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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10172912

Charge code: 1017 2912 0002

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

Act 2006 on 26th July 2019 .

Given at Companies House, Cardiff on 29th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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GRIP UK HOLDINGS LIMITED registered in England and Wales (registered number

e 10172912) having its registered office at Cltygate, St. James Boulevard, Newcastle upon
‘Tyne, NEL 4)E {the "Chargor"); and

' CBRE LOAN SERVICES LIMITED (the Se:’:ﬁr:ity_Agent} s security .t_rdstee for the
-Secured Parties (as defined in the Note Facility Agreement defined below).

THE PARTIES AGREE AS FOLLOWS:

DEFINITIONS AND INTERPRETATION -
Definitions
In this deed:.

"cﬁarged Property” means the assets n"'_lor"tgaged, charged or assigned to the Securi"cy

Agent by this deed;

“Enforcement Event™ feans the occurrence of an Event of Default which is cohtinUiﬁg
in respect of which notice has been issued by the Security Agent under cJause 26.21
{Acceleration} of the Note Facility Agreement;

"Note Facility Agreement™ means the note facility agreement dated on or around the:
date of this deed between {(among others) GRIP UK Property Investments Lirnited, the
Origihal Noteholder, the Note Agent and the. ‘Security Agent;

"Related Rights" means, In refation to any asset;

(a) the proceeds of sale of that asset or any part of that asset:

“(b)  all dividends, distributions, interest and/or other income paid ar payable it refatfon

to that asset (including on any Subsidiary Share), together with all shares. or other
property derived from that asset and all other allotments, accretions, rights,

- benefits and advantages of all kinds accruing, offered or otherwise derived from or
incidental to that asset {whether by way of conversioh, redemption, banus, .
preference; optlon or atherwisej;

{€} - any monies and proceeds paid or payabte i re[atlon to that asset; and

{(dy  the benefit of all other rights, powers, “claims, consents, contracts, vﬁ'a'rranties;
security, guarantees, indernnities or covenants for title in respect of that asset;

“Seeured Liabilities" means ali present and future: ohlrgattons and liabifities {whether
actual or contingent and whether owed jointly or severally orin. any. other capacity

- whatsoever) of each Transactmn Obligor to any Secured Party under each. Finance

Document:

“Su’ba‘rdi‘ﬁatad Debt Agreements” means any loan agreement refating to Subordinated

~Debt including those Subordinated Debt Agreements (if any) kisted i schedule 2
- {Subordinated Debt Agreements); '

“Subordination Agree'ment"' means the subordination agreement dated on or about the

'date of this deed between (amongst others) the Chargor and the Security Agent;
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“Subsndtary“ means each company Iistecl as - a "Subsidiary" in schedule 1 (Submdrary o
Shares), and. :

"Subsidiarv Share” means any stock, share, security, interest in any investment fund
“and any other comparable investment (whethier or not marketable) whether owned -
- directly by or to the order-of the Chargar or by any trustee, fiduciary or clearance 5ystem
' on its behalf in the SUbSldlai’les

“Construction

(a) Capitalised terms defined in the Note Facility Agreement have the same meaning in
this deed unless expressly defined in this deed.

(b) The provisions of clause 1.2 (Construction) of the Note Fadility Agreement apply to
this deed as though-they were set-out in full in this deed except that references to -
the Note Facility Agreement will be construed as referenices to this deed.

(¢} . Unless a contrary indicatiof appears, a reference in this deed to
43 & Finance Document or Transaction Do.cuménf.or any other agreement or

instruihent i a reference to that Finance Document or Transaction
. Document or other agreement or instrument as amended, increased as to
the Principal Amount Outstanding of the Notes issued, novated,
supplemented, extended {whether of maturity or otherwise) or restated, in
each case, however fundamental and of whatsoever nature, and whether or
not more. onergus or replaced by another Finance Document, Transaction
Document or other agreement or instrument;
(i} any "rights" in respect of an asset includes:
- (A) . all amounts and proceads paid or payable;
{(B) all rights to make any demand or clair: and
(<) - all pawers, remedles, causes of actioh, security, guarantees and
indemnities,
in eath case in respect of or derived from that asset;
(iiiy - any “"share“, “stock”, “debenture”, "bond" or "other .secdrity‘_’ or
“Investment" includes:
{A)  any dividend, interest or other distribution paid of payable;
(B)  any right, money of property accruing or offeréd at any time by way
' of redemption, substitution; exchangé,. bonus or preference, under
- option rights or otherwise,
in each case in respect of that share, stock debenture bund or . ather
_ securtty or investment; and '
(iv) the term "this Security™ means any Security created by this deed.
' (d) . Any covenant of the Chargor under this deed (other than a payrhent obligation

_ -which has been discharged) remaitis in force during the Security Period.

_(e) . The terms of the other Finance Documents-and of any other agreement or

instrument between any Parties in relation to any Finance Document are
incorporated in' this ‘deed to- the extent required to ensure that any purported

P
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(g)

dispositior, or ary agreement for the disposition, of any freehold or leasehold

property contained in this Deed is 2 valid disposition in accordance with. section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

If thé_'Security Agént considers that an amount baid toa Secured Party under a

Finance _Document. is _c_apable_ of being avoided or otherwise set aside on the. -
liguidation or administration of the payer or otherwise, then that amount will not -

‘be considered te have been irrevocably paid for the purposes of this deed,

Unless the context otherwise requires; a reférerice to a Charged Property includes

the proceeds of any disposal of that Charged Property.,

Third party rights.

(a) _

(b}

(<)

Unless expressly provided to the contrary in a Finance Dotument, & person who is.
not a Party tias no right under the Contracts {Rights of Third Parties). Act 1999 (the
"Third Parties Act") to enforce or to enjoy the benefit of any term of this deed.

Notwithstanding any term of any Finance Document, the consent of any person.
who is not a Party is not required to rescind or vary this deed at any time,

Any Receiver or any person described in paragraph (b} of clause 30.11 (Exclusion
of liability} of the Note Facility Agreement may, subject to this dause 1.3 (Third
party rights) and the Third Parties Act, tely on any cdause of this deed which
expressly confers rights or it.

COVENANT TO PAY

{a)

(b}

Subject to paragraph (b} below and to ary limits on its liability specifically recorded
in the Fihance Documents, the Chargor as primary obligor covenants with the
Security Agent {for the benefit of itself and the other Secured Parties) that it wilf on
demand pay the Secured Hiahilities when they fall dué for payment,

The Chargor's covenant to pay the Secured Liabilities shall be limited to an amount
egual to the proceeds of enforcement of the Charged Property and shall be satisfied
only from those proceeds, - The Secured Parties shall have no remedy against the
Chargor in. relation to this covenant other than the enforcement of the security

- granted by this deed.

CREATION OF SECURITY

e

General
{a)  The Chargor must pay or discharg’e the Secured Liabilities in the fnénn‘er pravided
for in the Finance Documents.
(b  All the security created under this Déed:
| {i} is ¢reated in favour of the Security Ag‘e‘ht;
{if) . Is created over present and future assets of the Chargor; :
(i) : is seécurity for the payment of all the Secured Liabilities; and
C{iw) - is made with full title guarantee in accordancg with ‘the Law of Property
'(Misce‘ll’aheous Provisiors) Act 1894,
- The Securlty Agent holds the benef t of this Deed and thls Securlty on trust for the -

. Secured Parties.

| EUS\KMULLA\IS2645077,06
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" Fisted Cha rges

The Chargor; as securlty for the payment and dlscharge ‘of the Secured Lrabllltles, charges
‘in favour of the Security Agent with full title guarantee all of its right, title and interest in _
the following assets, both presert and future, from time to time owned by it or in which it

has an interest and, in each case, alt Related Rights, by way of first fixed charge:

{a)  the Subsidiary Shares; and

(bj to the extent rot effectweiy assigned by clause 3.3 (Secunty Assignment), the' '

Subordinated Debt Agreements.

Secdrity Assignment

As further security for the payment and dtscharge of the Secured Llabllltles the Chargor :
assigns absolutely with full title quarantee in favour of the Security Agent all its right, title-

and interest in the Subordinated Debt Agreements, both present and future, and all

K Related Rights, provided that on paymenit or discharge in full of the Secured Liabilities the

Security Agent will at the request and cost of the Chargor. re-assign the relevant rights,

. title and interest in the assigned assets to the Chargor-{or as it shall direct).

Fixed Security

3k a3
Clause B/ﬁ (Fixed Charges) and clguse 3,33 (Security Asmgnment) shall ba construecl 8%
creating a separate and distinct fixed charge or security assignment over each refevant

asset within any particular class of assets specified in this deed. Any failure to create.

effective fixed security (for whatever reason} over an asset shall not affect the fixed
nature of the security on any other asset, whether within the same class of assets of nat.

FURTHER ASSURANCE

(a}  The Chargor must promptly, at its own expense, take whatever action the Security

Agent or a Receiver may:

(i} reasonably require for creating, perfecting or protecting any security over
any Security Asset; or

(ii) reqUire for facilitating the realisation” of any Security Asset, or the exercise
-of any right, power or discretion exercisable, by the Security Agent or any

Receiver or any of their respective delegates or suh- delegates in respect of’

any. Securlty Asset,

(b The action that may be required under paragraph (é) above includes:

(i} the execution of any mortgage, charge, trafisfer, conveyance, assighment or .
assurance of am/ asset, whether to the Security Agent or to its nommees, or-

i) the giving’ of any notice; order or direction and the making of any filing or

- registration,

whith, in any such case, the Security Agent may consider necessary..

" REPRESENTATIONS

The Chargor represents. and warrants to the Securlty Agent as set gut in clause 5.1

{Subsidiaty Shares) to 5,10 (Litigatian) (inclusive) on the date of this déed and on each

day on which a Repeating Representation under the Note Facmty Agreement is repéated _
.r deemed to be repeated

Asluwrr
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'Subsidiary-Sh'aires'
{a) Itisthe sole legal and heneficial .cw.ner_of'-the_ Subsidiary Shares.

(b} Al of the ‘Subsidiary Shares are fully paid and are not 'subject'tn any option to

_purchase ar similar rights. and ConStEtute all the share  capital of the refevant.
_ Subsidiaries.

(c) 'The-'cc-njst'ituti'on'_al documents of edch Subsidiary do not-and could not restriet or

“inhibit arty transfer of those shares on creation or oh enforcement of that Security
and there are no other restrictions: contamed in_any other agréements relating to
such shares. :

" Subordinated Debt

' fa) It is the sele fegal and beneficial owner of the Siibordinated Debt m respect of -

which it is a creditor

fb)  The Subordinated Debt Agreements are in full force and effect and have not been .

amended in any way {(other than as permitted by the Subordination Agreement)
and no party to any Subordinated Debt Agreement is-in default thereunder.

Status

(&) It is a timited Iiability corporation, duly incorporated and validly existifig under the
- law of-its jurisdiction of incorporation.

(b} Each Subsidiary is a limited ltability carperation, duEy mcnrparated and validly

“existing under the faw of its jurisdiction of incorporation.

(€ It has the power fo own  its assets and to carry on lts busmess as it is-being
- contfucted. : .

Binding Dbliglations:

The obligations. expressed: to be assumed by it in this deed are, subject to the Legal

Reservations and. the Perfectlon Requirements, Iegal walid, binding and enforceable

'obhgat:ons

MNon-Conflict with Other Obligations

The entry into and performance by it of, and the trarisactions contemptatéd by, this: deed

" and the granting of the Security pursuant to this deed does not and will not conflict with:
- (&) - anylaw or regulation a'pplicable to.it;

“{b) - its constitutional documents; or

(¢}  any agreement or instrument bindirg upon it or any of ifs assets of constitute a

~default or termination event (howeéver deseribed). under any such agreement or

- instrument where such conflict has or could reasonably be expected to have a
Matenai Adverse Effect.

Power and Authority

‘{a). It has the power to enter into, perform and deliver, and has taken all necessary -

"-action to authorise its entry into, performance and dehvery of, this deed and the
transactions contemplated herein,
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~ {B) - Ne Elmlt on its pawers wm be exceeded as a result of the granting of Securzty -

contempiated by this deed. -

Authorisations
CAlbAuthorisations requ'ired'

{a) | to enable it Iawfulfy to enter irta, exercise its rlghts and comply mth its obhgatlons"

~_in this deed;

by to create the Securuty conshtuted by this deed and to ensure the val:dnty of such '

_"Securlty, and

(<) 't'o make this deed admissible in evidence in its Relevant J‘uri-sdicﬁons,

have been obtalned or’ effected and are i - full force and” effect except for any-
Authorisation referred to in clause. 21,9 (No Filing or Stamp Taxes) of the Note Facility

~ Agreement, which Authorisations will be promptly obtained or effected after the date of .

delivery of this deed.
Ranking

Subject to the Legal Reservations, the Security created by clausés 3.2 (Fixed Charges)
and 3,3 (Security Assignment) of this deed constitutes a first priority security interest of
the type described over the assets referred to and those assets are not subject to any
prior or pari passu Security. .

Insolvency

No;

(&) corporate ‘action, legal proceeding or other: procedure or step described in clause

'26.7 (Insolvency Proceedings) of the Note Facility Agreement; or

{b)  crediters’ process described in clause 26.8 {Creditors' Procésé) of the Note Facility
Agreement, : '

“has been taken, or to the best of its knowledge and' belief, threatened in relation to tt'and

nore of the circumstances described in clause 26,5 (Insulvency) of the Note - Famllty

- Agreement apply to it.

Litigation

- No litigation, arbitration, administrative proceedings or investigations of, or before, any

court, arbitral body or agency which if adversely determined, are reasonab’l? likely to have

. @ Material Adverse Effect have been started or (to the best of its knowledge and behef '
(having made all due and careful enquiry)) threatened agamst it.

 UNDERTAKINGS - GENERAL

Duration of Undertakings

All of the undertakings givéh in this deed are diven from the date of this deed and for so

“long as any Security constituted by this deed remiains in force.

Negative Pledge

The Chargor will not create or agree to’ create or permit to subsist ary Security or Quasi-
Security over all or-any part of the Charged Property.

6.




63

6.4

7.1
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" Disposal Restrictions

The Chargor will not enter into a single transaction or ‘a seties of transactions (whether

rélated or not and whether voluntary or involuntary) to dispose of all or any part of the

" Charged F*roperty

Documents Relating to Charged Property B

(a).

{b}

Without prejudice to any specific requirements in this deed for the delivery of

. documents, the Chargor. will promptly deliver.to the Security Agent all documents
refating to the Charged Pmperty which  the Secunty Agent from time to time

reasorably requires.

" The Security Agent may retain any dociiment delivered to it under this desd for so =

tong as any security constituted by this deed remains-in force and, if for any reason
it returns any document té theé Chargor (or its namineg) before that time, it may by
notice to the Chargor require that the relevant document be redelivered to it and .
the Chargar shall promptly comply {or procure compliance) with that notice.

SUBSIDIARY SHARES

Voting and Pistribution Rights

(a)

(0

g EUS'\KMUU_A\BSZMSO'??‘GG

Subject to the terms of the Subordination Agreement, provided that no
Enforcement Event is continuing, the Chargor may:

(i) receive and retain all dividends, distributions and other monies pald on or
derived from the Subsidiary Shares; and

(i) exercise all voting and. other rights and powers attaching to thé Subsidiary
- ‘Shares provided that it may not exercisg any such voting or other rights gr . -

- powers in a manner which is inconsistent with any Finance Document ar .
“which may be prejudicial ta the value of the security given by this deed or
the realisation of it.

Whllst an Enforcement Event is contmuing

(_r)_ _the Chargor will promptly pay all dividends, distributions and other monies
~ pald. onh or derived from the Subsidiary Shares as specified in the
- ‘Subordination Agreement; and

(i)  the Seeurity Agent may {in its sole discretion) directly or indirectly (by
instruction- to' the relevant jegal owner of the Subsidiary Shares) exercise,
refrain from exercising or disclaim any tight to exercise any votirg or other
rights and powers attaching to the Subsidiary Shares, Any exercise of such
voting fights may only be for the purpose of preserving the value of the .

_security giver by this deed or fadilitating the realisation of it. The Chargor
will promptly comply with any direction given by the Security Agent in.

~relation to the exercise of vatirg or other rights and powers. Any disclaimer.
of rights by the Security Agent will confer on. the Chargor the authority to
exercise the disclaimed right, as if an Enforcerment Event was not’
contmumg in accordance with paragraph (a)(u) above.

At any tlme when any SubSId[ary Shares are registered in the pame of the Secunty :
: Agent or its nominee, the Security Agent will not bBe under any. duty to ensure that

any dividends, distributions or other monies payable in respect of those Subsidiary

‘Shares are duly and promptly paid or received by it or its nominee, or to verify that-

the correct amounts are paid or received, dr to fake any action in connection with
the taking up of any (cr any: -offer of any) stocks, shares r:ghts, monies or nther

7
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" ‘property paid, distributed, aceruing or dff‘ered at any trme'by' way of interest,
- dividend, redemption, bonus; rights, preference, option, warrant or otherwise on or
Clin respect of or in substitution for, any of those Submdtary Shires:.

) Perfectlun of SuhSIdrary Shares Securlty

The Chargor will promptly following the execution of this deed or {if later) acqufsii:mn of &

Subsidiary Share deposit with the Secunty Agent:(or as it shall direct) all stock and share

certificates and other documents of title relating to the Subsidiary Shares in which It has

an interest together with stock transfer forms executed in blank and. left undated on the
basis that the Security Agent shall be able to hold such documents of title and  stock

- transfer -forms until the Secured. Liabilities have been irrevocably and unconditionally
- discharged in full and shall be entitled, at any time, following the occurrence of an
" Enforcement Event and for so lang as'it is cuntsnumg or if the Security Agent reasonably
. cofisiders that the security constituted by this deed is in }eopardy to. complete, under its

power of attorney given by clause 9 (Attorney} below, the stock transfer forms on behalf
of the Chargor in favour of itself or its nominee(s). :

Constitutional Documents

The Chargor shall not amend or permit to be amended the constitutional documents _

-refating to any Sibsidiary Share in a manner which is inconsistent with any Finance

Dacurient or which may be prejudicial to the interests of the Secured Parties under this
deed.

Person with significant control regime -
The Chargor shall promptiy:

{a) comply with all requests for information . which are made under . Part Z1A and
© Schedule 1B of the Companies Act 2006 relating to any Subsidiary Share; and

. (b)Y  supply to the Security Agent any warning or restriction fntice {each as defined in’

Schedule 1B of the Companies Act 2006) issued after the date of this deed relating-
- to any Subsidiary Share.

. Shareholders' Agreement

The Chargor shall not, without the 'pﬁor writteti consent of the Secu_rity Agen-t, enter into
any shareholders' agreement or any other contractual arrangement {written or otherwise)
in relation to the Subsidiary Shares. Where the prior written consent of the Security

“Agent has been obtained for entry into a shareholders' agreement or any other

contractual arrangement, the Chargor shall not amend, waive . or. terminate such
agreement without the prior writterr consent of the Security Agent. .

SUBORDINATED DEBT AGREEMENTS

‘Proceeds of Subordinated Debt Agreements

The. Chargor may receive and deal with amounts payable to it under the Subordinated
Debt Agreements only in accordance with the Subordmatton Agreement

Perfection of Subordmated Dabt Agreements Securlty

The. Chargor will, promptly following execution of this’ deed (or, in respec!: of any

Subordinated Debt Agreement entered into after the date of execution of this deed,
prompt}y thereafter) . .
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.(a) give notice (substantially in the form set out in schedule 3 (Form of rotice to

- counterparties. of Subordinated Debt. Agreements) -to the other parties to the
"Subordinated Debt ‘Agreements of the Security created by this ‘deed over its
interest therein and provide eviderice satisfactory to the Securety Agent {acting
reasonably) of the delivery of that notlce and a

[b}'. procu.r'e that each counterparty - promptly éckn.omedges “that  notice by
- countersigning a copy of it and delivering that copy to the Security Agent.

ATTORNEY

" The Chargor, by way of security, irrevocably and severally appoints the Security Agent,

each Recelver and any of their respective delegates or sub-defegates to be its attorney
with the full power and authority of the Chargor to execute, deliver and perfect all deeds,
instruments and other documents in ks name.and otherwise on its behalf and to do or
cause to be done all acts-and things, in each case which may be feguired or which any

‘attarney may in its absolute discretion deem necessary for cartyirig out any obligation of

the Chargor under or pursuant to this Deed or generally for enabling the Security Agent or

‘any Receiver to exercise the respective powers conferred on them under this Deed or by

faw. The Chargor retifies and confirms whatever any attorney does or purporis to .do
under its appointrment under this clause 9.

ENFORCEMENT

Exercise of Enforcement Powers:

~ At any time after an Enforcement Event has occutred and is continuing or notice

demanding payment of any sum which is then due but unpald in respect of the Secured
Liabilities has been given by the Security Agent or any other Secured Party to the
Chargor:

{a) thesecurity created by or pursuant to this deed is immediately enforceable;

(b}  the Security Agent may enforce all or any part of the security and take possession
of and hold, sell or otherwise dispose and/or deal with all or any part of the
Charged Property; and

{€} = the Security Agenit may exarcise the power of sale and all other rights and powers
conferred by this deed or by statute (as varied or extended by this deed) on the
Security Agent or on a Receiver, jrrespective of whether the Security Agent has
taken possession or appointed a Receiver of the Charged Property.

Appointment of Receiver pr'A'dministrator

(@) Subject to paragraph (d) and {e) below, if:

() an Enforcement Event has occurred and is continuing,

(i)  notice demanding payment of any sum which is theri due. but unpéid in-
respect of the Secured Liabilities has been given by the Security Agent or
any other Secured Party to the Chargor; or

(m) 50 -req'uested ‘by the Chargor,

the Secunty Agent may by wntmg under hand appoint. any person (or persons) to
be a Receiver of all or any part of the Charged Property. :

(b}  Section 109(1) of the Law of Property Act 1925 shall nof apply to this deed.
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{c) . The Ss:i:t_wi_ty‘r Agent shall be entitled to appoint a Receiver save to the:_'éxtent'
.. ‘prohibited by sectionn 724 of the Insolvency Act 1986

(d) A Receiver may not be 'appdintéd solely by reason of the obtam'ihg of'a moratorium’

onder section. LA of the Insolvency Act 1986 in relation to the Chargor, ar anvthmg
denie with a view 6 obtaining such a moraktorium. o

Appropriation

(a)  In this deed, "financial collateral” has the reaning given to that term in the -
.. Financial Coflateral Arrangements {(Na 2) Regulations. 2003 (SI 2003/3226).

(b} If:
(i an Enforcement Eveﬂt ha's o'ccu‘rred and is coritih‘ui'ng,- or
(il)_-' notice demandmg payment of ANY sUm wh;ch is then due’ but unpa;d in
o respect of the Secured Liabilities has been given by the Security Agent or

any other Secured Party to the Chargor,

the Security Agent may appropriate all orf part of the financial collateral in or
towards satisfaction of the Secured Liabilities.

{e)  The Security Agent must attribute a valire to the appropriated financial coliateral if
a commercially reasonable manner, :

(d)  Where the Security Agent exercises its rights of apprépriation and the value of the
financial colisteral exceeds the amount of the Secured Liabilities, the Security
Agent must account to the Chargor for the amount by which the value of the
appropriated financial coliateral exceeds the Secured Liabilities,

EXTENSION AND VARIATION OF STATUTORY POWERS

Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers. by statute

.shall apply to the security created by this deed, unless they are expressly or impliediy

excluded. If there is ambiguity -or conflict between the powers conferred by statute and
those contained in this deed, those contained in this deed shall prevail.

Section 101 LPA Powers.

-~ The power of sale and other powers conferred by'section 101 of the Law of Property Act

1925 shall arise on the date of this deed and for that purpose the Secured Liabilities are
deemed to have fallen due on the date of this deed.

Restrictions Disapplied
The restrictions on the consolidation of mortgages and oh exercise of the power of sale

imposed by sections 93 and 103 respectively of the Law of Property Act 1925 shall not
apply to the. securlty constituted by this deed.

' STATUS, POWERS, REMOVAL-AN'::)'REMU'NE&ATIGN OF RECEIVER

Réceiver as Agent

Fach Receiver shall be the adgent of the Chargor which shali be soledy respons;hle for his or

her acts or defaults; and for his or her remuneration and expenses, and be-liable on any

10
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agreements or engagements made or entered mto by him or her, The Securlty Agent waH

" not be responsible for any misconduct, negirgence or defau!t ofa Recewer -

Powers of Recewer

‘Each Rieceuver-appointed under this deed shall Have all the pawers conferred from time to -

time on receivers by the Law of Property Act 1925 and the Insclvency Act 1986 (each of .

" which is-deemed incorparated in this deed), so that the powers set out. in schedule 1to
the Insolvency Act 1986 shall extend to every Recewer whether oF niot- an adivdnistrative
receiver.. : : : S

‘Removal of Receiver

The Security Agent may by notice remove from time to time ariy Receiver appointed by it

(subject ta the provisions of section 45 of the Insolvency Act 1986 in the ase of an

administrative receivership) and, whenever it may deem appropriate, appoint & new

Receiver in the place of any- Receiver whose appointment has terminated, for whatever
L regson. . '

Remunerati'on' of Receiver -

The Security Agent may from time to tire fix the remuneration of any Receiver appointed
by it. Sections 109(6) and {8} of the Law of Property Act 1925 shan rot apply to a

Receiver appointed under this deed.

. Several Receivers
If at any time there 16 mare than one Receiver, each Receiver may separately exercise all
‘of the powers conferred by this deed {unless the document appointing such Receiver
- states othermse)

" PROTECTION OF THIRD PARTIES

No Obligation to Enquire

'No purchaser from, or other persan dealing with, the Security Agent, any Recelver or

Delegate shall be obliged or concerned to enquire whether:

(a) the right of the Securlty Agent or any Receiver to exercise ariy of the powers
tonferred by this deed has arisen or become exercisable or as to the propriety or
validity of the exercise or purported exercise of any such power; or

(b  any of the Secured Ltahllities remain nutstandlng or be coticerned with notice to the -
: contrary and the title and position of such a purchaser or other person shall not be

impeachable by reference to any of those matters.

Reeérpt Conclusive

The receipt of the Security Agent of any Receivér shalf be-an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to. see to the application
. of any moneys or other consideration paid to or by the direction of the Security Agent or

any Receiver,

i
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: PROTECTION OF SECURITY AGENT AND RECEIVER

'Role of Securlty Agent

The provisions set out in clause 30 (Role of the Note Agent; the Security Agent, and the
Arranger) of the Note Facility Agreemient, shall govern the rughts duties and obhgatrcns of

_the Secunty Agent under this deed.

N-c Liability.

‘Neither the Security 'Agent nor any Receiver.or Delegate shéll be liable in respect.of any of
the Charged Property or for ‘any loss or damage which’ arises oUt .of the exercise or the

attempted or purported exercise of, of the failure to exercise ariy of, their. respective

powers, unless caused by its or his.or her gross negltgence or wilful default.

Possession of Charged Pmpertv :

Without prejudice to clause 14.2 (No Liability), if the Security Agent or any Receiver of
Delagate enters into bosSes'siﬂn of the Charged Property, it will not be liable ts account as

. mortgagee m possessnon and rmay at any time at its discretion go-out of such possession,

Indemmty

(a)  The Chargor shall promptly indemnify the Security Agent and every Receiver and
Delegate against any cost, loss or liability iricurred by any of them as a result of:

(i} acting or relying on any notice; request or instruction which it ‘reasonably
believes to be genuine, corréct and appropriately authorised:

- (i} the taking, halding, protection or e'rifor'cem-ent_ of the security constituted by
this deed; :

(iii). the exercise of any of the rights, powérs, discretions, authoritiss and
remedies. vested in the Security Agent ind each Réceiver and Delegate by
' thls deed or by law;

'(Iv) . ary defauit by the Chargor in the performance of gny -of the obllgatmns
: _expressed to be assumed by itin thrs deed;

) 'ih'strutti'ng' lawyers, acc‘oun’"cants tax. advisors, surveyoirs or other .-
professional advisers or experts as permitted under the Fimance Documerits; -
or - _

i) - act:nsg as Secunty Agent Receiver or Delegate (otherw;se in each case, .
" than by reason of the relevant Security Agent's, Receiver's or. Delegates :
gross neg[tgence or wilful misconduct),

(b)-'_ The Charger expressly Acknowledges and agrees that thé'con'tl'nuatlon of its

indemnity obligations under this clause 14.4 will not be prejudiced by-any release
- of secunt:y or disposal of any Charged Property.

{¢y The Security Agent and every Receiver and Delégate may, in priority to.any

~ payment to the other Secured Parties, indemnify itself out of the Charged Property
in respect of; and pay and retain, all sums necessary o give effect to the indemnity
in this ciause 14 4, .

12
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APPLICATION OF ENFORCEMENT PROCEEDS -

- Order of Application

All proceeds of enforcermnent '(Whéthé-r cash' or non-cashy réceived or rec-uvéred_'b'y the

Security Agent or-any Recelver pursuant to this deed shall {subject to the claims of any

person- having prior rights thereto} be applied in the order and manner specified by the |
Note Facility Agreement notmthstandmg any purported approprtatlon by the Chargor

Suspense Account '

fa} - Until the Secured Liabilities are paid in full, each Secured Party méy place and keep -

{ta the extent possible and for such time as it shall determing) any recoveries ar
other proceeds of enforcerment (whether cash or non-cash) received pursuant to

- this deed or otherwise or account of the Chargor's liability in respect of the
Secured Liabilities in an interest bearing separate suspense account, without
having any obligation to apply all or any part of the same in or towards discharge
of the Secured Liabilities. :

“(b)  If the security created by thas deed ‘is enforced at a time when o armount ls due-

undet the Finarice Dncuments but at the time when amounts may or will become
due, a Secured Party may pay any recoveries or other proceeds of enforcemenit
inte a susperise account.

- PROTECTION OF SECURITY

“Continuing Security

This security is to be a continuing security notwithstanding ahy ihtermedi'a'te_ péyment' or
settlement of all or any part of the Secured Liabilities or any other matter or thing.

Qther Security

ey . Thls security is to be in addition to and -shail neither be merged in nor in any Way'

exclude or prejudice or be affected by any other security or other right which the
. Security Agent or any other Secured Party may now or after the date Df this deed
- hold for any of the Secured Liabilities: :

{by ..Thls securlty may be enforced against the Chargor _Wit'haut: first having recourse to
.. any other rights.of the Security Agent or any other Secured Party. B

Cumulative Powers

{a) The powers which this deed confers on the Securlty Agent the other Secured .

- Parties - and any Receiver appointed under this deed are cumulative, without
- prejudice to their respective powers under the general law, and may be exercised .
“as often as the relévant person thinks appropriate, .

{b) 'The Security Agent, the ather Secured Parties of the Receiver may, in connection -
with the exercise of their powers, join or concur wnth any persornin any transaction,
Scheme or arrangement whatsoever:

'(c) _ The respectnve powers of the Secur‘uty Agent, the other Secured Parties and the o
Receiver will in no circumstances be suspended, waived or otherwise prejudiced by o

-anything other than an express cansent or amendment,

13
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. Amounts Aﬁoided"-

| If any amount paid by the Chargor ir respect -of the Secured LIabllltlES is- capab!e of bemg _
. avoided or set aside o the liguidation or administration of the Chargor or otherwise, then .
- for the purposes of this deed that amount shall not be considered to have been paid. -No-
jnterest shall accrue on any such amount; unless and until such .amotunt is so avmdeci or. .
set aside.

_ ﬁischarQE' Cdﬁdit'iohal .
If any discharge, release or arrarigement (whether in respect of the obligatlcns of the

- Charger or other Transaction Obligar, or in respect aof any security for those obligations or .
- otherwise} is made by a Secured Party in whole or in.part an the basis of any payment, =

security or other disposition which is avoided or rust be restored in insolvency,
fiquidation, administration or ‘otherwise, without . limitation, then the Itabﬂtty of the

 Chargor under this deed will continue or be.reinstated as. if the discharge, release or
_ arrangement-had not occurred.

Waiver of Defences .

The obligations of the Chargor under this deed will not be affected by an act, omission, -
matter or thing which, but for thig provision, would reduce, release or prejudice any of its:
obligations under this deed (without fimitation and whethér or nat known to it or any
Secured Party) incduding:

{a) - any time, Waiver or consent grantéd to; 6r composition with, any person;

_ {b) the release of any person under the terms of any composition or arrangement:

{e} the taking, variation, com‘prom'lsé exchange, renewal or release of, or refusal or
: neglect to perfect, take up or enforce, any rights -against, of secunty over assets
of, any person,

Wy any mcapacity or lack -of power, authority or iegal personality of or dlssu[utlon or

change in the members or statds of any other person;

(e)  any amendment, riovationl, supplement; extension, restaternent {however
fundamental and whether or not mare onerous) or replacement of a Finance
Bocument or any ather docurnent or security; :

- {fy _ -any unenforceability, illeg‘al-ity or .invalidit'y of afy ubfigatioa of any person under

any Finance Document or any other document or security; or
{g) any- msahfem:\yr or similar proceedings

Mon-com petltlon

‘Until all amounts which may be or become payable in respect of the Secured Liabilities
have bgen arrevocably paid in full and unfess the Security Agent otherwise directs, the
" Chargor will not exercise any rights which it may have by reason of performance by it of

its obligations under this deed or by reason. of any amounts being payable or liability.
arising under this deed: . '

{a}. to ciatm any rght of rndemnsty ur contribution in réspect of any payment made or -

other satrsfactmn of the Chargor's Iiabltlty under thts deed;

)] to take the Benefit (whether by way of subrogatlon ar otherWtse) of any rights of _ .

- -the Secured Parties under the Finance Documents andfor
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. (t)- . to cEaim ar prcwe asa credltor of any Transactmn Ob!:gor in competltlon wrth any

Secured Party.

The Chargor shall hold any bener £ payment or dlstrlbutlon received by it cantrary to this
cfause 16.7 (Non-compétition) on trust for the Secured Parties and shall promptly pay or
transfer the same to the Security Agent or as the Security Agert may. direct for
application i accordance with ciause 15 (App!rcatmn of Enforcement Proceeds).

‘Subsequent Security - Ruling-off Accounts

If the Security Agent or any other Secured Party recelves notlce of any subsequent

Security or other interest affecting any of the Charged Propérty (except as permmitted by
the Note Facility Agreement) it may open & new. account for the Chargor int its books, If it
does nat do su then {unless it gives express notice to the cantrary to the Chargor), as

from the time it réceives that notice; all payrients made by the Chargor to it shall {in the

absence of any express appropnat:on to the contrary) be treated as having been credited

-.to a new account of the Chargor and not as having been applied in reduction of the

Secured Liabilities.

Redemption of Prior Chatges

The Security Agent may, at any time after an Enforcernent Event has occurred which is

continuing, redeem any prior Secutity on or relating to any of the Charged Property or

procure the transfer of that Security to itself, and may settle and pass the accounts of any

persori entitled to that prior Security, Any account so settied and passed shall (subject to
any manifest error) be conclusive and binding on the Chargor. The Chargor will on
demand pay to the Security Agent afl principal monies and interest and all losses
incidental to any such redemption or transfer.

SET-OFF

(a) Subject to clause 2(b) (Covenant to Pay), any Secured Party may set off any
matured obligation due fror the Charger under the Finance Documents {to the
extent beneficially owned by that Secured Party) against any obligation (whether
matured or not} owed by that Secured Party to the Chargor, regardiess of the place
of payment, booking branch or currency of éither obligation, If the obiigations are
irt different currencies, the Secured Party inay convert either obligation at-a market .
rate of exchange in its usual course of business for the purpose of the set-off,

(b) . Ifthe relevant obligation or liability of the Chargor Is unliquidated or unascertained,
the Secured Party may set-off the amount which it estimates (in good faith) wilt be
_ the firal-amount of that obligation or fiability once it becomes Iaqmdated or
“ascertained.

. NOTICES

Communications in Writing

Any communication made under or in cqnnectmn with this deed shall. be ‘made be in-

writing -and, unfess otherwise stated, may be made by fax or Ietter
_ Addresses .

_ The address and fax number of each paity to. this deed for any communication or

document to be made or delivered under or in connection with this deed Is as shown

" jmimediately after its name on the execution pages of this deed or any substitute address

or fax number as the party may notify to the Security Agent (or the Security Agent. may .

- notify to the parties, if & change is made by the Secunty Agent) by not fess than five

Busmess Days notice.
15
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Delivery .

(a)

~_urider or in connection with this deed will only be effective: -

by

{c)

Any communication or documént made or . delivered by one person to another

-:”(i)' - ifby way of fax, when received in I'e.gibpé Farm;_-'ér

(i) _._i'f by way of letter, when it has been left at the relevant address or five

Business Days after being deposited in the post ‘postage. prepaid in an-
- envelope addressed to it at that address, :

_and, if a particular department or officar js speclﬂed as part of its address details

provided under clause 18.2 (Addresses), if addressed to that department or officer.

Any communication or dacument to be made or delivered to the Se"cu‘rit'y Agent will

~ be effective only when actually received by the Security Agent and then only If it is

expressly marked for the attention of the department or officer identified with the

. Security Agent's signature below {or any substitute department or officer #s the

Security Agent shall specify for this purpose).

- Any communication of document which becomes . effective; In- accordance with

paragraphs. (&) or (b} above, after 5,00 p.m. in the place of receipt shall be
deemed only to become effective on the following day.

Electranic Commiinication

Any communication to be made in connection with this deed, between any two parties to
this deed may be made by electronic mail or other electronic means:

[

(b)

{e).

to the extent that those two parties agree that, unless and until notified to the
contrary, this is to be an accepted form of commiunication and if those two parties:

()] rotify each other in writing of their léctronic mail address and/or any other
Information required to enable the sending and receipt of infarmation by
that means; and

(i) notify each other of any change to their address or any other such
- infermation supplied by them by not less than five Business Days' notice.

Ary e]ectronlc communication made between those two parties will be effective
orily whern actually. received in readable form and in the case of any electronic
communication made by a party to the Security Agent only if It is addressed in .
such '@ manner as the Security Agent shall spemfy for this purpose

‘Any electronic - corrimunication which becomes effective, in  accordance with

paragraph (b) above, after 5.00 p.m. in the place of receipt shall be deemed only
to become effactive on the following day.

CHANGES TO PARTIES

Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its
-rights under this deed in‘accordance with the Finance Documents.

-Changes to Parties

The Charger authorises and agrees to changes to partres under clause 27 (Changes to the

Notehclders) and dlause 29 (Changes to the Transaction Obhgors) of the Note Facility
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Agresment and authorises the Security Agent‘td‘éxecute on its behalf ahy document
' requn-ed to effect the necessary transfer of rights or obhgatxons contemplated by those -

provtsmns
CURRENM CY' .

Conversion

All monies received or held by the Security Agent or any Receiver under this deed may be

converted [into” any other currency which. the Security Agent considers necessary -to

-discharge any obligations and liabilities comprized in the Secured Liabmt:es (in that other
currency, at the spot rate of exchange then prevailing for purchasing that other currency
~ with the existing currency or otherwise at a market rate of exchange then prevailing. Such

spot rate of exchange shall be notifi ed to Securlty Agent at the time ‘that the currency
conversion takes place:
Mo Discharge

No. payment to the Secur!ty Agent (whether under any ]udgment ot court, order or
otherwise} shall discharge any obligation or liability in respect of which it was made unless
and until the Security Agent has received payment in full in the currency in which the

- obligation “or liability is payable or, if the currency of payment is not specified, was

incurred. To the extent that the amount of any such payment shall on actual conversior
irito that currency fall short of that obligation or liability expressed ih that currency, the

Security Agent shall have a further separate cause of action in relation to the shortfall and

shall be entitled to enforce the security constituted by this deed to recover that arnount
MISCELLANEQUS

Certificates Conclusive

" A certificate or determinatian of the Securlty Agent as to- any arount.or rate under this -.
“deed is, in the absence of manifest error, conclusive evidence of the matter to which it

relates,

Invalidity of any Provision

It any provision of this deed is or becomes mvahd iltegal or unenforceable irany respect

under any law, the validity, legality and enforceability of the remarmng provisions shafl

* not be affected or impaired in any way.

Counterpa rts .

. This deed may be execited In any number of counterparts, and this has the same effect -

as if the signatures on the counterparts were on a single copy of this deed.
Failure to Execute

Failure by one or more parties ("Mon-Signatories") to execute this deed on the date -
hereof will not invatidate the: provisions of this deed as between the other parties who do

-execute this deed,. Such Non- ngnatenes may execute thlS deed on a subsequent date

and will thereupon biecome bound by its prcwsmns

Covenant' to Release-

Once all the Secured Llahlhtles haVe been’ patd in full and nong of the Secunty Agent nor
" any Secured Party has any actual or contingent Hability to advance further montes. ta, or-

incur liability on behalf of, any Obligor, the Security Agent and each Secured Party shall, -

~ at the written request and- cost of the Chargor, and without representation oF warranty,

C BUSHMULLANIS2645077.06.
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E take any action . which is necessary to release (or re- a55|gn) the Charged Property from
" the security constituted by this deed '

220 GOVERNING Law AND JURISDICTION

fa] This deed and any non-contractual obfrgat!ons, dtspute, contmversy, proceedmgs..
“oF claims of whatever nature arising out of or in any way relating to this deed or its
formation shall be governed by and constfued in accordance with English law,

(b} Thecaurts of England have exclusive jurisdiction to-settle any dispute arising out of

' ' orin connection with this deed {including a dispute regarding the existence; validity -
ot termination of thls deed or any non- cont:ractual obligation . arising out of or in

- connection with this deed) (a "D:spute"} '

H{c) s 'The partues to' this deed agree that the courts of England are the most appropnate _
and conveénient courts to settle Disputes and accordmgty no party will argue to the. -
contrary.

IN WITNESS whereof this deed has ‘beenr duEy executed and dehvered on. the above date ﬁrst'
. above written. '

S18°
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SCHEDULE 1

_Subsidiary Shares

. Subsidiary n - Mumber and class of * Details of - nommees (i any)
' ' : shares - holdmg fegal title to shares
CGRIP UK Property37,099,003 ardinary sharesNone
. Investmaents Limited of £1 each
19
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SCHEDULE 2 - -
- Subordinated Debt Agréements

None as at the date of this deed. .~

.20
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 SCHEDULE 3

" Form of notice to counterparties of Subordinated Debt':A-gi-e'éments'

Te: . linsert name and address of counterparty]

Dated: -~ - @

Re: [here identify the refevant Subordinated Debt Agreement] (the "Agieenient")

- We notify you that [msert name of Chargor] (the "Chargor“) has assigned to [msert Hame of
Security Agent] (the "Security Agent™) for the benefit of itself and certain other parties (the
"Secured Parties”) all its right, title and interest in the. Agreerrient: -as security for certain

~ bligations owed by the Chargor and others to the Secured Parties.

We further notify vou that:

1. the Chargor may not amend or terminate the Agreement mthuut the prmr written consent
' of the Security Agent;

2. you may continue to deal with the Chargor in relation to the Agreement only as permitted

' by the subordination agreement dated ® between the Chargor,. the Security. Agent, you
and others;

3. you are authorised to disclose information in relation to the Agreement to the Security

Agent oh request;

C A after receipt of written riotice from the. Security Agent you must pay all menies to-which
the Chargor is .entitled under the Agreement direct to the Security Agent: {and not to the
Chairgor) unless the Security Agent otherwise agrees in writing; and -

5. the provisions of this notice may only be revoked with the written consent of the Secunty '
- Agent.

'Please sign and réturn the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of confirmation that:

(a)  you agree to the terms set out in this notice and to act in accordance with |ts
provisions; -

(b} you have not received notice that the Chargor Has assigned or charged its rights
‘under the Agreement to. & third party or créated any other imterest (whether by
way of security or otherwise) in the Agreement in favour of a third party; and

- () you have not c[atmed or exercised, nor do you have any autstanding right to clarm -
of exercise against the Chargor any right of set-off, counter-claim o ather right’
refating to the Agreement : '

The provisions of this notice are gnverned by Engllsh law.

"~ Yours farthfuily -

e _ 21
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VrawaagErdseay i e oriyaaa sy |

for and oft behalf of -
. linsert name of Chargor)

[On acknowledgément copy]
-~ Ta: [insert name and address of Security Agent]
_ Cop'\i to:.  [insert name and address of Cba’r’;’wkj

'W'e'_ac:khdwledge receipt of the above netice and confirmi the matters set out'in paragraphs (a) to
{c) above. . . : ' : L .

PR E N E NN AL RN A E AT A

[insert name of Counterparty]

Dated: ' x

- EUSNKMULLARIS 264507706




_SIGNATORIES TO SHAREHOLDER SECURITY AGREEMENT
Chargor

Execited as & deed by GRIF UK
HOLDINGS LIMITED:

" Director
- Narrie:

©Witness _ B
S - Na‘rﬁéH s B s
_ 'Dcéuﬁation: . .
. Address: _ _ .

~ Womble Bond Dickinson {UK) LLP

4 More London Riverside.

London

SE12AU -

‘Notice Details - |
Address:  Citygate, St Jarmes Boulevard, Newcastle Upori Tyne, NEL 41E
Email: mwhitehead@graingerple.co.uk

- Attention: Mark Whitehead

SIGNATURE PAGES TO SHAREHOLDER'S SECURITY AGREEENT




. Security Agent
Signéd for and on behalf of CBRE LOAN -
' SERVICES LIMITED: ' e s
.. Narre:

Mt gl it Nt

‘Mame:

'Notice Details
Address:  CBRE Loan Services Limited, Henrietta House, Henrietta Place, London W1G ONB
‘Ermail: Sagar.Patel@cbre.com/ Dipali.Khagram@cbre.com -

Attention: Sagar Patel 7 Dipali Khagram

SRR~ SR C
- SIGNATURE PAGES TO SHAREHOLDER'S SECURITY AGREEENT




