: 233 3b ) &3

Act 2006 Particulars of a charge

In accordance with ’
Sections 859A and M RO 1 '
859J of the Companies IR

)

A fee 1s payable with this form. You can use the WebFiling
Please see ‘How to pay' on the Please go lo www companic %
last page é
J What this form is for X What this form is NOT for &
You may use this form to register You may not use this form tofli *A2MI05QZ"
a charge created or evidenced by register a charge where therdea A32 04/12/2013 #1380
an instrument instrument Use form MR08 COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery

' You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record

ﬂ Company details ) W |7 I_ For official use
Company number | 1 !—2— E— |? ’_7_ F [_ l-— - > Filling in this form:

Please complete in typescript or In
Campany name n full l Grainger plc bold black capitals

All fields are mandatory unless
| specified or indicated by *

I Charge creation date
Charge creation date lq IT F"l_ ["T |72— l;o_ [T IF
Names of persons, security agents or trustees entitled to the charge

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

Name |Barc1ays Bank PLC as agent and trustee for itself

|and each of the Secured Parties

Name I

Name

Name

|
|
|
|
|

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

[] I confirm that there are more than four persons, security agents or
trustees entitied 1o the charge

Department for Business CHFP025
Innovation & Skills 0413 Version 10 Laserform Intemational 413

BIS

0012018-0002746




MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, arrcraft or
inteliectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

Not applicable

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

(] Yes
[v1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[¥] Yes Continue
(] No Goto Section7

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

[V] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnet the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[¥] Yes
] Neo

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Sechion 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

| Please sign the form here

Signature

Signature

X Allen XO‘»eAﬁ L. X

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

CHFP(25
0413 Version 10




MRO1

Particuiars of a charge

B?resenter information

mponant information

We will send the certificate to the address entered
below All detalls given here wilf be available on the
publc recard You do not have to show any detalls
here but, ff none are given, we will send the cerfificate
to the company’s Registered Office address

|°°"'a°‘"ama Grace Parry

| Company name
Allen & Qvery LLP

Miess one Bishops Square

’ Posttwn  7.ondon

I County/Regren

= e[

|°°“""V United Kingdom

|DX

Telephone 20 3088 0000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

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

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

(] You have shown the names of persons entitied to
the charge

(1 You have ticked any appropriate boxes i Sections
3,5,6,748

(] You have given a description in Section 4, If
approprate
You have signed the form

L] You have enclosed the correct fee

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

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

mow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

mhere to send

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

For companies registered 1n England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 88G

DX 481 NR Belfast 1

mrther information

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

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

CHFP025
04113 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number* 125575

Charge code: 0012 5575 0045

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th November 2013 and created by GRAINGER PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 4th

December 2013

Given at Companies House,

¥t

Companies House

Cardiff on 6th December 2013
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THIS THIRD SECURITY AGREEMENT 13 dated {~ 2013 and 1s made between' 5 2 {12 f \3

(H GRAINGER PLC a company incorporated under the laws of England and Wales
with registered number 125575 whose registered office 1s Citygate, StlJames
Boulevard, Newcastle upon Tyne, NEI 4JE (the Company),

(2) THE COMPANIES identified in Schedule 1 (as Original Chargors), and

(3 BARCLAYS BANK PLC (the Security Trustee) as agent and trustee for itself and
cach of the Secured Partigs (as defined below)

WHEREAS
(A) This Third Security Agreement is entered into in relation (and without prejudice) to

'8 the gecunity agreement dated 30 Junc 2004 (os acceded to from time to time)
between, amongst others, each Chargor and the Security Trustee under whtch
ench Chargor grants a floating charge over its properties and other assets
tavour of the Security Trustee (the First Security Agreement), and

(n) the second secunty agreement dated 30 September 2011 (as acceded to from
ttme to tme) between, amongst others, each Chargor and the Security Trustee
under which each Chargor confirms the continumg nature of the Security
Interests (under the Tirst Secunty Agreement) and grants a floating charge
over 1ls properties and other assets in favour of the Security Trustee (the
Second Security Agreement and together with the First Scounty Agreement,
the Existing Security Agrecments}

(8)  The Company, the Chargors and the Secunty Trustee enter into this Third Security
Agreement to confirm the continuing naturc of the Security Interests under the Existing
Sceurity Agrecments and to further secure the payment of the Securcd Obligations (as defined
in this Third Security Agreement)

(0] jt 15 intended by the parties to this Third Sccurity Agreement that this Third Sccurity
Agreement shall take effect as a deed notwithstanding the fact that & party may execute it
under hand only

NOW IT 1S AGREED as follows

1 DEFINITIONS AND INTERPRETATION
1.1 Definstions
In this Third Secunty Agreement:

Additiona] Chargor means each Chargor which becomes a party to this Third Securnty
Agreement by executing & Third Decd of Accession,

Additional Credit Facilitics Lender has the meaning given to the term Additional Credst
Facilities Lender in the Intercreditor Deed

Additional Credit Facilities Liabilitics has the meaning given to the term Additional
Credit Facilities Linbilities i the Intercreditor Deed




Additionat Credit Facidities Document has the meaming given to the term Additional
Credit Facilities Document in the Intercreditor Deed

Administrator means any administrator appointed by the Security Trustee in respect of any
Chargor (whether out of court or otherwise)

Borrower has the meaning given to the term Borrower in the Onginal Bank Facilities
Agreement

Chargor means:
{a) an Original Chargor; or
(b) an Additional Chargor
Credit Facilities Agent means

(a) m relation to the Onginal Bank Facihties Agreement, the Oniginal Bank
Fucilitics Agent;

{b) 1 relation o the M&G Facihty Agreement, the M&G Facility Agent, and

{c) in refation to an Additional Credit Facilibes Document, the relevant
Addwional Credit Facihitios Agent

Credit Faalitics Arranger means

(a) m relation to the Original Bank Faciliies, the Ongmnal Bank Faciliies
Arrangers, and

(b) in relation to an Additional Credit Facility, any person who becomes party to
the Intercreditor Deed as a Credit Facilines Amanger pursuant {o clause 15
(Changes to the Parties) of the Intercreditor Deed

Credit Facilities Discharge Date means the first date on whick all Credit Facilities
Liabilities have been fully and finally discharged to the satisfaction of the relevant Creditor
Representative(s), whether or not as the result of an enforcement, and the Credit Facilities
Lenders are under no further obligation to provide financial accommodation to any Debtor
under any of the Credut Facihities Documents.

Credit Facilities Documents means
(a) the Original Bank Facdlities Documents;
(b) the M&G Facility Documents, and
{c) the Additional Credit Facilities Documents,

Credit Facilitics Lenders means each Onginal Bank Facilities Lender, each M&G Facility
Lender and each Additional Credit Facilities Lender

Credit Facilities Liabilities means the Onginal Bank Facilities Liabilities, the M&G Faculity
Liabilities and the Additional Credit Facilihes Liabslives



Credit Facilities/Hedging Creditors means the Credit Facilites Lenders and the Hedge
Counterparttes

Creditor Represcatative means

(a) in relation to the Onginal Bank Facilines Lenders, the Original Bank
Faciliues Agent,

(b)  relation to the M&G Facility Lenders, the M&G Facility Agent,

(c) in relation to any Additional Credit Facilities Class, the applicable Credut
Facilities Agent,

(d} in relntion to any Noteholders, the Note Trustee;
() in relation to any Convertible Bondholders, the Convertible Bond Trustee,and

H i relation to any Additional Bondholders, the applicable Additional
Bondholder Agent

Debtor has the meaning given Lo the term Debtor in the Intercreditor Deed.

Default Rate means, until the Credit Facilities Discharge Date, ot any time, a rate determined
in accordance with clause 8 5 (Default Interest) of the Onginal Bank Faciliies Agreement
and, as the case may be, any equivalent provision of any other Sentor Creditor Document
under which liabilities of any Debtor remain unpaid and undischarged, a rate deternuned in
accordance with aa equivalent provision of such Senior Creditor Document,

Delegate means any delegate, agent, attorney or co-trustee appointed by the Security Trustee

Enforcement Event means the delivery by any Secured Party to the Company of any notice
of acceleration i respect of any Sccured Obligations or the making of any declaration that
any Secured Obligations are prematurely due and payable, in cach case, following the
accurrence of an event of default (howsoever described) under a Semor Creditor Document.

Event of Default has the meaning given to the term Event of Default in the Intercreditor
Deed

First Decd of Accession means a deed substantially in the form of schedule 2 to the First
Security Agreement executed, or to be cxecuted, by a Chargor

Fixtures means, 1n relation to any property charged by or pursuant to thus Third Sccutrity
Agreement, all fixtures and fittings (ncluding trade fixtures and fitungs} and fixed plant,
machinery and cquipment owned by any Chargor from tume to time on or forming part of
such property

Insolvency Act 1986 means the Insoivency Act 1986 (as amcnded by the Insolvency Act
2000 and the Enterprise Act 2002 and otherwise as amended from time to time)

interereditor Deed means the security trust decd (as acceded to from time o time) dated 1
July 2004 between, anongst others, the Onginal Chargors (as defined therein) and the
Secunty Trusiee, as amended and restated on or about the date of this Third Security
Agreement by a supplemental deed between, amongst others, the Origmnal Chargors, the
Orniginal Bank Facilities Lenders, the M&G Facihity Lenders, the Origmal Bank Facilities




Agent, the Note Creditors, the Converuible Bond Creditors, certain Hedge Counterparties and
the Sccunty Trustee {each term as defined theremn)

M&G Finance Parties means the M&G Facility Agent and each M&G Lender

M&G Facility Agent has the mecaning given to the term M&G Facility Agent m the
Intercreditor Deed

M&G Facility Agreement means the facility agreement dated 8 February 2011 as amended
and restated on 10 October 2011 and as amended from time lo tme) and entered into
between, among others, the Company, each M&G Lender and the M&G Facihty Agent.

M&G Facility Documents has the meamng given to the term Finance Documents n the
M&G Facility Agreement

M&G Lender means Prudential/M&G UK Companies Financing Fund LP as original lender
under the M&G Facility Agreement and its successors m title, permitted assigns and
permitted transferees from time to tume.

Original Bank Facilities Agreement means the credit agreement dated 10 July 2011 as
amended and restated on 30 September 2011 and as amended from time to time) relating to
term and revolving facilities of £840,000,000 between, amongst others, the Company, the
Onginal Borrowers, the Orniginal Guarantors, the Mandated Lead Arrangers, the Original
Lenders, the Original Hedge Counterparties, the Secunty Trustee {each as defined therein)
and the Onginal Bank Facilities Agent (each as defined therein), together with each
Accession Document and Transfer Certificate (each tenn as defined therein) relating to 1t

Original Bank Facilities Agent has the mcaming given to the term Facility Ageat i the
Ongmal Bank Facilities Agreement.

Original Bank Facilities Finance Document has the meaning given to the term Finance
Document n the Original Bank Facilities Agreement

Originul Bank Faalitics Finance Party has the meaning given to the term Finance Party in
the Original Bank Faculities Agreement

Realisations Account means each account mamntained from time to time by or 1n the name of
the Chargors or any of them for the purposes of Clause 11.6 (Contingencies) of this Third
Security Agreement with a Credit Facihities Agent, or, as the case may be, a Senior Creditor
as the Security Trustee may from time to time approve and includes any replaccment,
substitute or additional account of such account from time to ime whether by way of transfer
of monies, redesignation, renumbering, or otherwise and any sub-account(s) of such account,

Receiver means a receiver and manager, an administrative receiver or a receiver

Second Deed of Accession means a deed substantially i the form of schedule 2 to the
Second Secunty Agreement executed, or to be executed by an Additional Chargor.

Secured Obligations means

{a) all present and future obligations and habilitics (whether actual or contingent
and whether owed jointly or severally or as principal or surety or m any other
capacity whatsoever and n any currency) of each Debtor to the Secured



Parties (or any of them) under each or any of the Senior Creditor Documents
or any other document evidencing or securing any such liabilities,

(b) all banking, legal and other costs, charges and expenses mcurred by any
Secured Party i connection with the protection, preservation or enforcement
of its respective nghts under each or any of the Senior Creditor Documents or
such other document evidencing or securing any such liabilities, and

(c) al) losses and damages sustained, suffered or mcurred by any Secured Party
arising out of or in connection with any act, matter or thing done or omutted
to be done by any Debtor under this Third Secunity Agreement or any Senior
Credstor Document,

provided that this shall not include any obligation or liability to the extent that, if it
were so included, this Third Security Agreement (or any part of it) would constitute
unlawful financial assistance within the meaning of sections 678 or 679 of the
Companies Act 2006,

Secured Party means each of the Security Trustee, any Receiver or Delegate and each of the
Creditor Representatives, the Credit Facilities Arrangers, the Pan Passu Bond Agents and the
Semior Creditors from tume to time but, in the case of each Creditor Represeniative or Credit
Facilities Arranger or Credit FacilitiesfHedging Creditor, only if it 1s 2 party to or has acceded
to the Intercreditor Deed and (in the case of a Part Passu Bondholder only) its Creditor
Representative 15 a party to or has acceded to the Intercreditor Deed, n the appropriate
capacity, pursuant to clause 15 8 (Creditor/Creditor Representative Accession Undertaking)
of the intercreditor Deed or pursuant to the Supplemental Deed {and together, the Secured
Parties)

Secunty Assets means all assets, rights, interests, undertaking and property of the Chargors
or any of them the subject of any secunty created or expressed to be created by or pursuant to
this Third Security Agreement.

Security Document means the Existing Securily Agreements, this Third Security Agreement,
each First Deed of Accession, cach Second Deed of Accession, each Third Deed of Accession
and every other document entered into by the Chargors or any Subsidiary of any Chargor
pursuant to the Existing Secunty Agreemients, this Third Security Agrecment and/or clause
24.5 (Additronal Guarantors}) of the Original Bank Facilities Agreement, and, as the case may
be, any equivalent provision of any Credit Facilities Document

Security Interest means a mortgage, charge, pledge, lien, hypothecation, assignment by way
of security, title retention arrangement or other security interest securing any obligation of any
person or any other agreement or arrangement having a substantially similar effect

Security Period means the penod beginming on the date of this Third Secunity Agreement
and ending on the date on which the Sccurity Trusice acling reasonably is sabsfied that all the
Securcd Obligations have been unconditionally and irrevocably paid and discharged in full

Senior Creditors means the Credit Faciliies/Hedging Creditors and the Par Passu Bond
Creditors

Semior Creditor Documeats has the meanmng give to the tern Senior Creditor Documents
in the Intercreditor Deed



Third Deed of Accession means a deed substantially i the form of Schedule 2 to this Third
Secunty Agreement executed, or to be executed by an Additional Chargor.

1925 Act means the Law of Property Act 1925,

1.2 Construction of specific terms

(a)

(b)

(c)

Gy

(e)

0

Save as expressly heremn defined, capitalised terms defined in the
Intercreditor Deed shall have the same meaning when used herein  Terms
defined mn the recitals to this Third Secunty Agreement have the same
meaning when used in the remainder of tus Third Security Agreement

The terms of the other Senior Creditor Documents and of any side letters
between the parties to this Third Security Agreement m relation to the Senior
Creditor Documents are incorporated 1n this Third Security Agreement to the
extent required for any contract for the disposition of land or any mterest in
land contained i this Third Security Agreement to be a valid disposition
accordance with section2(]1) of the Law of Property (Miscellancous
Provisions) Act 1989

References in this Third Secunty Agrecment to property include all estates,
rights and interests n all freehold and leasehold property and all buildings,
structures and Fixtures for the time being on such {rechold and leaschold

property

For the avoidance of doubt, this Third Security Agreement (or any part of 11)
shall nol constitute unlawfu} financial assistance for the purposes of the
proviso to the definition of Sccured Obligations in Clause 1 | {Definitions)
to the extent that it constitutes financial assistance withn the meaning of
sections 678 or 679 of the Compamies Act 2006 but the provisions of
sections 681 and 682 of the Compames Act 2006 have been complied with
respect of the giving of such financial assistance

If the Secunty Trustee (on the basis of legal advice received by it for this
purpose) considers that an amount paid by any Debtor 1o any Securcd Party
under any Senior Creditor Document, is capable of being avoided or
otherwise set aside on the liquidation or admimstration of such Debtor or
otherwise, then such amount shall not be considered to have been irrevocably
paid for the purposes of this Third Security Agreement.

No Secured Party shall be concerned to see or wvestigate the powers or
authorities of any of the Chargors or their respective officers or agents, and
moneys obtaned or Secured Obligations incurred in purported exercise of
such powers or authoritits or by any person purporting to be an Debtor shall
be deemed to form z part of the Secured QObligations, and Secured
Obligations shall be construed accordingly.

1.3 Generzal construction

In construing this Third Secunty Agreement, unless the context otherwise requires

(a)

a reference to a person includes, as appropriate, Its successors in title,
permutted assignees or transferees and a reference to the Security Trustee or
any other Secured Party or a Receiver, includes its duly appointed nominees,




attomeys, correspondents, trustees, adwvisers, agents, delegates and sub-
delegates,

(b) references to Clauses and Schedules are references to, respectively, ¢lauses of
and schedules to this Third Security Agreement and references to this Third
Secunty Agreement include its Schedules,

{c) a reference to any agreement (including this Third Security Agreement and
any Sentor Creditor Document) shall be construed as a reference to that
agreement as it may from tume to time be amended, varied, supplemented,
restated, extended, replaced, re-enacted or novated (however fundamentally
and even if any of the same increases the obligations of any member of the
Group or any Debtor or provides for further advances) without giving rise to
a breach of that agreement or a Sentor Creditor Document;

(d) a provision of law 1s a reference to that provision as extended, apphed or
amended from time to tme and includes any subordinate legislation,

{e) a time of day 15 a reference to London time,

H the table of contents to and the headings 1n this Third Secunty Agreement are
mserted for convemence only and are to be ignored in construing this Third
Security Agreement,

(g) words importing the plural include the singular and vice versa,

(h) where a term is defined in this Third Security Agreement in plural form to
mean persons of things a reference to that term in singular form shall be
construed as meaning any such person or thing,

() a provision obliging a Chargor to refrun from an activity shall be construed
as also obligmg the Chargor not to enter into or permit (o subsist an
agreement to perform that activity unless the agrecment is subject 10 a
condition which would prevent the Chargor being required to perform the
activily 1 breach of a Senor Creditor Document, and

o rights and obligations shall be construed as applying from ume to time
1.4 Provisions relating to Chargors

Where a representation, warranty or undertaking contained in thes Third Security Agrecment
15 expressed to apply to Chargors generaily, it shall be construed as a representation, warranty
or undertaking, as applicable, by each Chargor n respect of self and (where applicable by
procuring the same) 1s Subsidiaries.

1.5 Certificates

A certificate of the Secunty Trustee sefting forth the amount of any Secured Obligation due
from any Chargor shall be prima facie evidence of such amount against the Company and
such Chargor i the absence of manifest error




[.6 Interereditor Deed

This Third Security Agreement is subject to the terms of the Intercredstor Deed. 1f and to the
extent any provision of this Third Security Agreement 15 inconsistent with the provisions of
the Intercreditor Deed, the latter shalt prevail

17 Third Party Rights

(a) Unless expressly provided to the contrary in a Senior Creditor Document 2
person who 15 not a party to a Senior Creditor Document may not enforce any
of 1ts terms under the Contracts (Rights of Third Parties) Act 1999 (the Third
Partics Act)

{b) Notwithstanding any term of any Senior Creditor Document, the consent of
any thurd party 15 not required to rescind, vary, amend or terminate a Scnior
Creditor Document at any tme

1.8 Joint and Several

The liabilities of the Chargors under this Third Security Agreement are joint and several

1.9 Third Ranking

Where tlus Third Secunty Agreement purports to create a first ranking floating charge, that
Sccurity Interest will be a third ranking Secunty Interest subject to the equivalent Security
Interest created by cach of the Existing Security Agreements until such time as the Secunty
Interest created by the relevant Existing Secunity Agreements ceases 10 have effect.

2. COVENANT TO PAY
2.1 Covenant to pay

Each Chargor, as prnimary obhgor and not merely as surety, covenants with the Security
Trustce (as agent and trustee as aforesaid) that it will on demand pay or discharge the Secured
Obhigations on the date or dates on which such Secured Obhgations are expressed to become
due or payable and in the manner provided in the relevant Sentor Creditor Document

22 Interest

Any amount not paid under a Senior Creditor Document (mcluding, without hmitation, this
Third Security Agreement) when expressed to become due shall bear interest (after as well as
pefore judgment or the liquidation or admunistration of any Chargor, and payable on demand)
at the Default Rate (without double counting) from time to time from the due date umiil the
date such amount is unconditionally and irrevocably paid and discharged in full, save to the
extent that mterest at such rate on such amount for such period is charged pursuant to the
relevant Semor Creditor Document and itself constitutes a Secured Obligation

3. COVENANT TO MAKE FACILITIES AVAILABLE

Each Secured Party, by the Secunty Trustee's eaecution of this Third Secunity Agreement,
undertakes to the Company, to the intent that each such undertaking shalf be bmding on each
Secured Pany severally in accordance with clause 2 (The Facilities) of the Onginal Bank
Facilitics Agreement (or the equivalent provision of any other Sentor Creditor Document) as
if the same applied to thuis Clause 3 (Covenant To Make Faciliies Available) mutatis




mutandis, that each Secured Party will, upon and subject to the terms of the Ongmnal Bank
Facilities Agreement (or such other Senior Creditor Document), perform its obligations under
the relevant Semor Creditor Document to mahe the Original Bank Facilities (or such other
facities as are provided for in such other Senior Creditor Document) avalable to the
Borrowers (party to such Semior Creditor Document) on and subject to the terms of such
Senior Creditor Document including, without limutation but subject as aforesaid, advances
and further advances or other financial accommodation to the extent (af at all) that the making
of such advances, further advances or other financial accommodation by such Secured Party
is provided for in such Senior Creditor Document

4. FLOATING CHARGES AND NEGATIVE PLEDGE
4.1 Creation of Mloating charges

Each Chargor as contimmng secunty for the payment, discharge and performance of the
Secured Obhigations, charges in favour of the Security Trustee (as agent and trustee for the
Secured Porties) by way of a first floating charge all of s propenties and all other assets both
present and future, subject always to any other provision of this Third Security Agreement

4.2 Restrictions on dealing

Each Chargor undertakes to cach Secured Party that, save as expressly permitted under the
terms of the Credit Faciliies Documents until the Credit Facilities Discharge Date and after
such date until the expiry of the Secunty Period under any Sentor Creditor Document under
which liabihities of an Debtor remaim unpaid and undischarged, it will not create or permut lo
subsist any Secunty Interest over all or any part of its assets, nghts or property or agree to do
so other than pursuant to this Third Security Agreement or any other Security Document

4.3 Cenversion of floating charges

(a) By notice: Subject to the Insolvency Act 1986, the Security Trustee may by
notice to any Chargor convert the floating charges created by this Thid
Secunty Agreement mto specific charges as regards all or any of such
Chargor’s assets, nghts and property specified 1n the notice

{i) 1f an Enforcement Event has occurred, or

() if such Chargor fails to comply with its obligations under Clause 4 2
(Restnctions on dealing).

W) Automatic conversion: Subject to the Insclvency Act 1986 and
parngraph {c) below, the floating charges created by thus Ihird Security
Agreement shall (in addition to the ciwrcumstances n which the same will
occur under general law) automatically be converted (without any notice) into
fixed charges over the assets, rights and property of any Chargor if any of the
following occurs 1n respect of any Chargor

{ it is, or is deemed for the purpases of any law to be, unable to pay its debis as
they fall due (except that, for the purposes of Section 123 of the Insolvency
Act 1986, the amounts of the statutory demand shall be deemed to be
£100,000 or such higher figure as the Security Trustee may from tume to time

agree),

() 1t admits its inability 1o pay us debts as they fall due,




4.4

(iii) it suspends making payments on any of its debts or announces an mtention to
do so;

(iv) by reason of actual or anticipated financial difficulties, it commences
negotiations with creditors generally, or any class of them, with a view to
rescheduling any of its indebtedness; and/or

{v) st appomts a liquidator, trustec n bankruptcy, judicial custodian, compulsory
manager, receiver, administrative receiver, administrator or similar officer (in
each case whether out of court or otherwise) tn respect of any Chargor or any
assets of that Chargor,

{c) Moratorium: the floating charges created pursuant to Clause 4 | (Creation
of floating charges) may not be converted into fixed charges solely by reason
of

0] the obtaining of a moratorum (or any analogous proceedings); or

() anything done with a view to obtammg a meratonum (or any analogous
proceedings),

under the Insolvency Act 1986

Qualifying Floating Charge

Paragraph 14 of schedule B! to the Insolvency Act 1986 (incorporated by schedule 16 of the
Enterprisc Act 2002) shall apply to all floating charges created pursuant to this Third Secunily

Agreement

5.

(a)

(b}

6.

6.1

REPRESENTATIONS AND WARRANTIES

On the date of this Third Secunty Agreement each Chargor hereby represents and
warrants to the Secunty Trustee and each Secured Party that to the extent that
entering into this Third Security Agrecment would constitute financial assistance
within the meaning of scctions 678 and 679 of the Companies Act 2006 by such
Chargor, it has complicd with tho provisions of sections 68! and 682 of the
Companies Act 2006 in respect of the giving of such financinl assistence.

On the date of its accession each Additionn) Chargor hereby represents and warrants
1o the Sceurity Trustee and each Secured Party that to the extent that cntering mto ths
Third Security Agreement would constitute financinl assistance within the meaning of
scctions 678 and 679 of the Companies Act 2006 by such Additional Chargor, 1t has
complied with the provisions of sections 681 and 682 of the Companies Act 2006 in
respect of the giving of such financial assistance.

UNDERTAKINGS

Duration and with whom made

The undertakings i this Clause 6 (Undertakings)®

(a) shall remasn 1 force throughout the Sccurity Period; and




(b) are given by cach Chargar for the benefit of the Secunty Trustee and each
Secured Party,

6.2 Preservation of charged property

Each Chargor will, and will procure that each other Chargor will, comply with 1ts obligations
as to insurance sct out i the Credit Facilities Documents and, as the case may be, the Senior
Creditor Documents and in particular (but without hnutation), clause 21.7 (Insurance) of the
Orniginal Bank Facilities Agreement.

63 Further negative pledge provision

I any Chargor creates or permits to subsist any Security Interest in breach of the provisions of
clause 21 3 (Negative pledge) of the Onginal Bank Facilies Agreement or an equivalent
provision n any other Credit Facilities Document or in any Semor Creditor Document then,
to the extent possible under applicable law, all the obligations of such Chargor under ¢ach of
the Credit Facilities Documents and cach of the Semor Creditor Documents shall
automatically and immediately be secured upon the same assets equally and rateably with the
other obligations secured thereon

7. CONTINUING SECURITY, ETC,
7.1 Continuing security and further advances

The security constituted by this Third Security Agreement shall be continuing, 15 made for
securing further advances and will extend to the ulumate balance of the Secured Obligations,
regardless of any mtermediate payment or discharge in whole or in part

12 Reinsintement

Where any discharge (whether 1n respect of the obligations of any Debtor or any security for
those obligations or otherwise} 1s made in whole or in part or any arrangement 1s made on the
fasth of any payment, security or other disposition which 1s avoided or must be restored, or
which the Secunty Trustee considers will be avoided or must be restored, on insolvency,
hquidation or otherwise without limitation, the liability of each Chargor under this Third
Secunity Agreement shall continue as if the discharge or arrangement had not occurred,

7.3 Retention of charges

(a) If the Sccurity Trustee shall have grounds wn its absolute discretion for
belevmg:

(1) that any Chargor may be msolvent or deemed 10 be tmsolvent pursuant to the
provisions of the Insolvency Act 1986 or any analogous provisions under any
foreign law as at the date of any payment made by such Chargor to the
Security Trustee (or pny Secured Party); or

(1) that any payment, security or other disposition made by any Chargor may be
avoided or may rcquire (o be restored due to msolvency, liguidation or some
other event affecting such Chargor,

the Security Trustee shall be at liberty to retain the secunty contamed m or
created pursuant to this Third Security Agreement until the expiry of a period
of one month plus such statutory peniod within which any assurance, security,




(®)

guarantee or payment can be avowded or invahdated after the payment and
discharge 1n full of all Secured Obligations notwithstanding any release,
settlement, discharge or arrangement which may be given or made by the
ﬁe??ty Trustee on, or as a consequence of, such payment or discharge of
iability.

If at any time within such period referred to i Clause 7 3(a) ebove, a petition
shall be presented to a competent court for an order for the winding-up or the
making of an admunistration order n respect of such Chargor, or such
Chargor shall commence to be wound up or to go into admunistratton or any
analogous proceedings shall be commenced by or agunst such Chargor, the
Security Trustec shall be at liberty to continue to retain such security for such
further period as it may determine and such security shall be deemed to
continue to have been held as secunty for the payment and discharge to the
Secunty Trustee of all Secured Obligations,

7.4 Concession or compromis¢ of claims

In exercising its rights under Clauses 72 and 7 3 above, the Security Trustee may concede or
compromise any claun that any payment, security or other disposition 1s liable to avoidance or

restoration,

7.5 Whaiver of defences

(%)

U]

(u)

()

()

v)

The hability of each Chargor under thig Third Secunty Agreement and the
security intended to be created by this Third Security Agreement will not be
affected by any act, omission, circumstance, matter or thing which but for this
provision would release or prejudice any of its obliygations under this Third
Security Agreement or prejudice or duminish such obligations m whole or 1n
part, including without limitation and whether or not known to any other
Chargor, any Secured Party or any other person whatsoever

any time, indulgence or waver granted to, or composition with, any Debtor
or any other person; or

the release of any other Debtor or any other porson under the terms of any
composition or arrangement with any creditor of any member of the Group,
or

the taking, variation, compromise, exchange, renewal or release of, or refussl
or neglect to perfect or take up or enforce any rights or remedics against, or
any secunty over assets of, any Debtor or any other persen of any non-
presentment or non-observance of any formahty or other requirement m
respect of any instruments or any failure to realise the ful! value of any other
secury, or

any legal limitation, disability, sncapacity or lack of powers, authority or legal
personality of or dissolution or change in the members or status of or other
circumstance relating to, any Debtor or any other person; or

any variation (however fundamental and whether or not involving any
yncrease 1n the liability of any Debtor under it) or replacement of a Semor
Creditor Document or any other document or secunty so that references to




that Senior Creditor Document or other documents or security in this Thid
Security Agreement shall include each such vanation or replacement, or

(viy  any unenforceability, illegality, invalidity or frustration of any obligation of
any Debtor or any other person under any Senior Creditor Document or any
other document or secunty, or any failure of any other Deblor or proposed
Debtor to become bound by the terms of any Senior Creditor Document, 1n
each case whether through any want of power or authority or otherwise; or

(vii) any postponement, discharge, reduction, non-provability ar other sumilar
circumstance affecting any obhigation of any Debtor under a Senior Creditor
Document resulbng from any insolvency, liquidation or dissolution
proceedings or from any law, regulation or order, this Third Secunty
Agreement being construed as if there were no such circumstance,

to the intent that each Chargor’s obligations under this Third Secunity
Agreement shall remain i full force, and this Third Secunity Agreement be
construed accordingly, as 1f there were no such circumstance, act, vanation,
limitation, omission, unenforceability, illegality, matter or thing

(b) For the avoidance of doubt, cach Chargor shall be bound by this Third
Secunty Agreement notwithstanding the fact that not all of the other members
of the Group may have exccuted this Third Security Agreement and/or any of
the other secunty documents required by the terms of the Credit Facilities
Documents and, as the case may be, the Sentor Creditor Documents, entered
mto or to be entered wnto by it or that any such document which has been
entered into may be mvalid, unenforceable or otherwise ineffective

1.6 Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party to proceed
against or enforce any other rights or security before enforcing the secunty constituted by this
Third Secunty Agreement.

7.7 Appropriations

Upon and after the occurrence of an Enforcement Event and until all of the Securcd
Obligations have been unconditionally and irevocably paid und discharged in full, each
Sccured Party may, subject to the terms of the TIntercreditor Deed.

(a) refrain from applying or enforcing any other moneys, security or rights held
or received by it in respect of the Secured Obhgations or apply and enforce
the same 1n such manner and order as it sees fit (whether against the Secured
Obligations or otherwise) and no Chargor shall be entitled to the benefit of
the same, and

(b) hold in & suspensc account any moncys recesved from any Debtor or on
account of any Debtor’s hability n respect of the Secured Obligations
Amounts standing to the credit of any such suspense account shall bear
interest at a rate reasonably considered by such Secured Party to be a fair
market rate



7.8 Non-competition

Unul alt the Secured Obligations have been unconditionally and irevocably paid and
discharged n full no Chargor shall, by virtue of any payment made, any amount payable,
secunty realised or moneys recetved or recovered under any of the Credit Facilitics
Documents or, as the case may be, the Senior Creditor Documents for or on account of the
liability of any other Debtor(s), unless the Secunty Trustee directs ot to do so after an
Enforcement Event has occurred

€] be subrogated to any rights, secunty or moneys held, received or receivable
by any Secured Party or be entitled to any right of contnbution or indemnity,
or

{b) claim, rank, prove or vote as o creditor of any Debtlor or its estate in
competition with any Secured Party, or

(c) recetve, claim or have the benefit of any payment, distribution or security
from or on account of any Debtor, or exercise any nght of set-off or retention
in law or 1n equity as against any Debtor

Each Chargor will hold in trust for and promptly pay or transfer to the Secunity Trustee
(acting as agent and trustee as aforesaid) any payment or distribution or benefit of securty
recesved by it contrary to the above. If any Chargor exercises any right of set-off contrary to
the above, it will promptly pay an amount equal to the amount set off to the Secunity Trusice
(acting as agent and trustee for the Secured Parties).

7.9 Security held by Chargor

No Chargor will without the prior written consent of the Securty Trustee hold any sceurity
from any other Debtor mn respect of such Chargor’s hability under this Third Security
Agreement  Each Chargor will hold any security held by 1t in breach of this provision on trust
for the Secunty Trustee (as agent and trustee for the Secured Parties)

8. OTHER SECURITY, ETC,
8.1 Additional secority/nos-merger

Ths Third Security Agreement is in addition to and shall not be merged in and is not i any
way excluded or prejudiced by the Existing Security Agreements or any other security now or
hereafter held by any Secured Party in respect of the Secured Obligations or any other amount
due by any Chargor 1o any Secured Party

8.2 Power of consolidation

Section 93 of the 1925 Act (restricting the night of consolidation) shall not apply to this
security

83 New accounts/ruling off

(a) If for any reason the secunty consttuted by this Third Sccurity Agrecment
ceases to be a continuing security in respect of any Debtor (other than by way
of discharge of such security), whether as a result of the Security Trustee or
any Secured Party receiving or being deemed to be affected by notice (actual
or constructive) of any subsequent Security Interest affecting any part of the



(b)

Secunty Assets and/or the procecds of sale of such Secunmty Assets or
otherwise, then the Secunity Trustge or any Secured Party (as the case may
be} may open a new account or accounts or continue any existing account
with such Debtor and the hability of each Chargor in respect of the Secured
Obligations relating to such Debtor at the date of such cessauon shall remain
regardless of any payments in or out of any such account

If the Security Trustee or any Secured Party (as the case may be) does not
open a new account it shall nevertheless be treated as if 1t had done so at the
time when i recerved ar was deemed to have received notice and as from that
time al] payments made to the Security Trustee or such Secured Party (as the
case may be) shall be credited or be treated as having been credited to the
new account and shall not operate to reduce the amount for which this Thurd
Secunty Agreement 15 security

8.4 Redemption, etc. of prior Security Interests

If there are any Security Interests having priority to the security contamned in or intended to be
created by this Third Secunity Agrecment including, but not limited to, the Secunty Interests
created pursuant to the Existing Security Agreements, in respect of all or any part of the
Security Assets then

(@)

»

9,

if any proceedings or sieps are being taken to exercise or enforce any powers
or remedies conferred by such prior Secunty Interest against the Security
Assets, the Secunity Trustee ar any Recetver may (but without prejudice to
any rights the Secunty Trusice or the Receiver may have under statute)
redeem such prior charge or procure the transfer of such prior charge to iself
or himself, as the case may be, and may settle and pass the accounts of the
prior chargee and any account so settled and passed shall be conclusive and
binding on the relevant Chargor(s) and the principal, interest, costs, charges
and expenses of and incidental to such redemption or transfer shall be paid by
the relevant Chargor(s) to the Security Trustee on demand with interest in
accordance with Clause 2.2 (Interest) and, until payment, the Security Assets
shall stand secured with the amount to be so paid; and

all the powers, authorities and discretions conferred by a prior charge upon
the chargee or any receiver under such prior charge shall be exercisable by
the Seccurity Trustee or a Receiver in like manncr as if the same were
expressly included heren and the Secunty Trustce or a Receiver shall be
entitled to excrcise all the powers, authormies and discretions of an
administrative receiver, recerver, manager or receiver and manager appomted
under such prior charge

FURTHER ASSURANCES

9.1 General

(a)

Each Chargor shall at its own expense execute and do all such assurances,
acts and things (including, but not lumted to, making all filings and
registrations necessary for the creation, perfection, protection or mawmtenance
of any securty created or intended to be created by this Third Secunity
Agreement) as the Security Trustee may reasonably require for perfecting or
protecting the secunity stended to be created by this Third Security
Agreement over the Security Assets or any part of tho Secunty Assets or for



(b)

factlitating (1f and when this security becomes enforceable) the realisation of
the Secunty Assets or any part of the Security Assets and m the exercise of
all powers, authoritics and discretions vested 1n the Secunty Trustee or any
Receiver of the Secunty Assets or any pan of the Sccunty Assets or in any
such delegate or sub-delegate as aforesaid.

To that mtent, each Chargor shall in particular exccute all transfers,
conveyances, assignments and assurances of such property whether to the
Security Trustec or 10 1s nominees and give all notices, orders and directions
and make all registrations that the Security Trustee may reasonably think
expedient

9.2 Further Subsidiaries

(a)

(b)

(c)

10.

(@)

(b)

Each Chargor undertakes to ensure that cach member of the Group which is
required 1o grant security pursuant to clause 24 5 (Additional Guarantors) of
the Original Bank Facilines Agreement and, es the case may be any
cquivalent provision of any other Credit Facilities Document or any of the
Semior Creditor Documents promptly executes a Third Deed of Accession
substantially m the form set out in Schedule 2 and such company shall on the
date on which such Third Deed of Accession 1s executed by it become a party
to this Third Sccurity Agreement in the capacity of a Chargor and this Third
Secunty Agreement shali be read and construed for all purposes as if such
company had been an original party to this Third Security Agreement as 8
Chargor (but for the avoidance of doubt the sccunty created by such company
shall be created on the date of the Third Deed of Accession) The Securty
Trustee 1s authorised to agree any amendments or change to the form or
manaer in which any such member of the Group gives such security which 1s
in the opimion of the Security Trustee necessary n order that such security
may lawfully be given.

The Company shall procure that all registrations or other sieps necessary to
perfect or protect any sccurity created pursuant 10 any Third Deed of
Accession are completed promptly after the date of such Third Deed of
Accession and m any event within any apphcable time limit stipulated by the
Security Trustee.

Any company that becomes a party to this Third Security Agreement as a
Chargor pursuant to any Third Deed of Accession shail also become party 10
and be bound by the terms of the Intercreditor Deed as an Debtor, m
accordance with the terms of the Intercreditor Deed

POWER TO REMEDY

In case of any defoult by any Chargor in observing or punctually performing
any of its obligations to the Sccurity Trustee or any Secured Party, whether
under this Third Security Agreement or otherwise, the Secunty Trustee may
serve notice on the relevant Chargor to remedy such default m an appropriate
manner forthwith or within such longer peniod as may be specified in such
notice

If such default 1s not remedied to the satisfaction of the Security Trustee
forthwith or within such longer period as may be specified in such notice 1n
the case of any other default, the Security Trustee shall have power but shai!




not be obliged after first consultmg with the Company, on behalf of or 1n the
name of the relevant Chargor or otherwise, to perform the obligation and to
take any steps which the Secunty Trustee may, in its absolute discretion,
consider appropriste with a view to remedying or milugating the
consequences of the failure, but so that the exercise of this power, or the
failure to exercise i, shall in no cwcumstances prejudice the Secunty
Trustee’s rights under this Third Security Agreement

(c) Each Chargor will indemnify and keep the Sccurnity Trustee indemnified
against all losses, costs, charges and expenses incurred in connection with the
exercise of the powers contained in this Clause 10 (Power to Remedy)

11. ENFORCEMENT OF SECURITY
11.1 Amounts due

The Secured Obligations shall be deemed to have become due and payable on the date of this
Third Secunity Agreement for the purposes of section 101 of the 1925 Act and the power of
sale and other powers conferred by section 101 of the 1925 Act (as varied or extended by this
Third Secunty Agreement) and all ather powers shall be deemed to anse immediately after
execution of this Third Security Agreement

112  Power of sale
Section 103 of the 1925 Act (restricting the power of sale) shall not apply to this security
113 When security becomes enforceahle

The secunty constituted by this Third Sccurity Agrecment shall become immediately
enforceable and the powers referred to n Clause 11 1 (Amounts duc) shail be immediately
excreisable following the occurrence of an Event of Default or at any ume thereafter whilst
the same is cominuing or on the appoinunent of 8 Recerver

11.4  Manner of enforcement

After the secunty constituted by this Third Sccurity Agreement has become enforceable, the
Secunty Trustee shali enforce such secunty in accordance with the terms of the Intercreditor
Deed and shall not be Liable to any Chargor for any loss ansing from any omission on its part
to take any steps to enforce such security or for the manner in which it enforces or refrans
from enforcing any such secunty (except 1n the casc that such loss results from the Secunty
Trustee's negligence or wilful misconduct)

11.5  Powers of leasing

The statutory powers of leasing conferred on the Security Trustee shall be extended so as to
authorise the Security Trustee to lease, make agreements for leases, surrender, rescind or
agree or accept surrenders of leases and grant options on such terms and in such manner as
the Secunity Trustee m its absolute discretion shall think fit or otherwise i the exercise of
powers or authorities pursuant to Clause 13.2(b)(ix) (Leases, etc ) as applied by Clause 13 8
(Secunity Trustee may exercise) and without the need to comply with any of the provisions of
sechions 99 and 100 of the 1925 Act




[1.6  Contingencies

(8)

)

0]

{(v)

{m1)

{c)

12.

If the Secunity Trustee enforces the security constituted by this Third Secunty
Agrcement (whether by the appomtment of a Receiver or otherwise) at a tune
when no amounts are due under the Credit Facilines Documents or, as the
case may be, the Senior Creditor Documents (but at a time when amounts
may become so due), the Security Trustee (or such Receiver} may pay the
proceeds of any recovenes cffected by 1t into such number of interest bearing
Realisations Accounts as it considers appropnate

The Security Trustee {or such Receiver) may (subject to the payment of any
claims having prionty to this security and subject to the prowisions of the
Intercreditor Deed) withdraw amounts standing to the credit of the
Realisations Accounts to:

meet all costs, charges and expenses incurred and payments made by the
Security Trustee (or such Recerver or) in the course of such enforcement;

pay remuneration to the Receiver as and when the same becomes due and
payable; and

meet amounts duc and payable under the Senior Creditor Documents in
accordance with the terms of the Intercreditor Deed,

in each case, together with interest thereon (as well after as before Jjudgment
and payable on demand) at the Default Rate from the date the same become
due and payable until the date the same are uncondiionally and irrevocably
pad and discharged 1n full provided that hke interest payable under any of
the Senor Creditor Documents should not be double counted.

No Chargor will be entitled to withdraw all or any moneys {including
wnterest) standing to the credit of any Realisations Account until the expiry of
the Secunty Perniod

ADMINISTRATOR

12.1  Appomtment of Administrator

(a)

(b)

()

Subject to the Insolvency Act 1986, at any time and from time to time after
this secunty becomes enforceable, or if any Chargor so requests the Secunty
Trustee in wnting from time to time, the Security Trusteo may appoint any
one or more qualified persons to be an Administrator of any of the
Chargor(s), to act together or independently of the other or others appomted
(to the extent applicable).

Any such appointment may be made pursuant to an applicauon to court under
paragraph 12 of schedulc Bl of the Insolvency Act 1986 (Administration
application) or by filing specified documents with the court under paragraphs
14 - 21 of schedule Bl of the Insolvency Act 1986 (Appointment of
admimstrator by holder of floating charge).

In this Clanse qualified person means a person who, under the Insolvency
Act 1986, 13 qualified to act as an Admmnistrator of any company with respect
to which he is appointed



13.1

13.2

13

RECEIVER

Appointment of Recerver

(a)

(b

Subject to the Insolvency Act 1986, at any time after this security becomes
enforceable, or if any Chargor so requests the Security Trustee 10 writing at
any time, the Security Trustee may without further notice appoint under seal
or i writing under s hand any one or more qualified persons to be a
Recever of all or any part of the Security Assets, to act together or
independently of the other or others appointed to the extent applicable.

In this Clause qualified person means a person who, under the Insolvency
Act 1986, is qualified to act as a receiver of the property of any company with
respeet to which he is appointed or (as the case may require) an
admnistrative receaver of any such company

Powers of Recelver

()

(b
t)

(i)

(i)

()

v)

Every Recerver appomted n accordance with Clause 13 1 (Appointment of
Receiver) shall have and be entitled to exercise all of the powers set out
Clause 13.2(b) below in addition to those conferred by the 1925 Act on any
roceiver appointed under the 1925 Act  If at any time there is more then one
Receiver of all or any part of the Security Assets, each such Receiver may
(unless otherwise stated in any document appointing him) exercise all of the
powers conferred on a Receiver under this Third Secuntly Agreement
individually and to the exclusion of cach other Recciver.

The powers referred 10 in the first seatence of Clause 13.2(a) above arc

‘Fake possession: to take unmediate possession of, get i and collect the
Sccurity Assets or any part of the Security Assets whether accrued before or
afier the date of s appointment,

Carry on business: 10 carry on or manage the business of such Chargor as
he may think fit or to concur m or authorise the management of, ar appoint a
manager of the whole or any part of the busmess of such Chargor;

Protection of assets: to make and effect all repais, altcrattons,
tmprovements, replacements, developments, demolitions and nsurances
(including indemnity surance and perfonnance bonds and guarantees) and
do all other acts which such Chargor might do in the ordinary conduct of its
business as well for the protection as for the improvement of the Security
Assels,

Employees: 10 oppomnt and discharge managers, officers, egents,
accountants, servants, workmen and other advisers for the purposes of this
Third Security Agreement upon such terms as to remuneration or otherwise
as he may think proper and to discharge any such persons appointed by any
such Chargor;

Borrow money: for the purpose of exercising any of the powers, authorities
and discretions conferred on hum by or pursuant to this Third Secunty
Agreement and/or of defraying any costs, charges, losses or expenses
(including his remuneration) which shall be mcurred by him n the exercise of



(v1)

{(vi)

(vni)

{1x}

(»)

(x1)

such powers, authorities and discretions or for any other purpose, to raise and
borrow money either unsecured or on the security of the Security Assets or
any part of the Sccunity Assets either in priority to the secunty constituted by
this Third Secarity Agreement or otherwise and generally on such terms and
conditions as he may think fit and no person lending such money shall be
concemned 1o enquire as to the propriety or purpose of the exercise of such
power or to see to the application of any money so ratsed or borrowed,

Sell business: to sell or concur in selling the whole or any part of any
Chargor’s business whether as a going concern or otherwise;

Seli assets: to sell, exchange, grant options lo purchase, license, surrender,
relcase, disclaim, abandon, return or otherwise dispose of, convert into
money or realise all or any part of the Sccurity Assets (including, without
limitation, to sell any of the properties or other assets charged under this
Third Security Agreement) by public auction or pnivate contract and
generally in such manner and on such terms as ho shall think proper or to
concur in any such transaction. Without prejudice to the generality of the
foregoing he may do any of these things for a consideration consisting of
cash, debentures or other obligations, shares, stock or other valuable
consideration and any such consideraion may bo payable in a lump sum or
by instalments spread over such period as he may think fit Fixtares, other
than landlords’ fixtures, may be severed and sold secparatcly from the
property contaming them without the consent of the relevant Chargor;

Acquire assets: for such consideration and on such terms as he may think
fit, to purchase outright or acquire by leasing, hiring, hicensing or otherwise,
any land, buildings, plant, equipment, vehicles or matenals or any other
property, assets or rights of any description which he considers necessary or
degirable for the carrymng on, tmprovement or realisation of any of the
Security Assets or the business of any Chargor or otherwise for the benefit of
the Sccurity Assets,

Leases, efc.: to grant or agree to grant any leases whatsoever and et on
charter, sub-charter, hire, lease or sell on conditton and to grant rights,
opuions, licences or easements over all or any part of the Security Assets for
such term and at such rent (with or without a premm) as he may think
proper and to rescind, surrender and accept or agree (o accept a surrender of
any lease or tenancy of such Sccunity Assets or agrec to any variation of any
such contract affecting all or any part of the Security Assets on such terms as
he may think fit (including the payment of money to a lessee or lenant on a
surrender or any rent review),

Uncalled capital: to call up or require the directors of any Chargor to call up
all or any portion of the uncalled capital for the time being of such Chargor
and 1o enforce payment of any call by action (in the name of such Chargor or
the Receiver as may be thought fit),

Compromise: to negotute, settle, adjust, refer to arbitration, compromise,
abandon and arrange any claims, accounts, disputes, questions and demands
with or by any person who is or claims to be a credutor of such Chargor or
relating in any way to the Security Assets or any part of them,



e




(xn}

{(xu)

(x1v)

(xv)

{xvi)

(xvi)

Legal actions: to bring, prosecute, enforce, defend and abandon all such
actions, suits and proceedings in relation to the Security Assets or any part of
them as may seem to him to be expedient,

Receipts: to give valid receipts for all moneys and execute all assurances
and things which may be proper or desirable for realising the Security Assets,

Subsidiaries, etc.: to form a subsidiary or subsidiaries of such Chargor and
transfer to any such subsidiary or any other company or body corporate,
whether or not formed for the purpose, all or any part of the Security Assets;

Powers, discretions, ete.: to exercise any powers, discretions, voting,
conversion or other rights or entitlements in relation to any of the Securnty
Assets or incidental to the ownership of or rights in or (o any Secunity Assets
and to complete or effect any transaction entered into by any Chargor and
complete, disclasm, abandon or modify all or any of the outstanding contracts
or arrangements of any Chargor relating to or affecting all or any part of the
Sccurity Assets,

Powers of administrative receiver: 1o exercise all powers as are described
in schedule 1 to the Insolvency Act 1986, whether or not the Recerver s an
administrative receiver as defined in the Insolvency Act 1986, and

General powers: to do all such other acts and things as he may consider
desimble or necessary for realtsing the Security Assets or any part of them or
ineidentat or conducive to any of the matters, powers or authorities conferred
on a Receiver under or by virtue of this Third Security Agreement, to
exercise in relation to the Security Assets or any part of them all such powers,
authorities and things as he would be capable of exercising 1f he were the
absolute beneficial owner of them,

and to use the name of any Chargor for all or any of such purposes

13.3  Remeoval

The Secunty Trustee may from time to time by writmg under its hand (subject to any
requirement for an order of the court i the case of an admimistrative receiver) remove any
Receiver appomted by 1t and may, whenever it may deem 1t expedient, appoint a new
Receiver m the place of any Receiver whose appontment may for any reason have

terminated

13.4 Remuneration

(2)

The Secunity Trustee may from time to time, subject to section 36 of the
Insolvency Act 1986, fix the remuneration of any Receiver appointed by 1t
(which remuneration may be or include a commission calculated by reference
to the gross amount of all moncys received or otherwisc and may include
remuneration i conpection with claims, actions or proceedings made or
brought against the Receiver by any Chargor or any other person or the
performance or discharge of any obligation imposed upon him by statute or
otherwise) but such remuncration shall be payable by such Chargor alone,
and sections 109(6) and (8) of the 1925 Act shall not apply in relation to any
Receiver eppointed under this Third Security Agreement, and



)} the amount of such remuneration may be debited by the Security Trustee to
any account of such Chargor, but shall, in any event, form part of the Secured
Obhgations and accordingly be secured on the Secunty Assets under the
security contained in this Third Security Agreement.

13.5 Extent of appointinent

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude
the Sccunty Trustee from subsequently extending his or their appomntment (or that of the
Recerver replacing him or them) to that part or appointing another Receiver over any other
part of the Secunty Assets.

13.6  No liability as mortgagee in possession

The Security Trustee shal! not, nor shall any Receiver appointed as aforesaid, by reason of it
or the Receiver entering into possession of the Security Assets or any part of them, be hable
to account as mortgagee m possession or be hable for any loss on realisation or for any
default or omission for which a mortgagee in possession might be hable

13.7  Agent of relevant Chargor

(a) Every Recerver duly appointed by the Secunty Trustee under the powers m
that respect contained in this Third Security Agreement shall be deemed to be
the agent of the relevant Chargor for all purposes and shall as such agent for
all purposes be deemed to be in the same position as a Receiver duly
apponted by a mortgagee under the 1925 Act

(b) The relevant Chargor alonc shall be responsible for the contracts,
engagenents, acts, onmssions, defaults and losses of the Recerver and for
Liabilities sncurred by the Receiver and neither the Security Trustee nor any
Socured Party shall incur any liability for them (either to the Company, any
other Chargor or to any other person whatsoever) by reason of the Secunty
Trustee appointing such Receiver or for any other reason whatsoever

13.8  Security Trustee may exercise

To the fullest extent permutted by law, all or any of the powers, authorities and discretions
which are conferred by this Third Security Agreement (either expressly or impliedly) upon a
Recever of the Security Asscts may be exercised after the security created under this Third
Secunity Agreement becomes enforceable by the Security Trustee relation to the whole of
such Secunty Assets or any part of them without first appointing a Receiver of such property
or any part of it or notwithstanding the appointment of 8 Receiver of such property or any parl
of it

4. DELEGATION BY SECURITY TRUSTEE

The Secunity T'rustec or any Receiver appointed under this Third Sccunty Agreement may at
any time and fram time to time dclegate by power of aitomey or n any other manner to any
properly qualified person or persons all or any of the powers, authontics and discretions
which are for the time being exercisable by the Secunty Trustee or such Recewver under this
Third Secunty Agreement in relation to the Secunty Assets or any part of them Any such
delegation may be made upon such terms (including power to sub-delegate) and subject to
such regulations as the Security Trustee or such Receiver may think fit. Neither the Security
Trustee nor such Recetver shall be n any way hable or responsible to any Chargor for any




loss or damage anising from any act, default, ormission or rusconduct on the part of any such
delegate or sub-delegate

15. POWER OF ATTORNEY
15.1  Appointment

Each Chargor by way of security and 10 secure the performance of its obligatons under this
Third Sccunty Agreement and under the Credit Facilities Documents and, as the case may be,
the Senior Creditor Documents irrevocably appoints the Security Trustee and every Receiver
of the Sccunty Assets or any part of them appointed under this Third Security Agreement and
every such delegate or sub-delegate as aforesaid to be its attorney acting severally, and on its
behalf and m its name or otherwise, after the occurrence of an Enforcement Event or where
any Chargor has failed to perform any of its obligations under Clause 9 (Further Assurances):

(=) to exccute and do all such assurances, acts and things which such Chargor is
required to do and fals to do under the covenants and provisions contained in
this Third Secunity Agreement (including, without limitation, to make any
demand upon or to give any notice or receipt to any person owing moneys o
such Chargor and to cxecute and deliver any charges, legal mortgages,
assignments or other secunity and any transfers of securities),

{b) generally 1n its name and on 1its behalf o exercise all or any of the powers,
authorities and discretions conferred by or pursuant to this Third Secunty
Agrecment or by statute on the Secunty Trustee or any such Recerver,
delegate or sub-delegate; and

(c) (without prejudice to the gencrality of the foregoing) to seal and deliver and
otherwise perfect any deed, assurance, agreement, mstrument or act which it
or he may reasonably deem proper in or for the purpose of exercising any of
such powers, authorities and discretions or so as to vest any Security Asset in
any purchaser or other person with whom the Sccurity Trustee or (as the case
may be) such Receiver is dealing.

15,2  Ratification

Each Chargor ratfies and confirms and agrees to ratify and confirm whatever any such
attorney as 15 mentioned i Clause 15 | (Appointment) shall do or purport to do in the
exercise or purported exercise of all or any of the powers, authoritics and discretions referred

to in such Clause 15 1 (Appointment),
16.  APPLICATION OF PROCEEDS

16.1  Right of appropriation

Upon the occurrence of an Enforcement Event, subject to the terms of the intercreditor Deed
and Clause 16 2 (Apphication) of this Third Security Agreement, the Security Trustee shail be
enutled to appropriate moneys and/or assets to discharge any outstanding Secured Obligations
n such manner or order as it sees fit and any such appropriation shall overmnde any
appropriation by any Debtor




16.2  Application

Subject to the rights of any credstor with prior secunty or any preferential claim, the proceeds
of the enforcement of the Security shall be paid to the Security Trustee and apphed promptly
by the Secunty Trustee in the order specified in clause 14 1 (Order of Apphcation) of the
Intercreditor Deed

16.3  Receiver’s receipts

Sections 109{6) and (8) of the 1925 Act shall not apply in relation to & Receiver appointed
under this Third Security Agreement

17. PROTECTION OF THIRD PARTIES
17.1  Erquiry

No purchaser, mortgagee or other person or company dealing with the Secunty Trustee or the
Recerver or its or his agents shall be concerned 10 enquire whether the Secured Obligations
have become payable or whether any power which the Receiver 1s purporting 10 exercise has
become excreisable or whether any money remains due under this Third Security Agreement,
the Credit Facilites Documents or, as the case may be, the Senior Creditor Documents or to
see to the application of any money paid to the Security Trustee or to such Recewver and the
protections contained in sections 104 to 107 of the 1925 Act shall apply to any person
purchasing from or dealing with a Receiver or the Secunty Trustec

17.2  Recepts

The receipt of the Security Trustes or the Receiver shall be an absolute and a conclusive
discharge to a purchaser and shal relieve him of any obligation to see to the application of
any moneys pat! 1o or by the direction of the Security Trustee or the Recerver

17.3  Construction

In Clauses 17 1 (Enquiry) and 17 2 (Receipts), purchaser includes any person gequining any
lease of or Sccunty Interest over, or any other interest or right whatsoever 1n relation to the

Security Assels
18. EXPENSES AND INDEMNITIES
18.1 Undertafing to pay costs, charges and expeases

Al costs, charges and expenses incurred and all payments made by the Secunity Trustee or
any Receiver appointed under this Third Security Agreement, and all remuneration payable to
the Security Trustee or any Receiver, in each case in the lawful exercise of the powers
conferred by this Third Security Agreement whether or not occasioned by any act, neglect or
default of any Chargor, shall be payable by the Chargors on demand Al such costs, charges,
expenses, payments and remuneration shail be pad and charged as between the Secunty
Trustee and the Chargor or any of them on the basis of a full indemnity and not on the basis
of party and party or any other kind of taxation

18.2  Indcmnity

The Securced Parties and every Receiver, attorney, manager, agent or other person appomied
by the Security Trustee under this Third Security Agreement shall bc entitled to be



imdemnufied out of the Security Assets in respect of al] habilites and expenses properly
incurred by them i the exccution or purported eaecution of any of the powers, authoritics or
discrettons vested 1n them pursuant to this Third Secunity Agreement and against all actions,
proceedings, costs, claims and demands in respect of any matter or thing done or omitted n
any way relating to the Security Assets and the Secured Parties and any such Recetver may
retamn and pay all sums n respect of the same out of any moneys received under the powers
conferred by this Third Security Agreement  Notwithstanding the foregoing no Secured Party
or Receiver and no person appointed by the Secarity Trustee as aforesaid shall be entitled to
be indemmified in respect of any part of the foregoing which results from such party’s
neghgence or wilful misconduct

18.3  Currency indemuity

If the Sccunty Trustee or any Receiver or any Secured Party suffers or incurs a loss, cost,
Labihity or expense due to:

(a) it recetving an amount n respect of any Chargor’s liability under any Semor
Creditor Document, or

(b) such a liability being converted into a claim, proof, judgment, order or award,

i a currency differing from that in which the amount 13 expressed to be payable under the
relevant Senior Creditor Document, the relevant Chargor shall, as an independent obligation,
indemnify the Security Trustee or the affected Recewver(s) or affected Secured Party(ies)
agamst that loss, cost, hability or expense within five Business Days of demand.

184  Taxes

All sums of whatsoever nature which are payable by any Chargor under this Third Secunty
Agreement and which are now or at any time hereafter become subject to VAT or any simifar
tax shall be deemed to be exclusive of VAT or any similar tax and such Chargor in addition to
such sums will indemnify the Security Trustee from and agamst all claims and habilities
whatsoever in respect of such VAT or similar tax

19, ASSIGNMENTS, ETC.

191  Security Trustee

The Security Trustee may assign and transfer all of its respective rights and obligations under
this Third Secunty Agreement to a replacement Security Trustee appointed 1 accordance
with the terms of the Intercreditor Deed  Upon such assignment and transfer taking efTect, the
replacement Secunty Trustee shail be and be decmed to be acting as agent and trustee for
ench of the Secured Parties for the purposes of this Third Security Agreement in place of the
former Securnity Trustee

192  Assignments and transfers

Each Chargor shall be bound by the terms of clause 23 (Changes to the Lenders) of the
Onginal Bank Facilities Agreement, clause 15 (Changes to Parties) of the Intercreditor Deed
and, as the casc may be, any equivalent provisions of any other Senior Creditor Document
and, accordingly, each Chargor, for the purposes of any transfer pursuant o any of such
clauses, 1revocably authorises the Secunty Trustee to execute on 1ts behalf



19.3

(a)

()

Transfer Certificates {(without any need for the prior consent of such Chargor)
in accordance with the provisions of the Onginal Bank Facilities Agreement,
the Intercreditor Deed or any other Senior Creditor Document, and

any other document required to perfect the security granted to the Secured
Parties pursuant to the Senior Creditor Documents.

Agency provisions; pro rafa sharing

Each Chargor shall be bound by the Intercreditor Deed and by the terms of clause 25
{Administrative Parties) and clause 27 (Sharing among Finance Parties) of the Onginal Bank
Facilites Agreement and the equivalent provisions of any other Senior Creditor Document

20.

(a)

(1)

(i)
(i)

WAIVERS, REMEDIES CUMULATIVE

The rights of the Sccurity Trustee and each Secured Party under this Third
Secunty Agreement:

may be exercised as often as necessary;
are cumulative and not exclusive of its nghts under general law, and

may be waived only in wniting and specifically.

Delay in exercising or non-exercise of any such right 15 not a warver of that night

(b)

21

211

Sct-off

(n)

(b)

©

Subject to the terms of the Intercreditor Deed, the Security Trustee may
waive any breach by any Chargor of any of such Chargor’s obhigations under
this Third Security Agreement.

SET-OFF

The Secursty Trustee and each Sccured Party may without notice (but shall
not be obliged to) sct off any obligation which 15 due and payable by any
Chargor and unpaid (whether under the Senior Creditor Documents or which
has been assigned to the Secunty Trustee by any other Chargor under this
Third Secunity Agreement) against any obligation (whether or naot matured)
owed by the Secunty Trustee or such Secured Party (as the case may be) to
such Chargor, regardless of the place of payment, booking branch or currency
of cither obligation

If the obligations are wn different currencies, the Security Trustee or such
Secured Party (as the case may be) may convert either obligation at a market
rate of exchange in its usual course of business for the purpose of the set-off

The Secunty Trustee and/or each Secured Party may in its absolute discretion
estimate the amount of any liability of any Chargor which is contingent or
unascertained and thereafter set off such estumated amount and no amount
shail be payable by the Security Trustee or any Secured Party to any Chargor
unless and until all Secured Obligations have been ascertained and fully
repaid or discharged



21,2  Time deposits

Without prejudice to Clause 21,1 (Set-Off), if any time deposit matures on any account which
any Chargor has with the Sccurity Trustee or any Secured Party at a time within the Secunity
Period when

(a) this secunty has become enforceable, and

(b) no amount of the Secured Obligations 1s due and payable,

such time deposit shall automatically be renewed for such further maturity as the Secunty
Trustee or such Secured Party n its sbsolute discretion considers appropriate unless the
Security Trustee or such Secured Party otherwise agrees in wnting.

22, SEVERABILITY
22.1  General

If a provision of this Third Security Agreement 1s or becomes illegal, invalid or unenforceable
im any jurisdiction 1 respect of any Chargor, that shall not affect:

(a) in respect of such Chargor the validity or enforceability in that Jurisdiction of
any other provision of this Third Secunity Agreement,

(b) m respect of any other Chargor he validity or enforceabulity 1n that
junisdiction of that or any other provision of this Third Security Agreement,
or

(c) in respect of any Chargor the vahidity or enfarceability in other jurisdictions
of that or any other provision of this Third Security Agreement

222  Deemed separate charges

This Third Security Agreement shali, in reiation to cach Chargor, be read and construed as (f
it were a separate Third Security Agreement relating to such Chargor to the wtent that if any
Secunty Interest created by any other Chargor in this Third Secunity Agreement shall be
mvalid or hable to be set astde for any reason, this shall not affect any Security Intercst
created under this Third Security Agreement by such first Chargor

23 NOTICES
23.1 Communications in writing

Any communication to be made under or in connection with this Third Secunity Agreement
shall be made n writing and, unless otherwise stated, may be made by fax or letter.

23.2  Addresses

The address and fax number (and the department or officer, 1f any, for whose attention the
communication 1s to be made) of each Party for any communication or document to be made
or delivered under or in connection with this Third Security Agreement is

(a) in the case of the Company



(b

(c)

233

(a)

{b)

23.4
(a)
(b)

23.5

Address, Grainger ple
Citygate
St James Boulevard
Newcastle upon Tyne
NE1 4JE
Fax nomber. -+ 44 191 269 5901
Attention. Fmance Director/Head of Treasury

in the case of the Secunty Trustee.

Address Barclays Bank PLC
European Loan Agency
5 The Nornth Colonnade
Capary Wharf
London

Fax number. <+ 4420777 34893
Attention, Head of European Loan Agency

and m the case of any other Chargor, that notified i writing to the Secunty Trustee
on or prior to the date on which 1t becomes a Party, or any substitute address or fax
number or department or officer as the Party may notify to the Secunty Trustee {(or
the Sccurity Trustee may notify to the other Parties, if a change 1s made by the
Sccurity Trustce) by not less than five Busmess Days’ notice

Delivery

Any communication or document made or delivered by one person to another under
or n connection with the Senior Creditor Documents wali only be effective.

Q) if by way of fax, when receved in legible form, or

(1) if by way of letter, when it 1s actually recerved by the other person

Any communication or document to be made or delivered to the Security Trustee will
be effecuve only when actually received by the Security Trustee and then only 1f 1t 15
expressly marked for the attention of the department or officer wdentified with the

Security Trustce’s signature below (or any substitute department or officer as the
Securnity Trustee shall specify for this purpose)

Chaegors
Al notices from or to a Chargor sha!l be sent through the Sccunty Trustee.

Any communication or document made or delivered to the Company in accordance
with this Clause will be deemed to have been made or delivered to each of the
Chargors.

Notification of address and fax number

Promptly upon receipt of notification of an address or fax number or change of address or fax
number pursunnt to Clause 23.2 (Addresses) or changing its own address or fax number, the
Sccunty Trustee shall notify the other Parties.



23.6  Enghsh language

{(a) Any notice given under or in connection with this Third Securrty Agreement must be
in English,

(b) All other documents provided under or in connection with this Third Security
Agreement must be:

) in English; or

() if not in English, and 1f so required by the Secunty Trustee, accompanied by
a certified English translation and, in this case, the English translation will
prevall unless the document is a constitutional, statutory or other official
document

24. COVENANT TO RELEASE

Upon the expiry of the Security Period, or subject to the terms of the Intercreditor Deed, and
subject to Clauses | 2(e) (Construction of specific terms) and 7.3 (Retention of Charges) of
this Third Security Agreement, the Secunty Trustee and each Secured Porty shall, at the
request and cost of the Chargors, execute and do all such deeds, acts and things as may be
necessary to release the Security Assets from the secunity constituted by this Third Security

Agreement
25. CONTINUATION
The Existing Sccurity Agrecments remam in full force and effect

20. COUNTERPARTS

This document may be executed in any number of counterparts, and this has the same effect
as 1f the signatures on the counterparts were on a single copy of the document

27, GOVERNING LAW

This Third Security Agrecment and any obligations arising out of or in connection with it are
governed by Lnglish law

28, ENFORCEMENT

28.1  Junisdiction

{a) For the benefit of each Securcd Party, each Chargor agrees that the courts of
England are (subject to paragraph (c) below) to have exclusive jurisdiction to
settle any dispute arising out of or in connection with this Third Secunty
Agreoment (mncluding a  dispute regarding the existence, validity or
termination of this Third Secunty Agreement and claims for set-off and
counterclaim) {a Dispute) and for such purposes cach Chargor wrrevocably
submits to the junsdiction of the English counts

()] The Parties agree that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no Party will argue to

the contrary.




{c) This Clause 28 1 1s for the benefit of the Secured Parties only  As a result, 10
the extent allowed be [aw

(i) no Secured Party shall be prevented from taking proceedings relating
to a Dispute in any other courts with junsdiction, and each Chargor
irrevocably subnuts to the jurisdiction of any such court, and

(i) the Secured Parties may take concurrent proceedings in any number
of junsdictions

(d) A judgment or order in connection with a Senior Creditor Document of any
court referred to in this Clause 28 1 is conclusive and binding on each
Chargor and may be enforced aganst it in the courts of any other junsdiction

28.2  Service of process

Without prejudice to any other mode of service allowed under any relevant law, each Chargor
(other than a Chargor incorporated in England and Wales):

(n) irrevocably apponts the Company as its agent for service of process in relation to any
procecdings before the English courts in connection with any Semor Creditor
Document and the Company accepts that appointment,

()] agrees that falure by a process agent to notify the relovant Chargor of the process
will not mvalidate the procecdings concerned; and

(c) agrees to appoint another agent with an address England promptly upon request of
the Security Trustee, and authonses the Security Trustee to appoint another agent if
the Chargor fails to appoint one following that request.

IN WITNESS whereof this Third Secunity Agreement has been duly executed as a deed on
the date first above wrilten



SCHEDMLE 1

Original Chargors
Name of Chargor Registration number
Grainger Fmance Company Linuted 3798495
Grainger plc 125575
BPT (Bradford Property Trust) Limited 252992
Bridgewater Lifeume Mortgages Linuted 5065508
Bromley Property Investments Limited 4066391
Grainger Equily Relcase Investment Propertics Limited 5348579
Grainger Equity Release Management Limited 5348582
Grainger Homes Limited 4125751
Grainger Retirement Housing No 1 (2007) Limited 6352305
Grainger Rura! Limited 4736078
Grainger Serviced Apartments Limited 5162999
Grainger Treasury Property (2006) LLP 0C325497
Grainger Unitholder No.! Limited 5597611
Home Properties Limited 3706047
Northumberland & Durham Property Trust Limited 182763

Warren Court Limited 3109104



SCHEDULE 2

Form of Third Deed of Accession

THIS DEED OF ACCESSION dated [¢] (20#] 1s made
BETWEEN-
£))} { | {the Acceding Chargor), a company incorporated under the laws of

{England and Wales][with registered number o] [whose registered office 1s at] [whose
primcipal place of business is at]),

(2) GRAINGER PLC a company incorporated under the laws of England and Wales
with registered number 125575 (the Company) for uself and as agent for and on
behalf of each of the other Chargors named in the Third Security Agreement referred
to below,; and

{3) IBARCLAYS BANK PLC] (the Sccunty Trustee as agent and trustee for nself and
the Sccured Parties referred to in the Third Secunty Agreement (as defined below))

WHEREAS
(A)  The Acceding Chargor 1s a Subsidary of the Company

(B)  The Company has entercd into a Third Security Agreement dated [®} 2013 (as
supplemented and amended by any Third Deeds of Accession or otherwise from tme to time,
the Third Security Agreement) between the Company, each of the companies named therem
as Chargors, and the Sccurity Trustee as agent and security trustee for certann Secured Parties
referred to theremn, & copy of which 15 attached to this Deed as the Appendix

(C}  The Acceding Chargor has at the request of the Company and in consideration of the
Secured Parties making or contnuing to make Financial Indebtedness avarlable to the
Company or any other member of the Group and after giving due consideration to the terms
and conditions of the Senior Creditor Documents and the Existing Secunty Agreements and
satisfying itself that there are reasonable grounds for believing that the entry into this Deed by
it will be of benefit to it, decided in good faith and for the purpose of carrying an its business
to enter 1nfo this Deed and become a Chargor under the Thurd Security Agreement The
Acceding Chargor will also, by exccution of a separate instrument, become a party to the
Intercreditor Deed as an Debtor

NOW THIS DEED WITNESSES as follows

1 Terms defined n the Third Security Agreement shall have the same meaning in this
Deed

2 The Acceding Chargor agrees to become a party 1o and to be bound by the terms of
the Third Secunty Agreement as a8 Chargor with unmeduate effect and so that the Third
Secunty Agrcement shall be read and construed for all purposcs as if the Acceding Chargor
had been an onginal party to it in the capacity of Chargor (but so that the sccurity created
consequent on such accession shall be created on the date of the Third Security Agreement)

3 The Acceding Chargor undertakes to be bound by all the covenants and agreements in
the Third Security Agreement that are expressed to be binding on s Chargor In accordance



with the foregoing, the Acceding Chargor now grants to the Security Trustee as agent and
security trustee for the Secured Parties the assignments, charges, mortgages and other secunty
descnibed in the Third Security Agreement as bemg granted, created or made by Chargors
under the Third Secunty Agreement, to the intent that its assignments, charges, mortgages and
other security shall be effective and binding upon it and its property and assets and shail not
n any way be avoided, discharged or released or otherwise adversely affected by uny
meffectiveness or mnvalidity of the Third Security Agreement or of any other party’s
execution of it or any other Third Deed of Accession, or by any avoidance, invalidty,
discharge or release of any guarantee, assignment or charge contained in the Third Securnty
Agreement of m any other Third Deed of Accession or in any other Semor Credior
Document. The Third Secunity Agreement and this Deed shall be read as one 10 this extent
and so that references in the Third Secunity Agreement to “this Third Security Agreement”,
“herein”, and similar phrases shall be deemed to include this Deed.

4, The Company, for itself and as agent for and on behalf of all other Chargors under the
Third Sccurity Agreement, agrees to all matters provided for heren.

5. Without lnmting the generality of the other provisions of this Deed and the Third
Security Agrecment, pursuant to the terms of this Deed and of the Third Security Agreement,
the Acceding Chargor as continuing security for the payment, discharge and performance of
all Secured Obligations, by this Deed and by the Third Security Agreement in favour of the
Security Trustee (as agent and trustee for itself and each of the Secured Parties) charges by
way of a first floatng charge all of its propertics and all other assets both present and future,
subject always to any other provistion of the Third Security Agreement,

6 This Deed and any obligations arising out of or m connection with it shall be
govemned by and construed m accordance with Enghsh law.




APPENDIX TO THE DEED OF ACCESSION
[ATTACH EXECUTED COPY OF THIRD SECURITY AGREEMENT)

SIGNATORIES
{to Deed of Accesston)

The Acceding Chargor

EXECUTED us a DEED by
l —

acting by two directors or a
director and secretary

The Company

EXECUTED as a DEED by )
GRAINGER PLC)

for usclf and as agent for the

other Chargors party (o the Third
Secunty Agreement herein referred to
acting by two directors or a

director and sccretary

R A A T

The Security Trustee

BARCLAYS BANK PLC

By... .




SIGNATORIES
{to Third Security Agrecment})

The Company

EXECUTED as e DEED

and DELIVERED by

GRAINGER PLC

acting by a dircctor in the presence of,

Wiiness signature,
Name
Address

The Security Trustee

EXECUTED as a DEED
and DELIVERED

by authorised signatories
for and on behalf of
BARCLAYS BANK PLC

The Chargors

EXECUTED us o DEED
and DELIVERED by

BPT (BRADFORD PROPERTY TRUST)

LIMITED
scting by a director 1n the presence of

Witness signature
Name, Address:

EXECUTED as a DEED
and DELIVERED by

BRIDGEWATER LIFETIME MORTCGAGES

LIMITED
acting by a director in the presence of*

Witness signaturc
Name-
Address.
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SIGNATORIES
(to Third Security Agrecment)

The Company

EXECUTED as a DEED

and DELIVERED by

GRAINGER PLC

acting by a director in the presence of:

Witness signature®
Name:
Address.

The Security Trustee

EXECUTED as 2 DEED
and DELIVERED

by autharised signatories
for and on behalf of
BARCLAYS BANK PLC

St St Vet e et

The Chargors

EXECUTED us a DEED

and DELIVERED by

BPT (BRADRFORD PROPERTY TRUST)
LIMITED

acting by a director in the presence of:

e A A A

Witniess signature’
Name- Address

EXECUTED as 2 DEED

and DELIVERED by

BRIDGEWATER LIFETIME MORTGAGES
LIMITED

acting by a durector in the presence of:

T Rt et Nt

Witness signaturc-
Name-
Address:



EXECUTED as a DEED

and DELIVERED by

BROMLEY PROPERTY INVESTMENTS
LIMITED

acting by a director in the presence of

Witness signature
Name.
Address.

EXECUTED us a DEED

and DELIVERED by

GRAINGER EQUITY RELEASE
INVESTMENT PROPERTIES LIMITED
acting by a director in the presence of*

Witness signature’
Name
Address

EXECUTED as a DEED

and DELIVERED by

GRAINGER EQUITY RELEASE
MANAGEMENT LIMITED

acting by a director in the presence of

Witness signature
Name'
Address

EXECUTED as a DEED
and DELIVERED by

GRAINGER FINANCE COMPANY LIMITED

acting by a director in the presence of

Witness signature,
Nume
Address

EXECUTED as a DEED

and DELIVERED by

GRAINGER HOMES LIMITED
acung by a director in the presence of

Witness signature:
Name:
Address
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EXECUTED as a DEED

and DELIVERED by

GRAINGER PLC

acting by a director in the presence of,

Witness signature:
Name
Address

EXECUTED as a DEED

and DELIVERED by

GRAINGER RETIREMENT HOUSING
NQ. 1 (2007) LIMITED

scting by a director 11 the presence of

Witness signature,
Name.
Address

EX¥CUTED as a DEED

and DELIVERED by

GRAINGER RURAL

LIMITED

scting by a director n the presence of

Wilness signature
Name
Address.

EXECUTED as a DEED

and DELIVERED by

GRAINGER SERVICED APARTMENTS
LIMITED

acting by a dircetor in the presence of:

Witness signature’
Name
Address

EXECUTED as a DEED

and DELIVERED by

GRAINGER TREASURY PROPERTY
{2006) LLP

acting by a director in the presence of*

Witness signature’
Name:
Address,
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EXECUTED as a DEED

and DELIVERED by

GRAINGER UNITHOLDER NO.1
LIMITED

ecting by a director in the presence of:

Witness signature:
Name
Address:

EXECUTED as a DEED

and DELIVERED by

11OME PROPERTIES LIMITED
gcting by  director in the presence of

Witness stgnature
Name’
Address

EXECUTED as a DEED

snd DELIVERED by
NORTHUMBERLAND & DURHAM
PROPERTY TRUST LIMITED
acting by & director 1 the presence oft

Witness signature”
Mame.
Address

EXECUTED as a DEED

and DELIVERED by

WARREN COURT LIMITED

acting by a directar in the presence of

Witness stgnature”
Name
Address,
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