally instruct and authorise you:
1. tc make all payments in connection with the Contract as the Security Trustee may direct;

2, that ail our rights in connection with the Contract are exercisable by (or with the consent
af) the Security Trustee; and

3 to disclose any information relating to the Contract which the Security Trustes may from
time o time request.

Na amendment, waiver or release of any right or obligation in connection with the Contract and
no terminaticn or rescission of the Contract by us shall be effective without the prior written
consent of the Security Trustee and in any event nc such terminaticn or rescission shall be
effective unless you have given notice {0 the Security Trustee.

Motwithstanding anything in this nctice or otherwise we {and not the Security Trustee nor its
appeointees) shall be liable under the Contract to perform al! the obligations assumed by us under
it.

The instructions and authorisations containad in this letter shall remain in full force and effect unti|
we and the Security Trustee together give you notice in writing revoking them,

This letter shall be governed by and construed in accordance with the laws of England.

Please acknowledge receipt of this natice by signing the acknowledgement on the enclosed copy
tetter and returning the same o the Security Trustee.
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Signed for and on behaif of the
Chargor

Part B — Form of Acknowwdgfement
ACKNOWLEDGEMENT

We, [™" Details of Party to the Contract'™] hereby acknowledge receipt of a Notice of
Assignement/Charge of Contracts from [***the Company***] (the "Chargor) of which the
attached is a copy {the "Notice™

We confirm that:

{a) we have not receivad notice of any other assignment of the interests described in
the Notice,

b we will not, without the prior written consent of the Security Trustee, vary, rescind
or otherwise alter or terminate the Contract or in any way prejudice the rights of
the Security Trustee and the beneficiaries undsr the Contract and

{c) we confirm that we will act in accordance with the instructions given by the
Chargor in the Notice,

For and on behalf of

[ *"Details of Party to the Contract** ]

Dated
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SCHEDULE §
Notice
Part A — Notice of assignment or charge of Accounts
[ ™1 (as Account Bank)
For the attention of [ *** ]
Diear Sirs
Notice of Assignment/Charge of Accounis

We refer to a debenture dated [**] 2015 {the "Debenture”) between, amongst others, (1) [™] as
chargor and (2) Barclays Bank PLC as security trustes for the Finance Parties (the "Security
Trustee"). Terms defined in the Debenture are to have the same meanings in this letter unless

the context octherwise requires.

We hereby give you notice that we have [assigned/charged] to the Security Trustee all our right,
title and interest in respect of our bank accounts, including bank accounts [ with numbers [}
({the "Charged Accounts"), the balances of the Charged Accounts and all our rights, title, benefit
and interest whatsoever, present and future, in and to such balances, including all our interests
and rights (if any) in or to any monsy at any time standing {o the credit of our Charged Accounts.

14. We hereby irrevocably and unconditionally instruct and authorise you (notwithsianding
any previous instructions which we may have given {0 you {0 the contrary),

(a) to disclose t0 the Security Trustee without any reference to or further authority
from us and without any enquiry by you as to the justification for such disclosure,
such information relating to our Charged Accounts and the amount from time o
time standing 1o its credit as the Security Trustes may, at any time and from tme
to time, request you to disclose to it

{b) at any time after the Security Trustee has notified you that the Debenture has
become enforceable following an Event of Default that is continuing:

{5 at any time and from time {0 time upon receipt by you of instructions in
writing from the Security Trustee (o pay or release o the Security Trustes
all or any of the money standing o the credit of our Charged Accounts
and generally fo act in accordance with such instructions in relation to our
Charged Accounts, without any reference to or further authority from us
and without any enguiry by you as {o the justification for such instructions
or their validity,

(i) to comply with the terms of any written instructions in any way relating or

purporting-to-relate-to- our-@harged-Accounts-which-yvou-may-receive-at
any time and from time {o time from the Security Trustee without any
reference to or further authority from us and without any enquiry by you as
to the jurisdiction for such notice, statement or instructions or its or their
vaiidity; and

(i) - not to act upon our instructions with regard o our Charged Accounts
- unless and until the Security Trustee confirms those instructions 1o you in
writing and, in particular but without limitation, in these circumstances, no
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chargor shali be permitied io withdraw any amount from any Charged
Account without the prior written consent of the Security Trusiee.

15. ¥ou agree not to claim or exercise any security interest in, set off, counterclaim or other
rights in respect of any Charged Account.

The instructions and authorisations which are contained in this tetter shall remain in full force and
effect until we and the Security Trustee together give you notice in writing revoking them.

This letter and all non-contractual ohligations arising in any way whatsoever out of or in
connection with this letter shall be governad by and construed in accordance with English law.

Please acknowledge receipt of this letter and confirm your acceptance of the instructions and
authorisations contained in it by signing the acknowledgement on the enclosed copy letier and
returning the same to the Security Trustee.

Yours faithfully

For and on behalf of

(71

" Part B — Form of Acknowledge
ACKNOWLEDGEMENT

We, ™ Account Bank™™] hereby acknowledge receipt of a Notice of Assignment/Charge of
Accounts from [*he Company™”] (the "Chargor") of which the attached is a copy (the

"Notice").

We confirm that:

(&) we have not received notice of any other assignment of the interests described in
tha Motice; and

(b} we confirm that we will act in accordance with the instructions given by the
- Chargor in the Notice.

For and on behalf of

"**Details of Account Bank™*]

Dated:
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SCHEDULET
Transfer

THis DEED is made on [#]

BETWEEN:

{1} [e] (Company No [s]} whose registered office is at [®] (the "Transferor”); and

{2 [e] {the "Transferse”).

1. RECITAL
The Transferor has agreed to transfer ifs interest in {®] {(registered number [e]) {the
"Partnership”) to the Transferee.

2 OPERATIVE PROVISIONS:

2.1 in consideration of the payment by the Transferee to the Transferor of the sum of (receipt
of which is hereby confirmed by the Transferor), the Transferor hereby transfers to the
Transferee with full fitle guarantee and free from sl encumbrances the Transferor's
interast in the Parinership.

22 The Assignment and Transfer effected in the lerms of Clause 1 above shall take effect on
the execution and delivery of this Deed by the relevant parties.

23 This Deed may be executed in counterparts each of which shall be deemed to be an
original hereof,

2.4 The Assignment and Transfer shall be governed by and construed in accordance with the

laws of England and Wales.

Twis DEED has been executed as 2 Deed and delivered on the date stated at the beginning of this

Deed.

LIB/KOONERYIG381236.2 Hogan Lovells



-30-

EXECUTION PAGE

Chargors

Executed as a deed by Retirement
Bridge Limited {company number
05358018) (acting in its capacity as
general partner of Retirement Bridge
Home Reversions Limited
- Partnership {company number.
- (5358018} acting by

Director
Director

Executed as a deed by Retirement
‘Bridge Limited (company number:
05358018) (acting in its capacity as
general partner of Homesale Equity
Releage Limited Partnership
{company number. (05358018)) acting
by,

Director

Dirgector
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Partner

Executed as a deed by Retirement )
Bridge Limited (company number: )
05358018} acting by:
Director
Director
Security Trustes

Bedoewe %Eacnwﬁﬁkﬁv
Executed as a deed by as )
duly authorised signatory for and on )

behalf of BARCLAYS BANK PLC in the )
presence of

as authorised signatory

Witness' signature
Witness’ address  Atlanhe Howic, Halbera Viaduch.

Occupation: Saki¢ibad

Address for notices:
Barclays Bank PLC

1 Churchili Place

London

E14 5HP

Fax: +44 (0) 207773 2347

Email: creassetmgt@barclays.com
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