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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5887329

Charge code: 0588 7329 0004

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

Companies Act 2006 on 25th May 2016 .

Given at Companies House, Cardiff on 2nd June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS AGREEMENT is dated . \% M(Mj 2016

 PARTIES .

(2)

_'(3)_

@)

(@)

)

(B)-

(E)

1.

1.1

TB2260vY

BARCLAYS BANK PLC, as security tilistée for the Finance Parties (the Security Trustee
which expression shall include the Security Trustee's successors and assigns);

GRAINGER EQUITY RELEASE'-LIMITED' a company incorporated under the laws of -
England. dnd ‘Wales'. with' the: reg|st<:|cd nfber 05358018, hawng its reg[slered office at
C|tygate St lames Boulevard, Ncwca';tle upan Tyne, Tyne B Wear, NEL 4JE (GERL. whnch
expression shall include- GERL’s sUccessars and permitted assigns); and

_ 'GRAINGER 'R'ETIREMENT HOUSING LXMITED, a company incorpordted under the laws
. of England and Wales with. the registered. numbcr 0588?329 having .its reglstered office at

thygate 5t James Boulevard .Newcastle upon Tyne Tyne & Wear, NE1 4JE (GRHL whlch )

"expressmn shall lnclude GRHL $ SUCCessors and permltted assiy ns)

BACKGROUND

Each Obllgor is the reg |stered sha reholdea of itS respectwe Shares and holds the respertwe. _'
Shares reglstered |n ltS name i : i

Eac-h-O-bligor is the sole béneficial awner of its respective Shares.

: By a-facility agreement dated on or around the date of this Agréement and matde betwéen,
.’_amongst others, the. Seclrity Trustce, the. Original Bormwcr and each Obligor. (Facrllty
- Agreement), the Security Trustee has agréed to .make available to the Borrowers. certain

facilities on the terms and conditions set nut_ in'the Facility Agreement.

: _Certa]n'pfovislb.n'fs_qf the Facility Agreement are conditional upon ea'c_h_'(_')bligdr'enteri'ng into -

this Agreement. -

This Agreement includes the terms of and constitutes a security agreement in accordance

-with the provisions of the Sccurity: Interests (Guernsey) Law 1993 (the 1993 Law) and for -

the purposes of Section: 2 thergof the Obligors are the debtor and the Security Trustee is

" the secured. party. -
_ AGREED TERMS .

DEFINITIONS AND INTERPRETATIONS .

In this Agreem‘ent:

‘Agreement: Bvery separate and independent stlpulatmn cnnLained hercm and mcludes,'

wuthout Hmitation, the parties c[ause the recitals. and any schedule

-Coliateral all of each Obhgars rlghts, title: and interest in and to |ts respectwe ShdFE!S.

(including wnthaut limitation (a) any SECLII’ItiES substituted - for -such Shares or - added
thereto from time to tlme (b all; dmdends interest and other inceme paid or payable on
the Shares or such ot er qecunties after-the. date’ hercof and. (c) all stocks shares, such
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other securittes (and the dividends, interest and cther. lncome therecn), rights, moneys or
ather property accruing ar offered at-any time by way of rederhiption, ‘bonus, preferenre
option, consolidatien, - sub division: or otherwise to ar'in reéspect ef, its Shares or siich,
-other securities); a : L

Gompany' -Retfremen't Housing -Management: (Guernsey) Limited, ' J company ini:'e‘rparat'e'd_ :
in the Istand of Guernsey (with. regmtered number’ 36280) whose registered offace is-at
Redweod House St Juhan s Avenue St Peter Port, Guernsey, GYI IWA :

Cc&mpanies Law:  the Com'pan'ics_('G_'u.ernse'y) Law 2'0‘0_8;

Defauit Rate: shail have the meaning specifiead in clause 8.3 (Default Interest) of the
Famllty Agreement; .. '

Event of Default: shall have the meaning given to it 'in clause 8;
Ohligations:

(a)  all monies, obligations and liabilities which shall from time to time (and whether or
not at any time after any dermand ér judgment) be due, oWing or incurred. from..
each Transactron Olillgor to the. Finance  Parties under the Finance Documerits:
whether actually or contingently and..whether - solely or jeintly with any cther

: person and in whatever style or name and whether as pnnc!pal or surety; and

(h) the obligations of each Obli'go'r_' arising u.nder .thié.'Agree-men_t to pay - on & full -
indemnity basie'(a} all sum's-'(incl'uding' interast) referred' to in clause 15 and (by all
cther sums: whether by way. of costs, charges expenses, Iosses, mterest or -
“oiherwise howsoever due unger or'in cennectmn with-this | Agreement without
. double caunting any 5|mliar obhgatmn under the’ Faclllty Agreement; '

Obligors; each of'GERL and GRHL and Obligor shall mean any one. of them;

Person: any in-d'i\rid;r_ralr company, -er-bcdy.of nersojns, corporate or unincorporated;

Security Peried‘ the -period. starting. on the date of this. 'Agreement and ending. oi the
~date on which all-the. Ubligations - have been. uncond |t|ona|ly “and. |rrevocab!y paid;

performed. or 0therw1sc dlschdrged in full and the -Finance Partles are under na further
obhgatron to make sums avaHabIe under the Facility Agreement

ShamS‘ -ohe - {1) o-rd'inary share of £1.00 of the Cempany which share. is issued to and

registered in the name of GERL and-- one thousand {1000} ordlnary chares of £1.00 of the_-_- :

‘Campany wh|ch shares.are issued to and regtsterecl in-the name of GRHL; and
Transaction Obligor:

{a} the Criginal Borrower (netwithstanding any reslgnation by the Originai Bc’)rr'.'ower
.pursuant te L_:Iause 7.5 (Resignation of a Barrower) ¢f the FacHity Agreemeht);”

: :(b) " each Additionat Borrower;.'_a_nd' '

7622607 Zof23



1.2

{¢) a Subordinated Creditor,

-In this Agreement, unléss the contrary intention.appears, a reference to:

(a} a provision-of & law is a reference to that provision as extended, applied, amended,

-consolidated or re-enacted;
(b) . aclause or schedule is a reference to a clause of, or a schediile to, this Agreement;
{c) a person in'clud'es' its successors in title and pe'r'mii'tted a_ss-ig_ns (if any);

() " a document is a reference to that document as amended supplemented, restated

1nd/or novated frem time to time;

{e) - words In the smgular shall Include the p!ural and words sn the plural shall include

} the smgu%ar

(f) _w-o’rds_ de-noting -a-n-y gender er pr_onou'n shall include all genders and_ Dronouns;

'(.g). words and expreesmrrs defined in the 1993 Law shall have the same meamngs and

bear the same’ |nterpret'1t:ons when used in this Agreement

e ('h_)' ' hea-di.ngs in th.is Ag.reeme.nt'de not affect its interpretation;. and

1.3

() - references to any. Guernsey legal term shall, in respect of ary jurisdiction other
than Guerfisey,. he construed as- references to the term ar coricepl. which most
nearly corresponds to it 1n that ]unsdlctlon

Unless the contrary. intention a'ppea'rs, term used In the Facility Agreement or i any

' notlc:e given under orin’ connection with the Facility Agreement has the- safme meanlng in

21

2.2

this- Agreement as in the Famllry Agreement,

. SECURITY mrenesrs ;

Each Qbligor covenants to the Security Trustee to pay er'-d.i's'eharge:the-Ohlig'a'tiens- -'I_n'the .

“mannerand at the time pro'vi-d-e_d for in the Finance Decuments, -

In consideration of the Security Trustee making avallable to the Borrower facilities ‘and

.other accommodatlon each Obligor covenants te the Secunty Trustee to pay or d\scharge

the Obligations and in-order to prowde continuing secufity for the payment.or perFormance.

--'ef the Qbligations; and to ¢reate security 1nterests i accordance with the 1993 Law, each

Obligor hereby:

“(a) . vests-possession of its. -respeet]\.re-.. _cer‘tiﬂcates' of title to;the_C.elI_a_tera! in the Security

L TBIZEOT

Trustee {or its agent) ta the i ntent that the Security- Trustée shall have'a security
interest -or intérests, in any .and all “of .its respective  Shares a'.n'd/or securities
_constituting the Collaterat in accordance with Section 1 (3) of the 1993 Law but so
©that the Security Trustee shall not in any- circumstances incur any liability or be -
under-any- obligation whatsoever-in cennectie:n with the Colatéral; and '
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2.3

(b) assigns, transfers and otherwise makes over tn the Security Trustee (or Its agent)
' its respectwe tltle te the Collateral pmmded dtways that the Sccurity Trustée shal) -
_not be regrstered asa member of the Cornpany unltess and until-an Event of Default .

. DCCUrs.

Each'.Obli'gor-shall"del-iver to the Security Trustee ('or its. agent). on .or befare the date:
hereof:

{a)y - all terttﬂcates of title for, and sigred but iindated share transfer forms with details:

of the. transfeiee left blank in- respect of its Shares so as to enable its Shares,
upon-an Event of Defallt which'is- contmumg, to be reglstered in the name of the:
Security Trustee {or its agent) and any purchasers togethet with. all’ such consents -
_or waivers. as may be necessary ta-enable such reglstration to take place; and’

.(bj-- a. duly executed notice substanhaily in the form set out-in Schedule 1 and each

2.4

- Obtliger- shall procure. that the Company executes and. déejivers to the Securaty'.
Trustee an acknow]edgement substantlatiy in-the form: set out in Schedule 2,
“together with-a certified copy ‘of thé register of members of the Company notmg :

: the Secuuty Trustee’s interest created pursuant to this Agleement )

“Each of the grante of securlty mterest set out in cfause 2 1 shall take effect separately and,

for-the. avoidance. of doubt shail operate ‘so that, wherever there shall. in. IESDECt ‘of the
CoHateral hé a perfacted securlty interest by way of assignment of title in favour . of the
Securlty Trustee such security fnterest shall t6 that axtent - orily. exclude -any secunty

.mteresl: granted by way of possess:on of the: cerhﬁcates of ulle

25

3.1

3.2

Possession by the Securit'y Tru'st'ee {or its agent) of the certificetes of title to the Colleteral.
and the ach|5|tlon by the Security Trusteg (or its. agent) of the title to the: Collatera\ shall
be doomed to be puisuant te this Agreemaent whether stich possession were vested-of suich

title acquired before or after the execution of this Agreement. ' '

WAIYERS

Each Obl:gor hereby |rrevocably and uncongditionally- waives any such..rights. whatsoever
that it may have under the laws of Guernsey or elsewhere at any time pursuant to the
troit de dwlmon {whether or not now existing), in relation to this Agreement -and any
document, agreement ar arlangement referred to in or relating to |t

- “Eath Ob‘ligor hereby lrre\rocably and unconditionaliy Waives' any right i't' may -have

. whatqoever under the laws of Guernsey or elséwhere at any time (whether or not -now '
existing) af First reqmrfnq the Security Trustee (or any trustee ar agent on its behalf) to

proceed agalnst ar. enforce any- other rlghts ar securlty against, or claim payment from,

" any persen. before enforcmg this Agreement and this Agraement shdti take effect wuthout :
“the. beneflt to such Ob!igor of the drmt de dlSCUSSIOn

762260v7
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4.1

4.2

- 4.3

762260v7

FURTHER ASSURANCE AND POWER OF ATTORNEY

Each Obligor hereby agrees that, at any time and from time to time upon the written
request of the Security Trustee, it will forthwith do any- -and all such acts and thihgs. ‘ahd
exacute and deliver .any and all such documents as the Secunty Trustee may deem_
desirable. for perfectlng, rmaintaining. or upon. an Event of Befault which s contlnumg

'enforclng its security interest or iriterests in. the Collateral (whether in accordance ‘with

Section 1(3) or Section 1(6). of the- 1993 Law or in accordance with other- paragraphs of -
Section 1 of the -1993 Law as the Secunty-_Tru_s_tee (of its agent) may deem approprlate)
for vesting the Collatéral in the Security Trustee (or its agent) or for selling the Collateral

:and vesting the same in any purchaser or ifn any respect whatsoever for obtairing the full

beneﬁt'of't'hi's 'Ag'reement and of the rights, pow‘ers and'discret_ion's her_e‘i'n -granted. '

-For the purpose of fac:lltatlng the exermse of the powers of the Securlty Trustee under the
1993 Law. and of the powers given: pursuant to this Agreement; each Obligor . hereby-'
wrevocably appolnts the Security Trustee and the  persons derlvlng rights under the’
Securzty Trustee jointly and also each of them severally as each Obligor's attorney for: such_
Obllgor and In the name: and on hehalf of each Obligor to execute and complete any
transfers or. other documents whatsoever which the Security Trustee rnay require for

-perfecting, maintaining. er upen “an Event of - Default which is continuing enforcing its -
security interest or Interests in the Collateral {whether in accordance with paragraphs (3) -

anid {6) of Section I of the 1993 ‘Law of in accordance W|th other paragraphs of Section 1 '
of the 1993 Law ag the Security Trustee (or its sgent) may deem approprlate) or for. -
vesting the Collateral |n the Secunt_y__'l’rustee_(or its agent) or for selling the Collaterat and

.Vee_ti.ng the same in any. bi,lrc_hase.r and to riake any substitution, addition of ather .

alteration to the property comprising: the Collateral ‘or to this Agreement and generally to.

_'exec:ute and déliver  or otherWIse perfect any - such _transfers  or other documents '
_whatsoever required by the Securlty Trustee and to do any. such- acts and thmgs as the

Security Trustee may require i order to obtain the full benefit ‘of this “Agresmerit and of

the rlghts, powers and discretlons herein granted. Each Obligor. hereby covenhants with the
Securlty Trustee’ and the persons denvmg rights under the Securlt\/ Trustee to. rat:fy and

confirm any. lawfll exercise or purported exercise of the power of attorney granted in. this

‘clause 4.2,

Each Oblngor hereby agrees to mdemnlfy and keep lndemnlﬂed the Securlty Trustee and.

: _the persons deriving rlghts under the Security. Trustee. {including: substltute attorneys)

agamst all losses, f|abi||t|es, costs (mclucling, without I|m|tation legal fees), - claims,

‘actions, demands and expenses which: may hbe. incurred by the Security- Trustee or. the

persons derivmg rights under the ‘Security Trustee: {including -substitute attorneys) or
which may be made or brought agalnst the’ Secunty Trustee or the persons deriving rights
under the Security Trustee (including substitute attorneys) as a result of or in tannection
with anything _do.ne by the’_Security_ Trustée of the persons deriving rights under the
Security Trustee (including substitute  attorneys) Uhder ‘of pursuant to the power of

- attorney granted in clause 4.2 hereof other than where any such Iosses liabilities, costs
'(Includmg, without limitation, legal fess); claims, ‘actions, demands or expenses arise as a
“result. of the fraud,. witful m|sconduct or gross neghgence of the Security Trustee or the .
. persons deriving rights under the Securlty Trustee: (mcluding substitute attorneys)
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4.4 Without prejudice to the foregoing, each Obligor hershy. agrees that, during. the Security
. Period, upon the Writlen request of the Security Trustee, it will forthwith. execute such
further secyrity- agreement or agreements (in Form -and substance satlsfactory to the -
Security Trustee) as the Secunty Trustee may requiré in respect of the Collateral,

-5, REPRESENTATIONS AND WARRANTIES

Each Obligar represents and warrants to the Secunty Trustee to the mtent that the same
~shall-be’ contmumg representatlons and warranties durlng the Secunty Penod

=t

(b)

(e}

()

..(e)__ :

"

S 702260v7

: 5ub)e-ct only to any secun‘ty interest or interests orca'ted purstant - to this

Agreemont each Obllgor is and will remiain the sale absolute and beneficial owher
of its respectlve Collateral :

cther than as prowded in thls Agreement there are no secunty interests, charges, :

ligns;, nghts of set off or othes encumbrances affectmg the Collatcral and nelther
Obhgor s title to the Collateral is not Irable to be cha!lenged on any gIOUI'IdS

'each Obligor - is duly incarperated under the Iaw of its plac.e of reglstranon or

|ncorporation with full power and authorlty to. conduct its aclivities: anid to enterinto

. perform and deliver this Aqreement and that It has taken ail such corporate action

as mr:wr be required to authorlse It to . enter into, - perforns. and  deliver | this

Ag_reement_and_t_o creat_e any.s_ecunty interest or interests 'hereu-nder'

the obllgatlons expressed to be assumed by each Ohhgor under this Agreement and”

under the Obllgatzons constitute each Obllgors fogal valid, blndlng and enforceable
'obhgatlons and the entry into” this Agreement and the perfermance of such

obligations-and the transactlons contemiplated by this Agreement and the grantlng-
of securtty Wil not contravene any provision - of any ObErgors constltutlonal_

'documents any law or other obhqatlon whatseaver. blnding upon each Ohliger -or

any of its assets (or COI’]StItthE ‘a default or termination event (however descrtbed)

under any such: agreoment or mstrument),

there are no proceedingsor claims. before any court, tribunal or arbitration or other - -
authonty, which. might by -itself or together with. any other such- proceedings ar.

. claims. affect the. busmess, assets or zondition  of any -Obligor or any- of its

subsidiaries or the- Company or affect the ability of any of them to- observe or. -
petform- their respectwe obhgatrons under- this Agreement, it.is presently in-
progress or pendlng ar threatened agalnst any Obllgor or any of its subsidiaries or .

- the Company or any of thelr respective assets;

'-'nerther of the Obllgors o: “the Company is unable to pay its’ debts when they fall
duo or is -otherwise nsohent or has-to take or has taken any step or procedure

preparatory to stapping or suspending payments or intends to do s0, or has taken
or-intends to take any steps in relation to obtalmng any raselution or order in
respect of bankruptcy, wmding up, desastre, a comprositise. with cre_dutors,
exXecution of ju-d_grnent or attachmientof -assets; or has pending or.threatenad

~ against it, or is subject to, any such reso!o't_ion or. order, or has taken any dction or '_ a
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(h)

Gy

(k)

n

(m)

(o_) _

(P

omitted to.take, or has pending or threatened agamst it, any action indicative of

: |n_,olvency in any ]ur|sd|ct|on, including,; without hmltatlon tne appomtment of a
' recewer an administrator, a trustee or snmllar officer . in rclatmn to any of- aII of
Cthelr respectwc assets,

the Shares: are-fully paid up. and there are no moneys or liabilities autstanding or

p_ay’abl‘e in relation th'ereto;'

the’ Shares are not sub;cct to any’ optlons tor purchase warrants, pre emptlon or

similar rights;

th'e Sh'ares- c-onstit'ut'é-the entire issued share capital of the Company;

this Agreement constitutes IegaHy valid and binding obllgatlons of each Obhgor
which are enforceable in accandance W|th Its terms;:

the execution, de%ivery- and pe-rfm'.‘ma'nt_:e- -by ea‘ch O_I::Iigor of tnis Agreement does

_net, and will not 'violate, cause -a-défault'under orin a-ny-o-ther’way- conflict with:

iy any terms of any Obligor's memorandum and artlcles of association or dther-

_constitutional documents; or

iy, a'ny' agreement, indenture or other instrument entered inta-by any'-Obiig-or

W|th ar for the’ henoﬂt of any other party. or any. Ilcence, mndltlon .
judgment, decree order Iaw regulatlon, ardinance-or other rule whtch for
the tlme being is. appllcable to any such Obhgor,

" no govemmental or.regulatory approval filinig or registration is réguifed in order to

give ‘the Security Trustee the full benefit of a fust rankmg secunty mterest over the' '
Coliater_al '

any. secu nty interest duly. created under this  Agreement in accmdance W|th the
1993 Law will b(= recogmsed asa first rarking right of securlty ‘over the Collateral

- by'way of ‘security for the Secured Obligations in any insolvency ofthe Obligors;

‘the Comp’my is-a duly |nc0rporated and valxdly exlstmg company under the laws of

Guernbey with full power and authority and havmg all necessary consants to hold

- its assets and to conduct its busmess as presently conducted and as intended to be
-conducted i the future,

- all resolutlons and approvals. reqwred by the. d:rectors or shareholders of the
Company in order for the Obligors. to. create any security interast -or. |ntenest5' '

here_under have be.cn duly passed or.gwe,_ and

save as’ prowded ih this Agrecment; there. are no restnctrons |mposed by the

~Company’s constitutional documents or-othervilse updn the vating rlghts assocsated

with, of upon. the transfer of, the Shares

S Fofzd



G.1

COVENANTS

Each Obllgor ag|ees and covenants to the Secur!ty Trustee, for.itself, during the. Security

'F’erlod

(&) - to procure that the board Uf directors of the Company WI|| upon the request of the ) '

Security Trustee (or its agent) fol} owmg an Event of Defaulf which. is. continuing,
'forthwrth register the Security Trustee {or its agent) and any purchasers ‘of the
Collateral as shareholders of the Company and -issue share certlﬂcates |n respect'
. thereof

[b) - upon the execution of this Agreement to join with the Secunty Trustee in g:vmg the

Company notice- substantlatly in thc form. setout in: Schedule 1;

() 'not to a55|gn or otherwise create any secur!ty mterest charge; llen, rrght of set off

-or other encumbrance affecting the Collateral without the” pnor written consent of '_
the Sccurlty Trustee or as perm|tted undet any- Fmance Document,

@y - not to-sell tnansfer, assugn dea! of Otnerwise dispose of the - Cellateral or the_

beneﬁt of any. Obligor's interest in the Collateral or to agree to do the same wllhout
the prrcr wrrtten consent of the Securlty Trustee,

(e} - not to take. any actlon which meght (and not. omlt to teke any -action where any -
) stch omiission to act m\ght) impair the . mterest of the Secunty Trustée or any
_'Oblrgor or both of them in the Collateral : '

(f}__' ~to pay duly arid prornptly all calls, instalments or pther payments which may. From
K time to time be made o become due in respect of the Cellateral in default of which
the Sactirity Trustee may, If the Security Trustee with abso!ute discretion thmks fit,
make: any - such’ payments on behalf of the Obl;gors All such payments. made by
the Secunty Trugstee shal be repayabie on demand by the Obligors to the Secunty
__Trustee together with all costs and expepsesincurrad hy the Security Trustee:

~{g) mot te do or cause or permit to be done’ anythmg whnch in the Secunty Trustee $

76226007 _

reasonable “opinian. may inany . way: adversely -affect. any. security interest. or’
interests created pursuant to this Agreement or prejudice the value ef the secunty-
“hereby créated, and w1th0ut limitation to procure that mtheut the prror consent of
the Secunty Trustee or as ctherwme permrtted under any Finance Dacurnant:

' .(i:)-' . ho further shares qr other securities  are- rssued hy the Company to any
person C
{iiy no“change' is made- to the memorandum or articlés of incorhoration of the .
' Company or to the terms of issue or any r|ghts attarhrng thereto of any
Shares, o :

S the Company does not enter irto any transactmn other than oen arm’s
: léngth, commercmi terms and
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(h)

(i)

6.2

74

(i

(iv) ne action shaII be taken or. permitted to be taken whereby the nghts
attaching to the Collateral are altered or cllluted '

promptly to glve to - thc Securlty Trustee capies of any notmes on other
communtcatlon rer:exved by it with respect to the (‘ellateral

to. provide, or procure the provision 6F, such financial and other information relati_ng
_fo the Company &s the Security Trustee may fram time to time’ redulre; and

that "each Obligor shatl remain liable to observe and eer“Fo'rm--a-Il'of the-.o-thcr'.

" conditions and obligations assumied by it-or by which a shareholder of the Gompany. -
is bound in respect of any of the Shares; and that the Security Trustee shall not be

requlrod to pelform or fulfil any. obllgatlon in respect of the Sharcs except as
otherwise _,et out in this Agreement ar the, 1993 Law or to make any payment or .
te make any enqwry as to the nature and efﬁmenry of any paymeit received by it
ot-any Obliger, or to present or file any claim or take any. other action to collect or.
enforce the payment of any amount to which it may. have been entltled or to which

it may he entltled undcr this Agreement at ahy. tlme or times.

Each Obhgm acknowledges that the Sectirity Trustee has entered into this Agreement in -
"~ reliance on the covenants. and undertaklngs set out in thls clause &, :

SH'ARE RIGH_TS AND RES‘TRICTION-S '

Income and Dmdends .

(@)

FEZ2EOVT

. Without pre;udlce 1o clause 2 2(b), any dw:dends lnterest -and. other income palcl )
Cor payable_on_ t_h_e Collateral, arising when no Event of Default has occlifred and i%

continuing:

{1 are 'here-by released frem the-security-crea’tecl by this-Agreement;

(- if paid or made over to the. Securlty Trustee, shall be transferred by ‘the
Security Trustee to the respective Obllgor (Ol as otherwsse directed by such
’ Obl|gor),

(_iii}' if pald ko an Ohllgor may be retalned used and ‘applied by such Obllgor for .
' its-own.benéfit, subject to the terms of the Finance: Decuments i i

Without prejudice’ to (_:laus_e _2.2(1)}, 'W-he_'n an. Even_t-of .De.fault has occurred and is.
continuing, “apy dividends, intergst ar other Income paid or payable on the -

Callateral:.

Ty __sha'll if recewed by an Dbligor, be held in trusr for the Security Trustee, be

segreqatcd fiom other property and funds of such Obligor and immediately
“he paid, dellvered and transferled to the Securll.y Trustee (or its neminee)
S0 as to beé held as part of the Collateral;- and

Caef2a



7.2

(i) . .may, at the absolute discretion of the Security. Trustee, be apphed in ar
towards réduction oF d|scharge of the Obhgatlons : -

Voting

{a)}

(b)

{c) . :

(d)y .

76226007

Where no Event of D'efault' has nccurred and 15 continuing and the Security Trustee
does nof have title to the Shares withaut pre}udlce to clause 2. z(b), the Obligors'
shall be entitlad to exermse all votmg rights relating to the Shares, but shall not do

" 80.in'@ manner which may harm or prejudice the Security Trustee's interests;

‘Where an Event of Default is"continuing and the. Security- Trustee has title to the
" ‘Shares, without prejudice to ¢lause 2.2(3‘) and subject to clause 7.3, the Securlty'
" Trustee shall exercise (or cause to be exercised) the voting rights in relation to the -
- Shares as each Obliger shall direct, in-writing, at least ten days prior to the date on

which such’ votang rights - are to be exercised. If however, in the Security Trus_tees_ _

"-opmlon voting. as directed by any Obllgor may be harmful or prejudicial to the
) Securlty Trustee’s interests, the Security Trustee may, at-its dlscretlon, vote as if
no dlrectmns has been glven. . If no direction is given, the Security Trustee may- at

its -sole discretion, (and without any gbligation to do so or fiability for failure to do'_
so), exercise such voting rights at its" discretion.. In any event where the Security. -

Trustee _i's' obliged, under this clause 7.2(b) to exe_rcise: any -voting 'r'_ig.h-ts,__the :
Securlty. Trustee sh‘all not be fiable ‘for any failure to do 56 or for the manner 'of-'_ )
" daing so, save that rt may be so l|abie to any Obligor if the default arases out of the
~ Security Trustee" S wilful mlsconduet or gross’ negligence :

Where an Event of Defeult hes occurred and is contmumg, and the Securlty Trustee_
does not have title to the Shares, the Securuty Trustee may at- its absolute
dlscretion :

(i) -exercise any votmg rights -which may be - exercised by the  Obligers in

- _relauon to the Shares’ whether by using- its powers under clause 4. 2 or’
otherwfse and/nr : ’

(i} 'di_re'crtne Obllgors In writt;ng;,--

(A}  whether and how to exercise any voting - rights” whn:h may be
| exercised by the Obhgors i relatlon to the Shares and

(B) _ t'o a'ppoint the Security Tru-stee as i'ts Proxy so--that the Security.
" Trustee may exercise any voting rights which the Obllgors may have-
in relation to the Shares, :

and in each case; the Obligors shall immediatef-y comply with su_ch d'i-re'ctiOn._

~Where an Event cf_' Pefanlt has occurred and is continuing and the Security Trustee

has title to the Shares, the Security Trustee may. in-its absolute dis‘cretion exercise

or cause to bhe exermsed (or refrain from doing so} any or all ¥oting rights in
relation to the Shares in such-manner as ‘the: Secunty Trustee see fit.
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7.3

8.1

8.2

B3

8.4

C7EZ2E0vS

Company nota subsmilarv of Securztv Trustee for purposes of the Companies Law

(a)-. The Security Trustee may at its d1scretton at any time and in respect Gf any permd
' (including. an-ihdefinite penod) give g natice in writing to the. Obllgors stat;ng that '_
ciause 7, 3(b). shall cease to have effect. Upon the giving of surh notice, clause
7. 3(b) shall cease to have effect. for the pcrlod or perlods specmed in such notice,
In addition, clatse 7.3(b) shall apply only if the Cempeny would,, but for clause
' 7.3{b} be regarded as a submdrary of the-Security Trusteg for the purposes of the'
--Compan os Law i

(b_)_ R|ghts attached to the shares held by wWay. | of secur|ty pursuant £y thls Agreement B
- shall: ' -

(i)' “apart from the right to exercise them for the purpose of .preserving. the
: value of the security, or of realising it, be exercisable anly ‘in accordance '
with each Obligor's instructians; and " - :

iy where the shares are held in connection with the grantirg of loans. as part
~ of normal busine'Js activities and apart from-the right to exercise them. for

the purpose. of preserwng the value of the secunty, or of reahsmg it, be - '
exercisable only in each Obllgors interests. '

EVENTS OF DEFAULT AND ENFORCEMENT

: For the purposes of thIS Agreement each and every event. set out in clauee 26 of the.
_'FaCIHtV Agreement (save for clause 26.16 (Acceleratlon) aof the Facility Agreement) and,

described thercin as an Event of befault for’ the purposes thereof shall constltute an

-Eveant Uf Defautt

Upon the geccurrence of an. Event of Default Wh]ch 5 contlnumg, subJect tg Section 7(3) Gf

' the.- 1993 Law, the Securlty Trustee,. W|thout hawng ko apply to' the Royal Court for-

avthority to do s0, shall have the power of sale ar appllcatlon of the Collateral

Such power of sale referrcd to in clause 8.2 or. apphcatlon shall be exemsable by the

_Securuty Trustee m such manner as the Security Trustee may in Its absolute d|scretton'
_deem appropriate having regard to the prowsmns of the 1993 Law, and- w;th all. the powers '

of a beneﬂcxal owner. Without hm|tat|on upon the occurrence of an Event of Default which
is centinuing, the Securlty Trustee may sell or dISDOSE of or apply the whole or part-of the -
Collateral at such times in such mannet and generaliy on such terms and conditions and-
for such conSIderatlen as the Security Trustee may thlnk flt Any such sale or dlsposal .

. may bhe for cash, debentures or. other obhgatlens shares, stocks securities or other' .

vaiuable consideration and may be payable |mmed|ately or by |n5talments spread over-

 Sueh perued as the Securrty Trustee may thlnk fit.. The Secunty Trustee shaII have the
~right of receurse. to any moneys forming part of the Cellateral and may: apply such maneys

in.the payment_ or dlsc.harge of_the Obligations as if su_ch_mo.n(.ys were proceeds oF sale.

No purchaser or other person shaII be bound. or concerned to see or enguire whether the

Fight of the Secumy Trustee to . exermse the ‘power of sale. has arisen or-not or ‘be
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8.5

8.6

a7,

8_..8._.

8.9

L9

92

- T62EG0vT

concerned -with .notice to the contrary. oy with. the pmpnety cf the exercise or purported
exermse of such power. :

Upon the occurrence of an Event -of Default, whlch is contlnulng, the Security Trustes shall

' _ be entitled to appropnate any part of the Collzteral’ which is. meney. and shall apply the .

same towards the Qbligations as if they were proceeds of sale subject to the provusuens af

Scctlon 7 of the 1993 Law,

-Su-bje-ct to clause 8,7 the p_roceecl_s of an.ekerdee by the Securi'ty Trustee ef'.the power of
sale of . 'application shall- be-applied in accordance. with the provisiens of Sectien 7{S)(b) of
the 1993 Law and the. Security Trustee. may determine the order_in which iridividual

" obligations and iiabilities comprising the Obligations are pald or discharged.

"Any amouitt recelved or recovered by the Securlty Trustee in respect of any sum due of
- payable by any Gbllgor pursuant te the Obhgatlons and any amount recewed or recovered

purstiant - to this Agreement fmay be placed |n a suspense account for-so fong as the
Secur:ty Trustee thmks ﬂt

Su‘bject to clause 11 if any balance remains after the discharge of the Gligations following

&y exercise by-the Security Trustée. of the power of sale such balance shalt be placed in an
account w:th the Security Trustee in the- name of an Obllgor and the Security Trustee shall
have no greater respensmmty with respect thcreto than it has in the normal course of its
busmess as- a hanker holdlng an account for its custamer. ' :

Subject. to- Sectmn 705 ). ef the 1993 Law no Obllqor ‘shall have any nght or clalm

agalnst the Security Trustee. in respect ‘of loss ansmg out of- a sale’ of gr recourse agalnst
the Celfateral pursuant héreto hoiwsoever’ such toss-may have been caused and in the case
of a saleof the_C_oIIa.teral.whether_or not a _better price might have been obtained.

 CURRENCY.

All moneys received or held by the Secullty Trustee under. this Agreément may from- tlme

to tirme. after an’ Event of Default has occurred he converted into suctr other currency as
the Security Trustee cen5|ders nccessary or. deswable to cover the Obngatlons or -any part

~thereéof at the then prevading  spot’ rate of - exchange of the Security . Trustee (as

conclusively determmed by the’ Secunty Trustee) for purchasmg that other currency with

the existing currency

After the-gccurrence of an Event of Default. WhICh Is contmumg, the Security Trustee may

inits abisolute d|scret10n without notlce to- the Obllgors purchase sa much- of any currency. '

as the Security Trustee considers necessary or desirable to cover the Qbligations or any
part thereof at the - then. prevailing spot rate of exchange of the Security Trustee {as
concluswely determined by the Securlty Trustee) for purchasing such currency. with

_ 'sterhng and each Ohllgor hereby agrees to indemmnify the Security Trustee against the - fuII'_
- eost inqurred by the Securlty rrustee For euch purchase. :

' Th_e Security. Trustee. sha'll not be_liable to any Obligor for any loss _'re'su_lting fram: any
fluctuation in exchange rates before or afterthe exercise e'_f-'the foregoing powers.
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9.4

0.

101

Subject to clause 11, no payment to the Security Trustee shail discharge the Obligations in
whale or.in part un\ess and untll the Secursty Trustee shall have’ recewed paymefit in. fuII in _
the currency er currencies - provided for hy the Obligations and-to Lhe extent that the
Obllgatrans are rot discharged in full the Security Trustee shall Have a Further separate
cause of action ‘against each Obllgor and shall be entut!ed to enforce ths Agrecment unkil
the Obllgallons are dlscharged in. full. o ' '

NEW ACCOUNTS/SUSPENSE ACCOUNT

1f the Security Trustée recelves: not|ce of any . subsequent security |nterest charge, lien,

rlght ‘of set off or. Uther encurnbrance ar dl‘;posal aFFectmg the Ccllateral orany part
thereof of the C_oi\aterai or interest thermn the Security Tristee may open a new accouit

for each Obiigor, If the Security Trustee does nat open a new account then, unless the

Security Trustee gives express written notice’ to ‘the’ contraly to each Obllgcr, it shall

névertheless be treated as if it had done so at the time when it recewed such-notice and

s from that time all payments made by or on behalf of each Obligor to the Security .-

'10:2

Trustee shall-be credited or be treated as having been credited to the new. account and
shall not operate to reduce tho amount outstandlng under the Ohllgatlons at. the tlme
when it recelved such Rotice. ) -

Ali mon‘es recei\.fed' reciovered or realised by the Sécurity Truétee under this Agre’eme'nt

' ‘may,. at the dlscretion of the ‘Security Trustee, be- credited to a separate or suspense

‘acceunt for so long. as the Secunty Trustee may think fut without any intermediate -

11.

obhgatson ors the part of the: Serurlty Trustee to appty the. same In or Lowards payment'
and dlscha rge of the Obllgatlons

CONDITIONAL DISCHARGE AND RETENTIGN QF COLLATERAL

- Any discharge of the Obligations in whole or In part under this Agr'eerne-nt shall he .
. condit_i_o_nal_ on ne-security, payment or 'l_:gthe r disposition given or made by each Obligor to
. the  Securily - Trustee beifg avoided ar beifng - requited to be. repaid on bankruptey,

hqwdatmn or other\mse howseever and this Agresment, the security jnterest: o interests

g created hereunder in the Collateral and the Obhgatmns shaII remain ‘i place’ unkil -all time
B _-ne_rlo_ds duiring which -any such_s_ecurlty, payment or other dlsp_osm.on might be so-avoided
~or required to be repaid have passed and the Obligations have-been unconditionally and”

12y

121

76226097

irrevocably paid, performed qr_-_o‘th’erwis-e-dis-c-ha-r_ge_d in-fufl.

CQMTZ?\%QENQ ﬁECUF\EET‘; AP%D PREEER‘W&?I&Q OF $E€URETY

The security Interest ar interests hereunder shall:

(a) . .'_'continue. in cxis‘t.cnce. and .s'hall' not terrni.nate while the Security P-eriod |s conti.nuinr._:;'
and until- the apphcable prowsuons of Section 8 of the 1993 Law have been

. satisfled

(D) -constltute a contlnumg securlty notwwthstandlng any. mtermedlate payment or
settlement ‘of account or any other’ matter whatsoever and shall be in addition to
and shall _n.et merge with or otherwise prejudice er affect any contractual or other _
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12.2

right or remedy . or any guarantee, mdemmty, tien, set off, combinatien, security
. mterest mortgage, charge or other security or other Fight now or-hereafter held- by~
- or available to the Secunty Tristee and shall hot be prejudiced or affected thcreby'
or by the . mval!dlty thereof or by the. Security Trustee now or hereafter dealing
“with, exchangmg, rclcasmg, varymg or dbstammg from perfectmg or enforcing . any
- of the same or any nghts whlch the Securnty Trustee may now.or hereafter have or
giving time for payment or-indulgence or compoundlng with any ether persdn liable -
in rcspect of the Ob!r_gatlons :

(€) ‘be dr5cha|qed -upon the |ssuance by the Securlty Trustee of a certificate. of _
. dlscharge to any Obhgor inoor substantlally in the -form set out-in the Schedule to
_the 1993 Law;

{(d) - notbe d|scharged by the death bankruptcy, |nsnlvchcy or mcapacvty of an Obllgor
e by any change in-the constitution of an Ohligor or by any Obhgor becommg .
involved in any amalgamatlan reorganlsatlon reconstnuctlon or. merger and .

(e} ot be affec_ted by an.y variation of the terrms of the Obliigatib-ns;

A ceruﬂcate of the Securtty Trustee settmg forth the amaount due ﬂom such Obllqor undcr §

- the ‘Obligations or pursuant to-this Agreement how.soever shall, as agalnst such. Obligor,

12.3

the absence of manlfest error, bc ronclque ewdence of such amount.

 No failire or d'clay by the'Schrit’y Trusteée in exercising any right or remedy shall éperate

as a waiver thereof nor shall any single or partlal excreise or waiver of any rf ght or remedy.

' preclude its further cxermse or the exercise of any bther right or remedy

12.4

13.

_ This A_gre.er_ne_n_t and the obligations of each Obligor hercunder shall not _be affected by-any
. act, emission or circurnstances which but for this provision might operate to release or

otherwise excnerate any Obligar from this Agreerient or s'_u_th obligati_dns-. S

 RELEASE OF SECURITY meESTS

‘Upon the Security Trustee (acting reasonably) bemg ‘satistied that the Obhgatlons have

heen |rrevocably and uncondatlonally dlschalged in-full the Se(:urlty Trustee shall, SUb_]E‘.CL
to the rights of any: persons for the time being entltled thereto in priority to each Obhgcr ar
any rlghts of set off at thie request and cost of each Obllgor : )

(a)  release to each Obl-ig_o_r their resipe-ctiv-eﬁ certificates of title to (or, a_s'the'-'cas_e may -
. be, assign to each Obligor) so much {if any) ‘of the Collateral as:shall not have been
applied by the Security Trustee in'cﬁr towar_dssatisfacti.o_h of the Obligations;' '

{b). _exccute a certlﬁcate of drscharge m or substantlaliy in-the form set-out in_the
Schedule to the. 1993 Law; and '

{C) - reassign, release oF othenwrse d[scharge the secunty consututed by or pursuant to

762260v7

this: Agreement

14,0823



EXCEPT THAT if the Security Trustee considers that any amount. paid by an Obligor in
connection with the discharge of the Ob!|gatlons is capable of being avorded or otherwise
set aside oh the |nso|vency or winding up of such ‘Obligor or otherWIse, then that amaunt
shall not be con5|dered to have been !rrevocably ar uncendltlona!ly d|scharged

14. . SET- OFF AND COMBINATION OF ACCOUNTS

"14.1  The Security Trustee shall be entitled (as well before as after the occurrence of an.Event of
- Default), so-long as the’ Oblrganons remain outstanding. in whole or Inpart, to combme ar
. consolidate all moneys now ar hereafter standing to an. Obligor's credit in-any account held B

~with. the Securrty “Trustee (whether in an Obligor's sole name orin JOInt narmes with any
Obligor.and any other person or persons or otherwise’ howsoever) whether & current or’
other account and wheresoever S|tuate ‘and to set off or transfer any sum standing to the '

credit of any one or.more such accounts in or towards satlsfactron of the Obligations or any.'
part thereof be present future, actual COntmgent pnmary, collatera! ‘several or Jomt or

otherwise: howsoever

14.2 'W-here'such_ combination, consolidation, set off 'or'tra'nsfe'r requires the conversion of one -
: currency into'another such: conversion shall be. ca'[culatedat'the then prevalling spot rate
of exchange of the. Security Trustee (as conc[usively determmed by the Securlty Trustee)

for purchasrng the latter currency with -former currency '

5. EXPENSES AND INDEMNITY

15,1 'Without double ‘counting any 5|m|iar oblugatlons under- the Fac]llty Agreament, each Obligor

agrees to pay to - the Secunty Trustee. on demand all ‘costs, charges and expenses

whatsoever (|nclud|ng, without Ilmltatlon, all professmnal fees-and dlsbursements and all
taxes) reasonably mcurred by the Security Trustee in negotiating, preparmg, exacuting
and admmlsterlng this Agreement or- perfectlng the security interest or interésts created

under it and in connection wuth the enforcement, preservation or ettempted preservatlon

of rFights of the Security Trustee: under thls Agreement

15.2 W:thout doubte countlng any slmilar obllgations under the Facillty Agreement, all such'

' _ costs charges -and- expenses shali be paid by-each Obligor on & full mdemnrty ba5|s W|th. '
interest.at the Default Rate from the date of payment by the Security Trustee to the date
of payment by the Obligors to the Secutity Trustee, both before and after any judgment.

153" without double countlng any similar obligations under the Facility Agreement, each Obligor

~ agrees to indemnify and hold harmless the Security Trustee and-its nominees, delegates;

' ofﬁcers and agents from and against afl Iosses, actions claims, expenses, demands and

Hablilities lr‘ICUI’I’Ed by the Secunty Trustee. [n the exercise or purported exercise (other than

where such purported exercise shall he fraudulent or. grossly negligent) of the powers’

herein. contained or resulting. from any breach- by an Obllgor of lts ohligaticns under this

- Agreement or under the Obligations or under. both. - Each Obligor-. shall pay Interest on any:

sums demanded by the Securlty Trustee hereunder at the Defauilt: Rate from the date of
demand to the date of payment, ‘bath. before and after any Judgment )
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15.4.

160

17.

1741

The Security Trustee shall not be fahle for any losses arising in . connection. with the
exercise or purpbrt‘ed exercise (other than where such purported axercise shall  be
fraudulent or: grszsly neg igent) of any of its. rights, powers and discretions' hereurnder and
the Secunty Trustee shiall not be liablé to-accouiit for anything except actual recelpts

_ $§JBSTI'§'UTIQNS AND ADDITIONS

If any Obligor shall make a request to the Security Trustee to suhstit’ute or add 'pro’p’ér’t\)
for or to the property from time to time constrtutmg the Collateral the Seécurity Trustee
shall hiave -absolute dlsc:retion to- approve or refuse such request, If the Sequrity Trustes

agrees to any such request ther the addIUonaf or slbstituted property shall’ thenccforth'-

- fokm part of the Coliateral and shall be subject’ to @ security intérest or mterests hereunder
: (pur_suan_t_ to- whichever pa_ragra_ph_ or paragraphs of ‘Section 1. of the 1993 Law may be
considered: by the Security Triistee te be-appropriate) and. each Obligor shall do any and all'
_such acts and things and exccute ancf deliver any. and all- such documents as the Security :
. Trustee may deem desirable in order to perfect such secunty |nterest or mterests. :

NQTICES

'Any notice or other deciiment req-u'ired- or-authorised hereby or by the 1993 Law may be
“served on the parties hereto-at the: fol[owmg addlesses and facs:mlle numbers and upon_ .

' the persons spemfled

(a)  far the Security 'T_r_ustee:_ _

Address: . 1 Churchill Place, London E14 5HF’
~ Facsimile Number: +44.(0) 207 773 2347
- Attention; ' Comimercial. Real Estate Asset Management (CRE AM)

(b)  for the Obligars: -

 Address: -

Facsimile Mumber:

~ Attention:

and:

. Add ress:

Facsimile Number:

' _Att_c‘ntien-:

“Address:

Facsimife Number:

622607

Team, Level 27

c/o Patron Ca pltal Adwscrs Lip1 Vme ‘Street, WlJ

) OAH

+44 (0) 207 629 9418
Shane Law and Kendalf Larigford

¢/0 Electra Partriers, Peternos'ter House, 65 St Paul's '_

Churchyard, Lendon ECaM 8AB

+44.(0) 207 241 4201

Owen Wilson

-and with.a copy-of the Obligors so'lici-t'o_'rs,_ Berwin Lei'ghton Paisner LLP at:

Adelaide House, London Bndge, Londun EC4R
9I|A ’ .

+44 (a) 203 400 1111
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172

17.3

18.

181

18,2

18.3

Attention: * Prashanth Satyadeva and Benjamin Lee

. Any such ndtice.or other docu ment so given shalt be deemed to be duly delivered;

“(a) i.f deli.ver_ed by hand, at the time 'of‘-dei‘i'v'ery; '

{b) if sent by post at noon on the day followmg five- Busmess Days after the tlme when
- the safne was putin the post

(ej' '_ if sent 'b'y tacsimiie- transmission, at the time rjf dispatch; h

provided. that, where ciellvew or transmlssmn 0CEUrS after 5.00 pm.on a Business’ Day or _
occurs on:a day whlch is not a Busmess Day, service shall be deemed ta occur at .00 am-

~om the next Business Day.

In provmg dellvery by post it shall he sufficient te prove that the samd was property

addressed, stamped and put in the- post. If a. notice is despatched by facsrmile the' '
transmission méssage shall be sufficient proof of delivery. "
MISCELLAMEOUS

Each of the provisions. of this Agreerent is separate and distinct from the 'othe.'rs.'and if at.
any time orié or. more of such provisions s or becomes invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining. provisions hereof shall not inany way

. be affe'c'ted-'or.impaired the'reby.

.ThIS Agreement may be executed in any rtumber of counterparts each of whlch laker\
. together shall constitute a srngle agreement : :

Unless-the context otherw:se requires, where any Obliger comprlses two or mere persons,

» all agreements, warranties, undertakrngs and- covenants on the part.of stch Obligor are .

18.4-

185

18.6

762260v7

given; Jomtly and severally and shall be construed- ac:cordingly and the act ar default of any

of them: shall be deemed to be the act or default. of both or all of them.

: The rlghts of the Secufity Trustee shall -riot be affected or pre3ud|ced in any way by ariy,

change in its constltution or. hy its reconstruction or rearganisation of its dhsorption in or
amalgamatlon with any other person or the acquisition of all or part. of its undertaking by
any other person

The. Securlty Trustee ShaII be entitied to assign all or any part of its right, tltle |ntere t ‘and
benéfit under this Agreoment -and -for such purpose shall be entitled and. authoused to

.drsclo.se-.any mfo_rmatj_on_ c_oncermng an OIJI_lgor to any proposed assignee.

i .Nerther Obllgor may not, wrthout the prlor Wrétten consent of the Secunty Trustee assrgn '
“transfer, . nov*rte or dispose of -any of or any interest in, |te nghts and obligations under

this Agreement.

T17of 23



19.

LANGUAGE

'_ The principal. language of this Agreement shall be EngliSh"and the parties acknowledge

that, notwithstanding. receipt of a copy of this- Agreement Inany- “other language, the true
constructron of the Agreéement. shall be determingd in Engllsh and all notices, ciemands or .

other communications under or in conne.ctron-wlth this Ag reeinent shall be in English,

20,

2001

 GOVERMING LAW AND JURISDICTION

This Agreement shall be governed by and ‘construed. in accordarice with the laws of the
Island of Guernsey and the parties hereby irvevocably agree for the exclisive benefit of the

-Security Trustee that the courts of Guernsey.are to have jurisdiction to settle any disputes
swhich arise out of ‘or in-connection with - this -Agreement and that accordingly any. suit,

20.2

action or proceeding ansmq out or or |n connectlon W|th this Aqreement (Proceedmgs) _
may be brought'in such court. : ’

No-thlng conta-lned"in this Agreement- shall Iirnit'the right of the- Security Trustee o take
Proceedings, serve process or- seek the recognltron or enforcement of a Judqment or any

“similar or related matter agarnst any Obtigor in. any convenient, suitable or- campatent
_Jurlsdlction nor shall the taking of any actian In one or mare ]urlsdlctmn preclude the -
- taking of action in any Dthcl"Jul"iSdlCtlon vwhether concurrently or.not. ’

203

Each Obllgor waives. (and wrevocably agrees not £o’ raﬁe) any ob]ectlon which it may have

. -nOW oF hereafter to the taking of any. Preceedings in- any -such court as reférred to in this
“clause, any clatm-that any such Proceedmgs have been breught in an inconvenient forum
. and any right it .may have to claim- for’ itself or its assefs lmmunrty fram. suit, executmn,

204

20,5

al:tacl'_rment or other_ legal process.

Each Obligor further irrevocabl ly agrees that a judagment In‘any Proceedings. brought in any .
sush court as is referred to in this clause shall be conclusive and ‘binding upen each Obligor - -
and may be enfol ced in the court of any Dtherjunsdmtson ) '

CWithout prejudice ta any other: mode of service allowed under the laws of the- Island of

Guernsey, each Ohllgor

(a) - 'irre-vaea'b_ly' appoin_te Appleby (éuern_eey)' L'L'P of PG Bbx' 56, Regency Count, -

6226067

Glategny Esplanade, St Peter Port, Guernsey GY1. 1WwW (Attcntlon Gavin
' Fergusen} (with fax number + 44 (0) 1481 72899?) as their agent. for service of -
process in relatlon to any. proceedlngs before the courte of Guernsey in connection
with this Agreement i i '

{b) _' 3 agrees that if a pro'cese agent ceases to act as such or no I'onqer has an addréss in
Guernsey the Obligors, -;halr appoint-a substitute process. agent acceptable to the
_Securlty Trustee wuthrn ﬂve Business Days and shall deliver to the Security Trustee -
a-copy of the new. firocess agent's acceptance af that appointment and -failing this

~the Ser:urrty Trustée may appemt another agent for this purpese; . and ' '
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(e} -agrees that the failure by a process agent. to notify it of any proceedings will- not
invalidate the proceedings concerned.

The signatures.of the parties to this Agreement are situated after the Schedules to this Agreement.

IN WITNESS WH_ER-EOF the Parties have duly executed this Agreement on the date stated at the
~ beginning of it. ' ' ' : ' ' IR '
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SCHEDULE 1
Notice of Assignment

Ta; Retrrement Housing Management (Guernsey) Limited (Company)

From: - Barclays Bank plc (Security Trustee)

-{“rmnger f:quity Release Lim:ted and Gramgel Retirement Housang Limited (Obllgors)

Date: |
- Dear Sirs,
Gramger Equity Release lested and Gramger Refirement Housmg i.lmlted

“We herebv give you notlce that, by a security agreement dated . SRR . and made
- between Secunty Trusteg (Security. Trustee) and the Obligors (Security Agreement), t
_ 'foltnwrng property has hean assigned by the Obhgors to the Security Trustee as secunty trustee for_.

itself and each nr Lhe Fmance Parties:

each Obligor's rlghts title and interest in and to the one theusand and one  {1,001)
ordinary shares of £1.00 each. {Shares) (lncludmg WIthOUl limitation (a) .any securltles:
_ '3ubst|Luted for the Shares or added theretn from time to t»mc, ) all leldends, mterest _
and’ nther income . paxd or payable aﬂ:er the date- hereof on the Shares dr-such other .
.secuntles “and (c) all stocks, shares, such other sécurities- (and the dividends, mterest
“and other income’ Lhereon), reghts, moneys or other property accruing or offered at any..
time by. way of redemption, benus preference, optian, . consalidation, sub=division or
otherwise-to, -or-in respact of, the Shares or such oth_er SECl_.I.Fl-th!S).

Words -and- expressions deﬂned in-or mcorporated by reference mte the Securlty Agreement shall
_' unless: expressly deflned herein or unless the context otherwise requires-béar the same meaning-in
“this Notjce. ’ ’

'__Henceforth the prowsmns of the Securlty Agreement shall apply to the aforevald preperty-
aesu;ned by the Obllgors to the Secunty Trustee pursuant to the-Security Agreement

. Upon the occurrence of an Event of Default whsch is continuing, if the qecurrty Trustee so leqwres
" Iewriting, the Seeurity Trustee (or |t5 nominge{s)) shall be entered into the register of members of
the Company in aceordance wrth the Company s Artlcles of Incorperation. . : o

This Notice is not capable of variation or rev-oc.at'ion;-by' the _Q_bligers.
This' Notice may be executed in any number of counterparts and by each party on a separate -
.countérpart each of which counterparts when so executed and delivered shall be-an original but alj -

stch’ counterparts shafl together constitute one-and the same mstrument

Please sign and forward to the Securtty Trustee at 1 Churchﬂl Piece London Eld 5HP the enclosed
~farm. of acknewledgement. ’
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This Notice shall be governed by and -construed in accordance with the laws of. the Island of

Guernsey.

Yours faithfully, '

For and on behalf of Barclays Banlk plc

For and on behalf of Grainger Retirement Housing Limited

" For and on behalf of Grainger Equity Release Limited
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SCHEDULE 2

Aeknowl_ed'gement
"To:  Barclays Bank plc o
€ Grainger Equity Release Limited and Grainger Ratirement Heusing Limited (Obfigors)

-From:  Retiréiment Housing Management (Guernsey) Limited -

We hEIeIay acknowledge receipt of a notice- (Notlce) dated. i addressed to us
-by you by the Dbhgors Waords and exprcesions deﬁned in or incorporated by reference to the
Neétiog: shall unless expressly definied hereln er unie the context otherwise requ res - bear the

same meamng as |n this Acknowledgement We conﬂrm that:

i. we accept the autherisations: and: instructions contained in the Notice and we undertake to
act in accordance and comply. with the terms of the Notice;

S 2. the Sheree are fully paid up and we have no rfght (and will not seek to exercise any right)
of ltlen in resp.ec.t of the Collateral;

3. we have not at the - ddte of this Acknowledgement recewed any-. nouce ef any other
' secunty nterest that: any th|rd party has ot will have any right or interest whatsoever in
the Collateral: or is tekmg any action whatsoever agamst the same;

4, if we become aware of any matter referred to-in paragraph (3) ‘above, we will |mrned|ately
inform you in writing thereof; and

S5 R pu'r'sua'nf to.and In exercise of, ycur power -of sale or other rights 'uhder the Security
Agreement you wish. your own. name, ar the name of such other persons as you shali
'nomlnate, to be enteled in the register of members of the Company as the ewner of the
"Shares, we shall |mmed|ately effect this.

This Acknowledgermient shall- be governcd by and cens-tru'_ed in accordance with thé laws of the
" Istand of Guernsey.

Date:

For and on behalf of Rétirement Housing Management (Guernsey) Limited
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SIGNATORLES

Signed on behalf of BARCLAYS BANK . )
PLC, a compsny incorporated in England .}
and Wales, by S ARA BROOKS

U Beinga person who, in accordance with'
“the laws of that territory, is acting under
the autherity of the company.

'Signature:

Address
Fax:
Att_entiqn‘:

Signed on _behalf of GRAINGER . D
EQUITY: RELEASE LIMITED, 2 . )
cormpany incorporated in England and B

" Wales, by
Being & pérson Who, in accorda nce. W\th
the laws of that territory, tsacting under
the authority of the company.

Signature:

Add re'sé.:
Fax: ..
Attention:

Srgned on behalf of GRAINGER . Sy
RETIREMENT HOLISING LIMITED, a )
cormpany |n¢0rp0|ated in I:ngIand and R
Wales, by - : )
Being a person who in accordance W|th
the laws of that territory, is acting under -
the authority of the company. :

Stgnature:

Address:
Fax:
Attention:
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SIGNATORIES

Signed on behalf of BARCLAYS BANK - . ) . e
PLC, a company mcorporated m England 3 : - :

and Wales by :
Being a person who, in accordance w1th

the faws of that’ terrltorv, is actlng under
the authm ity of the company.

Sign‘ature:

Address:
Fax:
Atter ntion

Stgned o behalf uf GRAINGER e
EQUITY RELEASE LIMITED a )
company mcga porate&m England and

Wales, by A N,

Being & person who,.in accordance with

the laws of that territory, is actlng uncer
the-authority of the company.

'Slgnature

Fax:

Attention:

‘Signed oﬁ_beh_alf _o'f-_ GRAINGER . )
RETIREMENT HOUSING LIMITED, & Y

company:i n_c_%rpora_-tédin England and
Wales, by _ Newah  Syaoe s ;
Being @ person wha, in accordance with
the laws of that territory, is acting under
the authority of the company.

Signature! . )
Address: ¢ T /fml-\'rt =y W‘ 'Sc:u_mvuu& popod CAITLE. D2 ReT MPEIWTE
Fax: ‘

Attention:
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