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Companies House

Registration of a Charge

Company Name: SAFEWAY STORES LIMITED
Company Number: 00746956

Received for filing in Electronic Format on the: 18/07/2022 XBSIOHTV

Details of Charge

Date of creation: 07/07/2022
Charge code: 0074 6956 0042
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE (1) SUBJECTS 36-94, FENWICK ROAD, GIFFNOCK,
GLASGOW G46 6AA REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER REN84383; (2) SUBJECTS
BURNFIELD ROAD, GIFFNOCK, GLASGOW REGISTERED IN THE LAND
REGISTER OF SCOTLAND UNDER TITLE NUMBER REN17760; AND
(3) SUBJECTS 80 BURNFIELD ROAD, GIFFNOCK, GLASGOW G46 7PU
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER REN2963; TOGETHER WITH (ONE) THE WHOLE BUILDINGS
AND ERECTIONS THEREON (TWO) THE FITTINGS AND FIXTURES
THEREIN AND THEREON (THREE) THE PARTS, PRIVILEGES AND
PERTINENTS THEREOF (FOUR) THE WHOLE RIGHTS COMMON, MUTUAL
AND EXCLUSIVE EFFEIRING THERETO AND (FIVE) THE CHARGOR’S
WHOLE RIGHT, TITLE AND INTEREST, PRESENT AND FUTURE,
THEREIN AND THERETO. FOR MORE DETAILS, PLEASE REFER TO THE
INSTRUMENT. REFERENCES IN THIS SECTION TO THE "CHARGOR"
MEAN THE COMPANY.

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Electronically filed document for Company Number: 00746956 Page: 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 746956

Charge code: 0074 6956 0042

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th July 2022 and created by SAFEWAY STORES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th July 2022 .

Given at Companies House, Cardiff on 20th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



EXECUTION VERSION

STANDARD SECURITY

by

SAFEWAY STORES LIMITED

as Chargor-

in favour of

Certified a true copy save for the
material redacted pursuant
to $859G of the Companies Act 2006:

7
BR DIE’gLLP
Solicitors

Ref: GOL2510.1
Date: 7 July 2022

'GLAS TRUST CORPORATION LIMITED.

-as Security Agent .

Security Subjects: Giffnock, Glasgow

 Title Numbers: REN84383, REN17760 and REN2963

Brodies LLP. -
58 Morrison Street-
. -Edinburgh EH3 8BP
Tr0131 228 3777
F: 0131 228 3878
‘DX ED10

' Ref: MXM.CAH.GOL2510.1

2022
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FOR THE PURPOSES OF THE LEGAL WRITINGS (CGHNTERPARTS AND nmvmﬁ (SCOTLAND) ACT_
'2515 rms smwm;:) SEcURiT‘f is I)ELNEREE ON:_ LA Thre 670 :

STEHEARD‘ S:EJ'GURI’TY‘.
BY
Ty '-Sﬁ'FEWAY'S‘?GRES LIMITED, 2 compar'ty fﬁ@di’ﬁét‘ét&ﬂ under the Companies Acts with registered
o humber 06?46956 f@rme&'ty known as Safew:ay Sinres plc, and fmmeﬁy havmg ihe;r Hagn&tereﬂ Office

—atB Mlilmgmn Ruad Hayes Mlddfasex and. nsw at Hilmore House,. Ga;n Lane ‘Bradferd: BD3 TDL.
: (tha “{:hargar“)

in 'fé\i’:}uf_'cf

{2y 'GLAs Tﬁﬁs’f GQ&PGRATIGN LIMI’FEE) a ccsmpany mwrpar&iad in Egﬁgiand and Walea with

a regh stered humber 07927175 atd havmg its reg;stamd ﬁ‘f’fm@ at55 Ludgate H&i& Level ‘1 West Lendcn'

- Eﬂg%arzd EC4M ?JW as secur;ty ageﬂ% and sacurity trustee for the Secured Credstars {as def nad_

below) an the terms and condutmns et out in the mtemmdet@r Agreement (s defined E}elmw) (thar

y ”‘Sacﬁrxfy Agent“ wh ch expressnmn shall mclude amf persen for the time bemg appointad as trustee

oras an addmanai trisstee for the purpase af and in accm'dame wnfh the intercreditor Agreemamt (as"
_de’fmeé below}j '

.-_msmmm THAT:

{A) ?he Chargaf entars into this Stamdard Secunty to sewre its mb ligations o the: Sacureé Credftars undar_
the Secureci Debt: Dmcumen‘tﬁ (as deﬂmd be&aw) from: tlma tcv tame

By Far" ali purposes thls Standard Seﬁurrty and the Secunty !nterest created by zt shali sesure the Secured;-
'ZObi gatlons and is sub;ect to the: terms set @ut m the Intemreﬁator Agreemen%

_. _Aé'caﬁﬂiméi;yrr'ls AGRE_EB- As mgwws; |
A _-iﬁtq'fpretaﬁ'nn-- |

44 Definitions

I t%iié Stanaé'rdisecur'itﬁz :

1"Gn§la£eral R;ghts“ eans ail i’IQE‘itS pawers and remed;es of the Securfty Agant pmwde-:i by or
~pursuant to this Standarri Securi 1y ar by taw. :

"common Serzumd i..mi}ii ties stcharge nata“ has the meamng gwen o that & erm m izha
Fﬂmmm{i;iﬁr Agra@mem

- &hosanzov




"Company" means Markei Bideo Limited, a lirviiterdt liabil ity company argamﬁed under the laws of

: fEng}and and Wales with reg&straélon mmber “3353?4‘?4

"Enfﬁrcemem Evenz”' has the maamng gweﬂ to-the term: "Acce[eratmﬂ Event“ in the {niemredsmr
Agreement {exciur:img any Senior Uﬂﬁacumd Uabrlzﬁles Acceleratmn Ev&nt}

"I“ini:emrédﬁtor Agmement” means the mtercremtcer agreement arigmaﬂy datad 3 Nevember 2021

'- between amongst e%hers Market Hcicfc:c: Z Limited, the Pareni thie Cﬂmpany and the Secunty Agent -
as amer;ded extended; restructurad reraewad rwvated 'augapiemerited restated refunded repfaae-:i:-
or mad:fzes:i fmm tima to time '

_ -’*Parmk“ maans Market Haldca 3 L;mlteﬁ a izmu&ed !Labiu*{y mmpany orgsmsed under thg !aws cf;
- England and Waies *mth registration number 13537356

' '*#'arti!eé‘?aﬁﬁeané sach of fha_.'pattieé to this Sfandard S_ec.u rity..

"'f‘:ecured Craci;tars*‘ hag the meanmg gwan tm t‘he term "Samar Secured Cred tors™ in the
-_Interaredztc;r Agraemam '

. -"’Secureﬁ Bebt ﬂucumenm" haa the meamng gm&m fo. ithe term “Secu&‘ed Debt ii}ac:umeniﬁ*‘ in %ha-

“Securﬁd Fmammg Agraemem“‘ Means tha Semar Famlﬁ:es Agfeament any Semnd Ligh Facihty'_ _

- _ 'Agraameht any Second Lien Nuﬁes mcieﬂtus’a ahy Semar Sacumd Bndge Fam!;{y ﬁ\graement any-'

Semar Secured Nmtes Indentﬂre aﬂy Pan Passu Famiety Agreemant ahcﬁ any’ F’an Passu. Notea-

- imﬂenture '

-"‘Smured ﬂbiigatmns“ means the Lzabzlstses Gther Lzabzlxtzes aﬁd al other prasaﬁt and future

c-birgat:ons raferred fo'in sub—g:faragraph (a) of the definition of “Secured Qb&lg&tms“ in the intercredutmr_

'Agreemeni

o '*Securﬁy" z)r “$ewmy Enterest“ maarts a mcrtgage standarci securlty marge piedga fien,
-'asmgnat;un o as&gnmeni in sacurgiy or other secuﬁty inierest hawmg a-simifar eﬁect

'_ "S_a’r.:uri%ty'F-’érfibﬂ" _meé:ﬂs 't'%_‘te; paricé- beginniihg_on‘ %he_-dat&_ of delivary Gf_-tﬁi’s’Stant{ardf-_sie;zuriit'y and. -

" ending ohthe Cormmon Secured Liabilities tﬁscharge' Daﬁe*

“Secur iy Sub]@cts" means ALL and WHOLE (1} subjects 36- 94 FENW!CK RE}AD GEFFNGC&(

o GLASGOW G468 BAA registemd in the Lam:i Regsster of Sceiland und&r Title Mumber REN84383 {2y
' :'-subjes:ts EBUF%NF]ELU ROAD, Gi?FNC}CK BLASGGW reg;siered inthe Land Reglster of Scotland

"unde;r Title Number REN‘I??GD and {3} subjec,ts BU BURNFIELD. ROAD, GEFFMQCK QLASGQW*

' '646 ?F’U reg;steraﬁi sn the Lami Regmfer of. Scotland under Title Nutbsr RENEQ@S togath&r with ©

_ (C}ﬂe} the whole buildings amd erechans thez‘ean (Twcx} the: f:t'tmgs and ﬂxtures %herean and iherecm :

-_{Three}_ the parts, prm_al_eg_es -and pertinents: .t__h_ereaf _(_F_a_u;;}__the whole feghts _f::o_mmmn_ __mz_l_tu:ai_ and

- B09EA028V



exclusive effeiring thereto aﬁd {Fi ue} the {’;hargar 5 whr}ie right;. title and sﬁterest pr@:&em aﬁd future _
'-that‘em anid thereto, .

“Semar Facikutws Agreament" meaﬁs tha seﬂ:ar famimes agreement orlgmaily dated 3 Nﬁvember- s
2021 and made between amengst mthers tha Cﬁmmpany fhe Parent and the See;unty #fagent eachas
-.-defin&d ity such agree_men_t (asamende;d restated, varaedq_ ncwai@d_- mr_suppiememed from time t;a time)..

''''' | “"Standard c:énﬂiﬁ&ri:s“'meaﬁs the'standard c':anti'éﬁénfs'spésiﬁed-'i'ri' Schedule S%d'tﬁé Ccﬁrhv’éyénai"hg"
- and Feuda Reform (Scotiand} Act 1970 as amended and any anfui variatson Eh@reof aperat ve for the
R _tli"ﬂ& bemg '

i3 ﬁ'ﬁﬁsttu’é’tigﬁ'h"-. _

121 'Un?ess defined in thia Standaﬂi S&cus‘sty of the coitext athezwsse requnresi a term deﬁned
i the ir&tercsed;mr Agreamant has ihe sam& meamﬁg in th is Standard Sacurﬁy, or: aﬂy
fotice given' under or m cannecﬁzuon with th:s Si;anda{d Securlty‘ ag'if all references in these-
defined terms tis the: Ltntemred;tar Agreememtwere a referem:e te:} this Standar& Secur;ty ar’
“that nah{;va '

"1-_.2‘.'.-_2_'_' in this S:tan-éézrdSe‘_c_ur%_iy':.

:595'.2.2;'1_ ‘the rul es “of ;n%erpfeiatsen cantamed m ctause 'I Z (Gmnstructmn) of the -
' ' !ntemredutor Agfeement shal appiy ta the cmstructm of this Standard-
: Secunty] '
' _';*2';2}2 any- referenrse to the "C:hargnr“ the “‘Secmad Creditors” or the Seaurﬂ:y

Agem'“ shali be cr}nstrued soasto mciucia its or therr {and any subsequem} -

_suacessors._m itatle,-_ _permré:ted .asstgnaes, and _permgtt_ed »:ransferee_g_ v

accordance with their respective interest and; in the case of the ---s-emy.

Agant amj pe;sen fnr the tme bemg appemt&d as Secur;ty Agent in
3 accordance wﬂh the !nterﬁreditﬂr Agfeemen’é:

'1‘.12;'2'.3 S refamnces to-any Securad Debt Dmcument or’ chsr ags‘eeﬁment or msirumeni _
s to be construed as a2 raference 0 that agreemerit of mstmmeni a8 amended 3
(howscaever fuﬂdameni‘a lly and. whether of not such- amandment results i -

Cnew andmr mare nnemus cbllgatzons and !iabtlztses) mc!udmg by way ofa .

) '-reﬁnaz‘mmgﬁ ci»eferral or extenswn of the’ familt;e:-s of by way of an addition of”
_:mc:rease of or aiher changes to the facilities or cﬁsher t:sbitgai;cmg er habzlst&aa'
'uncﬁar the agreemen&s or: aseess;ua o reterameni z::‘f' tHe. pari:@s $o the
:agr&smﬁﬂts ' R

1224 _re'fe-rei'}_ce' to ahy'-'c_':l"a'_usé_ is & fﬁa_%‘é-f&r‘&ée to a clause of this -Staﬁd:a.{;ij-slé_cuﬁty,-
unless the context otherwise requires; and -

BO954020t
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2z
: 'mter@s% ofi any such st {before and aﬁér arty- judgment and fo the extent interest ata a:fefauit rate is

31

1.2.2.5 & provision of iiaw-is.a“m-fe'renae to that pmvisinn :ag amencded of re-enacted.

1.2.3 Nntwsmﬁtandmg any ierm m‘ ‘this: Si;andard Sacumy ts:: the wrgtrary “the valduty ar'
eﬂfam&abzhty of any Seaunty iﬂferest createcﬁ pursuaﬂt to this Standard Security- sha!l.
. seoure. the Semreﬁ Gbl;gatifms and thie exerczse of any nght ar remedy by the Sermnry
- Agent under - this Stantfard Secuﬁéy shali be sub;ect to the- %srms of the- Entercsredstor*'
| "Agr&amar’s{ '
124 Unless 'me’cg_n'fé'xf:_m=the_ﬁnki_se requires; a reference t the Secutity Subjects includes:.

4244 any part ofthe Security Subjects; and

= _"‘3.,2_:;4-;2:- any proceeds of the Sechfity'-S_‘Q'L!'hjé_ﬂt's-.:

425 This Standard Security is a Senior Finance Document.
126 wﬁrds-ii_ﬁpaﬁimg_ihe pitiral shail include the singiifar and viceversa.’
427 References to the “debtor” ir the Standard Conditions:shall include the Chargor.

; uﬁdérﬁakimg toPay

' ’The C‘.hargs:tr undedakes to the Sfacuﬂty Agent s tmmte-e for the Secured Credstors %hat lt shall on”

derand of the- Sec:urlty Agent d scharge all Secured Ghlzgatmns as and when they fall due: asc:er(%mg_:_ _

o their it:erma and the Chargm’ shall pay tm the Semumy Agent wheﬂ due amﬁ paya&&ie svery sum a&
: any time. aw:ng, du& or. mcurracf hy the Gﬁargar to the Secirity Agént {whethef for its own aﬂcmuﬂt or
a8 frustee: for the Secured: f;:mdutars} or any of. the other Secured Cremtmrs in ;eapeai of any sui:h'
 liabilities pmwded that neither auch ‘covenant. -hor the Secufity. 1nta;*esi comtztuted by this Standard
:'-.Secur;ty shall. extend to or m::ludﬁe any Eiabli ty or sum.which would but for thls pmws& ‘Gause: such _

uadertekmg or: sesunty *tm be untawfui ar pmhtbﬁed by any app&mabﬂe %aw

If the Chargor fa Is to pay anyr sum on the due date for. paymen% of iha@ suzm %he Ghargor shal% pay_ _

-~ Agt athe;wase— being paﬁd on such sum} from the. data of demand unéii the date of payment calcuiated'z
' _bn a dazly basis ai the tate determmed in- acmrdanca with the ﬁmu:s&ons Gf ciause 27 5 {fnferesf on
-dsmand} ofthe interr;remtm Agmemeﬂt

 Greation u‘f S’ecuritﬁy} :

The Security Interests created by or pursuant to this Standard Security are:

344 created in fau?suf' of thelsécur'isiy Agent éé’tr‘*ijsééé' for the Séchfe‘d"{'jre'afi:t'ar's'an:d the

Secunty Agent shall hold th& berefit of this Stamﬁarci Secmnty and the Securﬁy Enterests--
_ m’eatecl hy or pursuant toit Dn %rust for the Sesc:urad Gwd;tnrs aﬁd

50954020v1
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4.2

BA

8.2

3.4.2 _ caminu;ng segurity for t'h'e- paymentj and‘ discharge of altthe .Seg_ureecé'ﬁ'wgatinnsk_-

'The ﬁhargnr grants a4 s;tandard secursty in favcaur of the Secwfty Agent aver the Sacunty Sub;ects as
'senunty for the paymem& and iilSChang! of all of the Secured Obilgatncns

inﬁ-ﬁrborat i'_nn _and;vafi afticrs - éf-.Staﬂdaf& _g.cmﬂ'ii.i'«;mg-

The Standard Conditions and ary lawful variation thereof operative for the time being shall apply 16
ihés's‘téh-cfafd.s@éu;i'ty i_ o |

' The Standard *;‘omi;tmns shaEE be varied. (msufar as: Iawfui and ap;ﬂzca&nla} m accardaﬂce with the -

express pmwsmna of th;s Sfaﬂdard Secunty and the prsvuslcns of the other Sacured Dabt Bﬁaumenés._ :
and the Chargur ag%‘ees ihat ‘{he wndertakmgs anf:f the ﬁbhgatrms 0;"1 the dabtor 5 pzart and the rights

of tﬁe cr&cﬁmr canta fied in ihe Siandard Gendltzcns (aa thus vaned) shall be: i acidlimn 10 the
-fundeﬁaksngs anic nbhgatmns on the paft u%‘ the Chargr:tr and the nghﬁs af Ehe Securiﬁy Agant:
_ _raspectwa W contamed in the Secured Debt D:}cuman‘ts wh&ch shai% e mmrporated m and shall form
part of this Stancﬁard Securiiy and shal% be ﬁald to be. repea%ed herem mu!affs mutand:s

In ’%ha evant af any mr;ﬂmt betwen the terms of Ehe Standard Cﬂﬂdatrons arid. Ehe mrms of the Secured

Debt Dacuments me: terms Df the Secured Debt Decumems shall (msmf&r as. lawfui and app :cab}e} -

- prava_zl_ _
_ :?é;egaawe ﬂeag@ef

- Exr:ept as not pmhlblteci under the E«:e::ured f—'mancmg Agreemems the Ghargar shail nat at any tzmej

duﬂng the Secur;ty F”emd crea%e or parmst tc: subs;st any Sacumy lnterest aver ali or any part of the.

' Sacumty Sub;ects
' Real Pmpefty 'Uﬁdteﬂﬂaki'n"gs- -

'The Chargor shal dunng the Sec:ur;ty F‘El‘ie}d pmmpty nntn‘y the Seaunty Agant of any materaal”
. e:aﬂtract comeyanc:e transfer oriother dzspcsutmn forthe a&qmmtzgn by the Chargar{c:r its: nammee( )}f :
‘of arsy Material Reai F’rr;jpeﬁ:y (as defined in Ehe Senior Facsl ties Agreem&n[’} '

The Chargor shaiE iiursng she -Security F‘er;ud {except as. athesw;se permitted by the Semreﬁ :
'Fmancsng Agreements) in felation o any leate; agre&m@ntf&r éease or ofher: rzght to: uccupyf to wimch.

all or any part of the Eecunty Subjacta is a& any time suhjeat

824 pay the rents (af the !essae} and observeand pasfarm inaill maieria r%pecis the: cavenants,

- undertal«cmgs titte cunditmns burﬁens and obiegaims émposad (lf the iessnr} ot tha !asssar-_
o (if the lessee) on the lessee;and

50954029V 1
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_5;;;4’

6.5

822 nm div any act or %hmg wheraby any lease or. eth@r document which gives any right to

“occupy-any’ p:art of the Secuﬁty SUbjﬁ{:tS becemes or may become subgec.:t t{; determma’smn
orany rzght of re-eﬁtry or :rr;tancy pr;eg o %he exp:ratmn ofits term;,

n sach. casa where fagiwre tﬁ do SO eould reagnnabiy be expected to have a Miatenai Adverse Eﬁes;t.
: (as daﬁned in the Senlor Familties Agreement}

The Ghargar shaii durmg the Secunty Permd {@xcept as mthemese permﬁ:ted by the Sacured Fi nancmg :
Agreements): '

631 B r‘epair and keep sn gc;r::d aﬁé substantial repair and Cﬁﬁﬁl!tﬁﬂ the Secumy Sub;emts gave fo
' - the extent itisa th rd party 5 mbizgahmn to-do so; aﬁd

":6;_325 - -c:emp%y wzth amf cnbserve and perform (1) aEE appilc:abla requ;remems of alt planmng and

: emvmr&menta! kegsslatwn regulations and by~iaw& relating to the Securiiy Su%:rjects (i any _'
B 'materlaﬁ ‘conditions sttachmg 1o any piarm ng pez‘missaona reiatmg i6 ar a%‘fac:fmg the
_ Securaty Subjects and (m} any noi::aes arother nrd@.m made hy any pkannmgl enwmﬁmantalj
- m' other pubitc bu(iy iy r’espect af al oF any part m‘ the Secuﬂiy Subj&ﬁtﬁ

A éééﬁ'_case-Wh-&ra‘-fé%i&ré to dt: s'c-'c;'fmlci Jr%:ﬁs.@ﬁ@hi? be 'a%p?eczteiﬁi i{}’h’aveﬁa;ﬁ?!a?éé?%éﬁ Ad'ﬁersér E.ﬁ"at';t, :

'Sn terms af Standard Gmndltmn 5(3) the Ghargm* shali prc}wde cwer tothe @xﬁ@nt of Ehe remstaiemant
-va ue of the Ser:umty Subjecis and nuﬁ their open market value, '

§ th@: Ghargor faﬁs to «:{;mpiy with any r:}f the under’éakmgs centamed in thls nlause 8, the S@GLH’!W
-Agent shali be antltled but shall hot be cbl:geﬁ {with: such agents cantrauters and others as it sees
_':"fit} having: {1‘? pra::ticabie m i:he mrcumstances} gwen SBV@E’T {?‘j days notice tothe- Gh&rgc}r ta rameéy'
‘stich failure to comply, fodo such thitigs 5. may ifi the: reasonable apmﬁr:m of i*he Seaurity Agant be

reqwred fo remedy suc:h fa;!ure arid- alf ‘monies spent by the- Secur;ty Agerﬁt in doing SG shall be-

: re;mhursed by the- Chargw on damand with mierest ?rcm the date of payment by ihe Secursty Agent’

. uriil re:mbursed i acmrcﬁanoa with-clause 2 2.

- Agent Embie 16 account as heritable: n:redatar in pOﬁSBﬁSIGﬂ

74

Tha exemzse by the Secunty ﬁxgent 0% ifs: pewars undar clau&se 6 5 abava Shaﬂ not: render ’rhe Secunty .

Ehfnmemeﬁt o‘? Sééﬁﬁty

 For ihe purpus@ of Stamdard Cnnd tm 9(1} b} the: Ghargor shall be heid’ iﬁ} bain defau!t fo%iawmg the

oecurrence of an: Enfmcemant Evem whiah is cnntmumg, amf in'the event of the t‘;‘ha?gm bemg in

default as’ afore&azd then Withaut pre;udics o any othier rights and remeciaes available: o the: Semrsiy'
'.'Agamt by wr&ue of the Standard Gt}ndstmns cr ahy other secuznty, Qharge or undeﬁakmg or inany. other
-manner, the. Secur:s:y Agent w1§l be emnﬂed m exemse any of tha remedles aval Iak:da io & creditor o

085402071
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82

94

._defau tofa dabtmr by virtue of the' prowsmns of tm& Gcnvayanamg and Feudal Reform {Scnt&and) Ai:t

19‘?@ {as amanded}

~The Secunty Agent shait not be liable to accauni as heritable crediier in pcssessmn in respﬁct of ait or
‘any. parﬁ of the Securzty Sub;acts of be liable for any loss: upm réalisation or for ag'}y neg!ect default

o cm‘zlssmn in camecmn with the Secursty Subpac&s 1o whmh a Heritable creéi’sor or hesri:abie c;redttnr:'
in passesszeﬂ rmght othenm&e be ligkle. '

' Fﬁ#thé? ﬁéﬁu‘fa'ﬁcé

' -:Subject i:e the Agreed Sas;uniy Prm{‘:lp[es the Chargcr shalf pmmpﬂy, ast s :}wn cost, iake aii suich 3
- dction (maludmg making all fttmgs reg;siratimns and ns:tae‘esatmr:s) and execute all such’ duaum&nts
.-_--.'_"{tnc!udmg assegnments asssgnaémns transf&rs staméard securities, charges, nﬂtzces mﬂmaisuns and
'mstmctwﬂs} &g the ﬁeaunty Agerit may reasonabiy spa:—:cz?y (and in such farm ag the Seauniy Agenf.
_ _'may reasunabiy fequ!ra} n favaur cf th@. S»acursty Agem Br cts nammae{s)

g1l -_ta create, s:}erfect pmtectand!m mamtam the Seauf;ty craateci oF mtentiad tobe created in

. re-spes:t of tha Secutity Sub;ects (which may mclude the execuhcm by fhe Charg@r of a
_-s‘ﬁaﬁda?d $ecmnty charga asmgnatmn of assngnrnent mrer or f@latmg tQ fhe Security*__
_ Sub;ac:tﬁ} o for ihe examlse of the Coll aterat nghts andior '

8’52 foll r:awmg the Gt:cuf;'eme t‘::f an Er‘:ﬁ:rmement Event which is wnﬁmumg to familtate ’tiﬁe._

g reahsailon of %he Sacug’sty Subjacta :

.Subject to ‘tha Agreed ﬁe@um\g Prmc;pfss ihe Ghargar shaii a‘t the ms? and: expense of the ﬂhafgar

'ia‘ke afi such attion as is avallable fo it (mc}udmg making all# flmgs and reglstmt{cms} as. may ba
| '-nemassary for ihe purpose of the creation, peﬁecimn pmte«:hoﬁ or mamtenance of any Sesur
- cmnfez‘red ar mtendad o E}e mnferred on the Securt%y Agaﬁt by or pursuant to m;s Séandard Seturity,

. c:;'enmz '.wndariak%ngsl

The Ghargc;r shaEI fwm :ume; to time cm reasanab&a request nf the Secur ity Agem‘. and promptly upen '

the . oceurrence c;f an Enfamem&nt Event fumlsh the Securuty Agent with such information ag- fhe.
E -Secuﬂty Agent may reasanably reqmre ‘about the Secunﬁy Qub]ects and its compisaﬂc:e with: ﬁh& tﬁ;ms _
' 'nf thxs Standarcﬁ Secunt}f save that (urr ésé an Enfc.rrcement Event fas Qccurreci) theé Ghargor shaé! mi._
be fequireﬁ fo furnieh the. Secur&ty Agent with such mformatlon where

B T -f.éuch in’fbtmaﬁda_i.s- 'hﬂ-i:c’ustbmaf%ly- prtwic;ied;-'
g4z fsuch anfarmaimn ;s ot relwant to the Secunty Agent for %ha purpcses of fhiS Siandard '
_ .’-Sécurliy,
-8, 1 3 - _m do sa'would breach any an Ql’ reg ulatioh or restmctmn of aﬂy app mable Stock exahange"

: requarement or: duty of cmfidaﬂt:ah!:y bmﬂmg an
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8.1.4 such information is riot readily available to thé Ghargor without undue sost or effort of the
Gh'a'fga'_r; - ' -
815 preparatson or provi smn of such mfmmatim waulcﬁ result in’ a matersai cczﬁs’e 1:-:) the C:hargar-

- '__reia&we fo the material rty ﬁf the. mfﬁrmai;ﬁn fequest@d or

8186 "the Chsrgor bei;mas (actmg reasor&ab&y) that thie. rrzfafmatmn is of paﬂﬁcwaz’ly conﬂdenﬁ al
' or sensﬂwe cammemiaﬁ natm"e

14 Gontiﬂumgsgmﬁty
: ‘i'-"D,.‘i_; - 'Ga-nifiﬁﬂi"ﬁ'g Sﬁcﬁéﬂy-' -

'1._{};1;_-% The Securtty Enter@sts created by or . pursuaﬁt to thig Standard Secunty sha remain in fulif
force and- eff@ct as a cantmumg sec;umy far the Seﬁured Gbizgatlons unless. aﬁd z,mili'_'
--d;scharged by the Seaunty Agent

4012 Ma part of the Secunty fromi time to’ Elme mtandeci to-be canstgmted by this Stanciardi
_'Saﬁurr{y wﬂl be con&sdereﬁ satisﬂed g8 d|scharged hy any mtermedtate payment'
_-d:scharge or; satlsfac?mn af the' whole o any part nf the Secured Dbhgatsans

10.2  Other Sa'mﬁty

The: Sacunty lnter’ests Gf&%taﬁ by of gaurssuant o ‘Ehfs Standard Secunty and the Gellateral nghts shai! :
b sumula%we in add:ticm to and mdepeﬂdent of ev»eg’y ethe; seaunty which: ihe Se::umy Aganﬁ or any -
Seaured Créditor may- at any tsme hold for the. Securad Dbl;gatlans oF any other cb&gatsans ar any _
. rights, powera ard. wmed:es prawded by law and shaii aperata asan mdapendaﬁi Secnrty fnterest:
- 'nuwthstandmg any rece pt -1 sase or daaz:harga andorsed onor gwen in respect Of o underahy such
" other Secuﬂty N prior. seaurséy halr:i by the Secumy Agen*: (whether ;n its. capacniy % t%’ustee ar"
' _'othemnse} at any of the cn%her Secured Creditors over the whoig or any paft cf the Sacunfy Subjects:
~shall merge_zmo the $&cur;_{y xmnsﬁt_qted by_ th_zs Sian@ardﬁ_%ecunty v

40.3  No prejudice

Thva Secunﬁy Interests area&ed by or pursuant to: thls Stanciard Samuraty and Ehe Cof Iaterai Rights shai[."'

_ - not be prejud ced by any: farbearancei neg&ect mduigenm abaﬁdunm&-ﬂt extension of time, release,
' surrander of loss of secunties cieaimg, \fanaﬂon er arrangemant granted o the: Ghargor or any o’:é‘:er
'_'_person or. the Secu;‘tty Ageznt {whether in ;%s capamty as trusé:ee or ca%herwzse} or: any of the other
Secired Cfﬂﬂf%iﬁfE or by amy varzahon of the terms ef the frust upan whmh the Set:urzty Ag@nt hoids-
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404 se'eu;rity'ﬁg'&mﬁ

Without: pre;udme to the rights afforded by the Convsyancmg and Feudal Reforny (Scoﬂand} Act ’EQ?E}L
(as amended) the pmuisions setoutin clause 22 {Tha Secum‘y Agent) of the Eﬁtercredltcr Agmament '
“shalf i govern: the: regh%:s cfutses and oblegatians cef the Secunly Agaﬁt under this Standard Secunw

405 Rémédiéé-and Waiﬁers

Nu fa;lﬁra on the pan: cf the Secunty Agamt to exermse nar any deﬁay cn sts part in exerc;!smg any. raght _
under this Stahdard Secursty (znmudmg the Qailatera R;ghts} sha 0perate as a waiver of that ngh% or
canstztui:e an eiectmn to: afﬂrm ihﬁs Standard Security oh the part of the Securz;y Agent Nm eiec%mn £t
' -aﬁlfm this Standard Secu!ity shall be effective unless it is in writing: No single: rJr pﬁmai axerc se af
CEnY ﬂght of the Sesuni‘y ﬁxgent under thﬁs Standard Secunty {including the Caiiaterai Rzghts} shall
_ g}reciude any- ?urther o o’th&r axarczse of that of any Other nght of the: Secur;ty Ag&nt under thgs--'
Siamzlafd Secw ty '

106 ’Wa'wér 'ﬁf d-eférmési .

: -The abkgatmﬁs assimed, aﬁd thie. $et:unty interésts c;reated by, the Chargar unider this %&aﬂdard :

'_'Saﬁuﬂ%y and the Gn la%erai Haghts w;iﬁ mi ﬁe aﬁacied by an ac:t nmkssmn matter or thmg wh:ch buf

far %hm czauae 10.6, would reduce reiease oF pra;udme Bhy of its abligatmns under or the Securzty_

_ :lntemsts mreated by, this S&andard Secur:%y (without limitation and whether o not kmwn ta it or any -
. Secured C_reﬂster} mc!ud:m_.g... _

084 any time, waiver or consent granted fo, or cormposition with, any other persen;

1082 the r;ela'ase.'c;f'-aﬁy: other persan under ﬁhe-'ﬁie%néﬁ's of any composition or arrangement with
' '.a:ny' eredimf.efaﬁy-member-m'th'ei-c;;roﬂp;-- o |

'_15;6_,3 B "%ha takmg, vanatwn cnmpmmme axc;hange renawai or reiease of, o refusaﬁ or neg!etzt-:
o perfect take up-or- enforce, aﬁy fighia agamat or senurtty over asse%s of any oftier
parsr:;n or. any nen«presentatton af ncn-absemanc& o%‘ any farmahty Gr ‘other requzrement-

o .|n resg;ect of any mstrumerzt or aﬁy fazlura tﬁ raeahse the fu!i vaﬂue of. any securstyf

1653.._4 o _any mcapamiy ar ack uf powe; awthsnt\; ar Iegal parsnnal:ty of of dlssalutlan or changa m
the members ar status of arw ather persm

o ::15:;_1;-6,5.' any amendment nnvatiaﬁ suppl&ment extension (whether of maiunty or othemrse} or
_ resta%ement {in each case however fundammia Fand of whatsmever natwe and wha%:her'
: cr not mcsre anerc:us) ar rap ac:ement ofa Semor Fmance Document; Secnnd Lign Fmance
Dccumeﬂt or any other dacumeni or senurz!y {mc uding, wﬁhgut fimitation; any. change i
' the purpose of, any extens (}ﬂ of or mcrease inany facility or the addition :r}f arw new. ?amllty'
under any Sewred Debt i}or;uzment} érof the Secured Db!lgatmns :
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1_9._-5,5;. any uneﬁforcaahillty il egatlty or uwai idity of any obligation of eny persm under: any Senigr
F;nance E!f::c:ument Sacond Lien Finanhce E}uwment of-any other doaument cr secur;ty or
of the Secured C}bitgatlcms csr

E 1067 _ any"in:solvermy or si_mila-r‘ p‘rﬁceadihgé;
107 -'im?riédi’ate"fécdﬂrsé_-

“The Ghargm waives: any nght it msy have of first requmng any Sacured Cred tor {or any trus%ee of
"-agem o its beha Ify to g}raceeci against or enfame any other ﬂghts D seeuntyf or-claim payment fram :
‘any person ‘pefore clai mmg from the Chargor under this Standard Secur;ty ot enfammg the. Secumty'
e 'Interest created by this Standarti Security Thi is wawer apphes trraspaatwe of: any aw or any provzsmn :
-cf this Standard S&cursty o the canirary

’IG_,._B- e ﬂefe’rréi'af.ﬂi%g‘hts

: Urstt% the end of. th& Sec;uﬂty Permd the Chargm w;ii ot axerctse any ngh‘%s which ;t may hava by
reasan of perfmrmanﬁe by itofits ebhgaﬁmm umﬂer {his. Stamdaré S»acunty

081 o be’-?ndemnéﬁed- By a’ﬂy’othe'_r'.pessoﬁ; _

30@2 za aiagm any- contnhmm frnm ahy. guafantor af fh& Chargors ebluga@ms uncﬁer f:hls
' Stantiarrd Securtty andi’ar

1083 o take the beriefit (m whole of in part-and whether by way m‘ sué)mgataoﬁ or etherwnse} of
B 'any rights t:&f the Secumcﬁ Qremtnrs under the. Secured Debt E}ﬂcuments or of any uiher'
- _guarant&e oF s&nurlty takan pursuant ‘m orin {:annec;tm with; this Siandard S&sureiy by'__
- any Sewr_ed f;:redimt _

10.8 No pibiigéﬁ'ﬁﬂs in re_t;t;mﬁ_ tothe Security Subjects
' 'f*z’hé's__ewrfiy Ag@ﬁt i:s-_ﬁﬂt.'ébEig:@c_i"-'is do any of the fbi’iz_:}fﬁﬁ'r‘gg.:ir’ﬁ mspect 'c‘_:ffﬁefs*emtylsupjecfsﬁ-
“3051 .-:‘;:jeﬁ_‘érm-.;axfsy-éb-ii’g;ifﬁc:ﬁ.éf“fhe:_'l’jﬁa's‘gaﬁ- ' |
1093 ;malcé-ahjb’é?‘n’iéht:_ |

: *{O-,;Q;E '_.m&ska any enquzry a5 %a the naiure or suffzc;ency of any g}aymem recewed tay E% ur tha
. Chargor

' 11':{3}&4 . ;sresent or file: any cialm or. take any other acton io milect of enfc}me the payment ef any
' ammmt to which it or the Charger may be enizltted or

10,95 .-’-sxasr_%:;isé;_-aﬁy Hights -t.c'whéch -_i_t:m'the Chargor may be entitled.
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A1
__'!-'!? Application of Proceeds.
11 -'G?d&%f-d’i_khpliﬁaﬁﬁﬁ

-AEI msoneys racawed or recmvered and any- non-cash’ recﬂver ies- made or received by fha Sacur;ty.

: -'Agem pursuant to this Standard Secumy ‘shall {subject to the claims of any petson having prior righis
'thereta) ba app]sed in accordance weth ciazuse 29 {Apphcaf;on of Preceedsj of the. Eﬁterc:remtar' '

. Agreemen% natwﬁhstandmg aﬂy purported appropri ancm by the Ghaz‘gar

112 ._A pfpl'iéa'titm_ again&t S&nu‘r‘ed’ _Elzi_i_g;at;gms_; .

Sub;ec’t to c?ause “’i‘l ({}rder of Apphcatfon} above, aﬁy mmeys or. ather vaiue receivad of tealised”

' _by the. Secunty Agent from the: Chargcar under this. Standard Seuursty may be apphed by the Seourity'

| -'Agasnt to any item m“ a::count or Iaab;isty ar transactmn farmmg pae't of the Secured thgaﬁnmns {iy] whichﬁ._
: they may be app[mabie inany order or manner which the Securi ty. Agent may dmermine pmwded thaz. ]

- such appkcatlen is mﬁsmiem wmh the ‘te:rms of the Enierc;red;tmr Agreemem '

R RF 'Prﬁaeéﬂ@f;Reatisaitéaﬁ*:

The Srecuftty Agent and any agent af the: Security Agem shall nc% by reasan Gf takmg pmssesslen s::f"
all ot’ any of the: Semurlty Sub;ects of any mthar reason whatsoever and: whether as heritable mredtmr

| '__m gﬁsagssmn ar onany other bas;s whatsaever ba %za%e to account f@r anythmg except actual ;’eee;pts.
¢ or be Eiab!a for any Iass or damage aﬂsmg fmm mai&satmn of,or eﬂfarcement of rights in raspect of;
- all orany of the Secur;ty Subjeets or any: othet pmg:»eriy, assets ﬂghts or undariakmgs of whatsaeveg :
' nature whether or not awneé by ihe Chargar or any csther person o in which the Chargmr or suah nther
person hasan mterest from: any act, defauii of umlsam in relation ta ali.or any of the: Sacur;ty Sub]ects-
Cor any other pmperty aasets rzghts m ur‘rdartakmgs of whatsaever nature whethe;‘ or fiot owned. hy_
the Chaigor: of any other. perseﬁ orin: whmh tha Chargnr or such chel" peraﬁn has an ;ntares! or. Erom_
jaﬂy exsrcise oF mn~exerc;se by ;t c::f aﬂy poWEr, authar:ty of. dlscretwn canferr&d upcn ititvrelation to-

| all or any a§ the Secur:ty Sub;ects or any other prﬁperty? assets rights: or undertakmgs of whatsc;ever’

| nature whether m‘ not owned by the Chargar orany: athei‘ persori arin whzch the Chargm 4f guch ath&r '
- persam has an mterest (excep‘t tc: iha extent arlsmg fmm the Sacunly Agent's- of suc:ﬁ agent of the.
' Sacunty Agent‘s grcss negiigence or wilful. default} '

e '_._'sgsip'a'n'se' '.ammunt :

' Untni the Secured Gb;ngatzens are paltf i1 qu[ the. Secur;ty Agam: may place ancé keep {fer sux;h tsme'
g atshaii dﬁ-termme} any man@zy received; remvered or realised purstant to this Standaml Semnty or
o _'r.:rﬁ accaun? of the C,hargms sabsl dy.in respect re:af the Secured thgaﬁmns if’i an interest bearmg
separate suspense account (i@ the credit of gither the Ghmgag ar ihe Seauraty .ﬁ\gent as'the Seeur;ty
Agent shall thmk fit)-and the Sec{ﬁnty Agent riay retain the same for the. period wmah it considers

' '-exped%ent wrihaut havifig any abhga&mn to apply ai for any part of that money. in ot towards dlscharge: :
 of the Secuired Oblxgatmns
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Good discharge

An acknewiedgement of receipt s:gned by the relevant person: to whom paymeni's arg: 10 be max:ie-

. under this f:tause 11 shaIE ccns’tlt&is good discharga of the Security Agent

Prior Security Interests

Redemption o transfor

in the EVE?‘lt uf any ac‘tmn pmse&dmg or step bemg takan to exerc;se any pmwers or remedie
_ _canfermd by any’ przm‘ rankmg S&cur!i:y interest againstihe SEcurzéy Subjects oriry the case of exercnse :
_by the Secur! ty of any’ power of: saie of nghts of appmpﬁataon or appfacatmn under this: Si:aﬁdaé‘d-
| "Secuﬂty, tha Secunty Agent m&y redaem mmh przaf Securlfy nterest or: procure the transsfar therecf'
i i!SEIf '

' -Aémun}&

Fn‘;ilnwmg the: accurrenc:e e:af art Enfﬁmement Even’e which is cantmumgg the Securn%y Agent may seﬁle._"

and agree: the amnums of the prior Secumy Enﬁemst and any ammunts 50 settied ‘and. agreed wdl E&é
-gonclusive and_:bmdm_g _cm_ the Chargor.

Costs @f;feﬂémmiﬁ v or transfer

I pranmpal mames mterest t:nsts charges and expenses Qf and mcif}emei tc:: any su@h redemptmn _

"or transfer of a prior rarskmg Secuﬂiy nieresi: fa]iawmg the occurrence of an Enforcement Evem whlch.
.zis cam;numg will be pazd by the Chargm to the- Securlty Agent on fiemand
- lﬁubséé@;u&_'nt. s'_acuri_ty lhtemsi%

'Ef the: Senursty Agent (ectmg in uts capacity as trustes or c:rth&rwase) of any af the ather Seaurad ’
‘Creditors at any: fime recezves ‘or. s deeed tr;:n haxfea recaxved m:tme of any subsequem Secur ity
In‘%erest affacting al or ariy part of the Secur;ty Subjet::ts wmch i pmhzbﬁ@d by the terms. of any -

Secured Debt {}ocument al gﬁayments thereaﬁer made by or on behalt 6f fh@ Ghargor to the Securily

. Agent (whe%her ir its capacsty as. trusfee of ctherwnse} orany of the eiher Secured Credltog"s wm (m

- the absence of any express c:antrary appruprsatzcm by the C:hargor} be tfeateté as havmg been r:redxted -
| toa new acmuﬂt of the Chargor and not as havmg besh: applied in feciuct iore of the Secured'r
-'Oblsgat ons as ‘at fhe time that natlce was receeved :

8 ?mféniiﬁh;;o'f__Sec:u_'r'ity _;&gﬁﬁt’j

_;ea-i.iaﬁinity. |

The Sewn’of Ageﬁ% aﬂd :aﬁy tof |is ﬁommae{s} shaii nut be fiable, by reason of entermg m!o passess;on

"_uf the Sectzs“zty Subjects (a} fo accountasa ‘eritable creditor o hentahie cremtor m pmssessman or

BOB402Gv
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-fc:r any loss on reai;satwn o enfamement c}f nghts (b) for any. def:ault Gr amzssmn for which a heriable:

'_m‘edatar in pessesswn mlght be Iiaba ot (c} for any Iass aﬂsmg by feascm of: takmg any “action

. 'permlttad b’y ‘this Standard S&wnty, nag§2ﬁt or default in cunnecﬂon with the Sacur;ty Subjecta or’

142

“taking passessmn of or malesmg alf {}3’ any. part of the Secumy Sub;ects except i the case of gmss_

neg]sgerxce orwilful miswnduct upan gts pari

'r;-umusative '-Pcswéfsr '

"The powers which: %h:s Standard Sacum‘y canfers on 1!3& Secumy ﬁgant aﬁd tha othar Senured Paﬁies
are aumulatwe ws[hﬂuz pre]udzce to their r\espectwe p@wers undet the genera law, and may be:

exerczsed as often as tha re[evaﬁt p@rsan thinks’ appmpna‘t& Thza Secursiy Agent and the other

o Secured Paz‘%ies may, iy wmechan wﬁh the exerc;se of tnesr pawars joir-ar cﬁhcur with any persﬁt;

' in any transactsan schemé ar arfangement whatsaeuer The raspeciive powers of the Secunty Agent

159

_-and the othar Securecﬁ Parties Wi i in o c&rcumstames ba suspandad wawed or otherwise pre;udaced; '
by. anymmg csther than an e:x:press r;onsent cr amendmant

 Power M.A’t‘téﬁ*n’ey. '

’ The Ghargar §¥f&VD5abN appc:mts each of th& Securty Agent and any parsen nnmmabad far thi:

o purpase by the: S&curﬂ:y Agam severally E»ﬁ ha its mandatwy ang’ aitmrnay am:i in i its name and an its-

beha#f amd as ;ts act and éﬁed to execute; deliver and perfec:i all cfacumeﬁts and do- aﬂ thmgs whmh'

fhe' attemey may c;ﬂnsﬁder tc: be mqwred or des:rab]e {actmg wasunab!y) for

- "35;.17 ,‘1 Co carrymg nut any abiﬁgaixcn imposed r:m the Gharger by thls Stantiard Sa{tvrlty or any r}ther

153

agreament bmdmg on the Char@m {g whmh ‘the Secunty Agent s psriy {inch udmg the'-
éxecutaon and defwery mf any deeds, chargas standard seauru% @8, assigzﬁments
_'--ass[gnatwns or other sacurz&y gnd any transfers ef Ehe Seg:urlty Subgents and: peﬁecimg-
o arid/or releasmg the Securlty Inter&sta cg‘eageri or mfem:ied to be created i ;n respect of the
_ Secun%y Subgects) and

1 ﬁ*’i';z"_ '_eﬂabimg the Security Agent tcr exemse or deiagate the exetcise cf any of the Gailateral-

R -_-nghﬁs (me udmg, fﬂ&lawzng %he ac:currence “of gn Enfarc@ment Event whmh 8 contmumg
. the exerc:se of any rlght of an owner of the: Ser;urity Sub;@cts}

T'h'e"fpl_ﬁ"'ﬁer of Attﬁ'fﬁ-é:y-'set' out i‘ﬁ.ﬂiis&use."_{ﬁ;‘i aﬁiwe: shall dni'y b:e: ex'e’rciised:f' o

q52d _=fé;1’tcwahg:_thé.cscbmren'ce-cf"anEnfé_réémém E‘:vent«;vhiéh is confinuing; o

*1522 i {hs Ghargczr has: failed ten compiy w;th fziau@se 8 (Faﬂher Assurame} ar any ;:wther
' : perfectmn Gb'ﬁigaimn in this Stem:iard Seaunty w;thm t@n (m) Busmess Days of the Chargar
- being notified of that failure,
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6.1

*E 61.2:

1T

14

~ The Chargor shai ratify- and confirm all things done and all- documents. executed by any- attamey in
‘the exéfcise of- purpa:ried emmt‘sa z:xf ai; or any of his g}cwers '

 Protection f_ﬁt Ti’\i'rd-_Pérties :
No --édbl'ig-a't?ié:sn -fﬁ Enquire

' ._.MG purc?;aser fmm o other parsen dealmg wrth the Qecuni:y Agent (ur iheur agenﬂ shai[ be boursd to
enguire w%xather ' ' ' '

'-‘ﬁﬁ.mi  the right of the ‘Security Agent to Ex:ér;c‘gé’- any of its. powers. has arisen or ‘become

_'exere;sable or be requsred i, enquzra whether that p»ower has been prmperiy or reguiaréy-: '
-exermseci by the Seaurlty Agent in siich dealmga or’

1612 _' any- sf lhe Secured Obligations reman au%stanzﬁ;ng and!car are ﬂue and payfable or i::a:

cmncerned With hoti ce to the contrary and the title and position of such a pumhaser or other_'
_ _.persm shatl not be gmpeachabia by reference to any of ti’me matters,

' Rece’i;it E‘:qﬁafus’ii:a -

'The r@cespt of the Secunfy Ageﬂt shall be ah absalute Eﬂd cmncluswa dmchame %:a a purchsa&e: and- '
shall velieve himi of any abitgatm o see m the appi catmn gfany conmderatmn {whether c,ash or non-
o 'cash) pan:i to or by the ci:mr;tacn ﬁf the Secunty Agent '

' R_ei.éasa’- of _Sééar‘ity :
. Reieaﬁ&- r_:#f Security

- Upan (} the: Secured @bhgaﬁmms bemg di scharged i fu!i and mne ef the: Secured Creditors. b&mg- :

under any . funher acmal DI’ cantmgené ab!;gatlun 1o make advanr:.es or pmwde other financial I

o | --accommmdatscn to the Chargaf or any n’ﬁher perscn under any c:sf the Seoured Debt Documen%s or {ity :

72

the Cha;gor ceasmg to be an @bhger (as def néd ih tHe Semar Fami&tﬁes Agreement or the equwaierﬁf
-term under the ‘relevant Sec:ureﬁ Financi ing Agreement} undar i:he appllcable Secured anaﬁmng -

Agreemenis the Secunzy Ageni shati at the request ar;d cost of ihe Parent, release and cancel the:

_ Security. constituted by this Standard Secursty, SLED_EBG'E to clemsa 17 3 (E‘;fawback) and wzthau% recourse- :
1o, or any representa! ian o warraniy by, the Secunty Agent.or any of §ts Hominses:

'Wthant pr@;udlce to r;lau;se %?‘ 1 ahave in mnne»::tlon With i any permri:ted daspasai nf ahy pmperty'
or asset that as subjaact i) thls Standard Secunty {fiyany. sale ar other dESpDS!fEGﬁ of any pmperty or
'_.asset (that IS sub;ect to th!s Standard S@cunty} ﬁthenmse permiited by the- Sez:’;ured Financing -
Agmements that i ts subject S;c; tms Sianda;’d Semnty i)y any saie or ather di spwtm of any prcp@rty:
| “or assel thatis subject o a security dﬂcumant where the requasate Seoured Credz%c:rs have cansenteci
' _tx;: the di $pc;~sa! purswant 1othe applicable $ecured Fmaﬁcmg Agresments or ilv‘; aaﬂy salsor any c:ther
- -'dlspﬂs%tzoﬂ af any’ proper%y or assat that | ;s subjeci ‘[Q this Standard Securﬁy purstiant: to a m@rger "

50054029v1
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'cﬁnﬁaldatmn, reafgamsatmn wmdmg-up} secuntgsatzan ar sale and easeback permztted by the

-Becured Fmancmg Agreemen‘ts to the extent ne@essary to ensure that: such’ mergef cansmf&sjatmﬂ :

n Taorgani satmn wsndmg up, securtglsaizon of sale and laasebaak can take piace the Semnly Agenf :

' '-shaﬂ prempfly at the r@ques&" and cost of the. Parent rekeaaa and cancsl (pursuant to the executiol

: jand daiwery af a d:scharge of as appféc;able deezﬁ of res!;rmtsm m eacﬁ case to the exi:ent reqmre{:i)g-

' tha set:.ur ity pmv ided by the Chargar

73

- _Ulawtﬁauk:

BT tﬁ'@' Sécurity Agent {acting reasonably) 'ﬁt)ﬁs&dém that any amount paid or credited to any Secired:

' Gred;tor :s at r;sit of being avoided or reduced by wrtue af any bankfuptcy, nsolvency hc:;mdshan of

-smsiar laws, ’%he itablﬁty of. the Ghargc;r mder this Sfandaré Secur;ty ami the Security - cmnsiututeﬁ i;y

) this Stemdard Secursty will c:ontmua and such amount will m::t be cans:dereﬁ to hava been 1rremnabﬂy'

.’paid srcredited. .

ﬁzgaha;rge_r:mézt;anég

' Aﬁy seti ement tr discharge Ezetween the: Chargm‘ and aﬂy Secured Creditor sha&l be c;andlt:an:al upen.

TN ser:ur ty m' payment to that Secured Cred&tgr by ’éhe {:hargar of any athar person bamg avmdaé _

; gt amde ordared 1o be. refunded. or rsduced by mr%ue af any pmvasmn or enac:tmené relatmg ta’

o _.ms&lvanty and ac«:erdmgly {but without lsmitmg the other r:ghts of that Securad Credetar undar ti'ns-

"S‘éaﬁdard Secuﬂty} that Secured Qredltnr shal% be ﬁhﬁtiad !D recwer from. the Chargarthe val ue which

that. Secufed C:remtcnr has paced on that securrty mr the: amaum of any Sl}ﬁh payment as if that

18

48

sett!ement of descharge had m}t mccurred

' -sm-aﬁ'

-The Chargor au&harises the Smur:ﬁy Agent (but the: Secursty Agemﬁ shall- mﬁt be bl lged ta exercise

- such r;ght} after the Secumy creaﬁ:ed by &r pursuanﬁ to th;s Starsdaz’d Secum*y has become eriforceable

R} asccerdance W|th claiise 7 {Enfamemenf of S@cwty} io setoff agamst the Seuureci Gbi&gatlﬁns aﬁy'

-'ameunt or offier obli gat;on {contingent or ath@nmsa} awmg by the Semﬂty Agent fo me Ghargﬁ:r and

apply any credii balam;e to which the Chargor i is enhtied e;m any account wzth the Sesurtty Agent i

‘atcordance with clause 11 (Appimatmn of Pmceads) (natw;thstandmg any speciﬁed matt.znty ot any

: _-depasut stamimg 1o the credit of-any. such acceunt) if the obli gatmns are in diﬁerem cuz'renmes me-

. Securtty: Agent gy cmnvert e&ther nbhgatien at the prewailang marke& rate c:af axchange fr::r the purpase .
of the 5&‘:«0??

gz

':Tha Securlty Ageni may exerc&s& ;ts r;ghts Lmder cia%e ’ES 1 abova mtw;thstand;ng that the ammmts _

icanmemed may be expressed in: diﬁerent cuz‘ren{:las and the SEGHI'“!'L}‘ Agem s authwsed to eﬁect any_

183

nec@ssary mnversms at the prevallmg market rate of emhange

The Ch:argmr will pay ali amounts payabie under this Standard Sacursty wﬁhnut any setaﬁ“ wuntemialm“

; or’ deduat;cm WhatSUEVéf unksss reqmred by éaw, m whuch avenst the Chargc:r wuti pay an addutiana!.

| BOSEADZOVT
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-amount to ensure that the payment r&mp;ent receives the amauntwhsch wold have been payahl@e had
no deducwn been reqmred iﬂ hava been maa:ie _

‘Ghanges to Parties
: NG-AasiQ 'r?aﬁﬁﬁ: or tf'aﬁ's:férf by '_E':-hairgay

'Th& Ghas‘gor may mt asmgn any. of its rzghts of transfer any of its rights cr abllgaé;mns under this
) Si;andard Secuﬁ%.y, except to the axé;ent permﬁtad E}y ihe secured Fmanmng Agreements o the:
_ mteramdlter Agreement '

: Aaslgnatmn by thie sgcurﬂy ﬁxgant

- Tc: %he exteni pafm;tied by the Sacumd Debﬁz E}ocuments the Sacuniy Ageﬂt ray assign and transter
' any of its rights-of obli gahans under this $tandard Set:mniy The Security: Agent shall be entrtied to -
' disciose such mforma%ucm a:ancermng the Ghargmr and this Standaff:i Sacurty in accordance W;th

| 'f}Q;'E;."!_ ' c‘*.iausia'ﬁﬁgia_(R@sﬁgﬁaﬁ&n_'af ;fhe- S-e}a-arizyﬁgent) caf-‘iéhe_mtersredétarﬁ.gfreem_efnt; amd"

1922 '_ siause 42 (Cﬁﬁﬁd@ﬂﬁahty} csfthe E@m ior Famtmes Agreament and any equwalent prowsmn o
iR any ether Secured Fmancmg Agreement :

-_-summ:s

This Standard Sezcusi{y shaﬁ remam in effect despgte any amalgamatms ar merger (hcwever aﬁect&d}
- '{e%atmg to the Secunty Agent Referemes to the Secur;ty Agent sha! tnclude ¥ any tmnsferee :
assignes m’ suacesmr i title of the Security Agen‘i: {iiy an‘y aﬁt;ty m;:m which the 8e@uniy P‘gent s

mergerj or mmver&ed or with wh!c:h it may be amasaiidated ( iy any iegai eﬂmy remammg from @r&y -
rnerger ccmuarsmn or caonsolidation te whscéﬂ such Securlty Agent |s a party and { any uther persun-_

'whr;x uider: the laws of its gur;sdictton of mcﬁrparat@zen ar. domimte has assumed the nghts and '

'abngataans of the SEx:urlEy Agent under’ tms Standarti Securﬁy of to wmch under such laws th»::ase_-
_ fighte and ebhgatmns have been transferred (auch persons desc:ﬁbed in iyt (w} besng a succ:essr;:r
- o the. Secursty Agené for all purpases under ihe Securad Debt Dafzumanm)

‘Miscellaneous
“Expenses

Clauses 27.1 (Tfansm:tmn Expenses) 2?2 (Amendmeni {:assts} and 27.3 {Enfm:emené and
'_'-preservaa‘mn casfs) of the !nte«r»:mdstm ﬁgreement arg mmfparated mut‘aﬂs mutandfs into thtS
_'Stancfard 3e¢uf§ty (mcludmg all cspstahsed terms as c%efmed thez‘em} but- as. if each reference therem-

. ol

2044 the “Parent'is & reference to Market Holdeo 3 Limited;

B0954029v1
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-20. 12 atDebt Dccuman%" and this “Agmament" in aach ca$e isa fefaraﬂce to this Standarct'
' _-Seaurity '
2013 “Common Transaction Security” is a reference to the Security constituted pursuant fo this
Standard Security; and

2&?;4? .a'Debtoi" s a"mﬁére’ﬁa’é to the Chargor:

ﬁisezeiinn

ANy Eiﬁarty or power whxch may be axerczsed of any’ determmtmn whmh may be mada under this .
“Standard S@cursiy by the Seaunw Agent may, subieci to the terms: and candmons of the: intarc;redatsr

Agreement and this S*tandard Secumyﬁ he exemssad of made m ;15 absa]uﬁe and. unfeitared dlsc:retzon-

. waihcxut any obiaga’twn o gl\fe reasons..
' Delegation

2031 Thé Séﬁﬂri_ty Agent may delegate by pdwe?"éf attoriey of In: any 6_fﬁa'er manner to any

__'persa'dni-any. rigﬁh‘t,-. power a:'d@sz;‘remn exa;%ﬁ’iséﬁieby_ it'_'u_n'der this Sta‘ﬁdia'rci S_e.t-:’u?i&ty“ '

: _2‘0_;_3,_2' .Any auah deiagahcm may ba made upon any terms (m&!udmg pe:awer te Eubwdelegate) whwh-'

the; Securﬂy Agem may think fit.

2033 The Sec:urlty ﬁxgent WIE nat he ity any way rasponmble or iiabla tn the Charger or any athar

_ -'-.persmn far any cos{ exp@ﬁse; icrss or: 1;abal;ty ansmg ?rum aﬂy act omission; default nr
o .mﬁsmnﬁiuct G the paﬁ of any deiegate or suh—delegate '

3 'C&rtiﬁﬁa{és Gt’:npiusi_\rej .

A certzfﬁcate or determmatmn cf tha Sezcur;ty Agen‘t as tc any amoumi payabe und&r thﬁs Standard'
' _ f Secunty will be- concluswe aind bmdmg onthe Qhargarf except in th& case of mamfest Brror.
"inviaﬁ;tii'ty-ﬁf-anyf?mviéiﬁﬁ '

' R 1f at. any time, any prewsmn of this. Standaz'd Secumy s ar immmes ;Hegal mvaésd or unemf&meabﬁe
ine any respect undsr the law of any ;ur;sdrctzm neﬁ‘.her the« Eegaftyi vaitdﬂy ar enfarceabil;ty of the -
-remammg prmnsmns of this: Standarci Sécurity nor of such provision: under the 1aws of any other

;urisdrc‘ﬂan shatl in any way be affected or |mpasred thereby and, if any part of the Security interesi- :
ntendeci to be created by or pursuant 10 this Sianﬁard Sacunty is invalid, unenfarceabre or meffactwe

-_3: for ariy reason, that shall n»s‘it affector ampa:r any other part of the securaty
:Wﬁ#anﬁkﬁ

“The Chargmr granis warmndm subjgct to aﬂy Ieases licences and/or nghis ::f nccupaﬂcy m‘ any pan‘
_ -c)f the Seeurﬁy sub;ects which aurrentiy existas: at ihe cfate of executzﬁn of thzs Slandard Seaunty

085402991
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22 Counterparts

PR | T.h'iS'Staﬂda;d.Seﬁurity may be executed in any number of counterparts and by.all of the parties. on
- _separate counterparts. -

222 Where sxscited in counterparts: -

2224 this Standard Security shall not take effect until allof the counterparts have been delivered;

‘3222 delivery will take place when the date-of delivery is agreed between the paities after

' execution of this Standard Security as svidericed by the date inserted at the start of this
Standard Security.. ' - S

60964026V
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23 Governing Law-and 4wr§'sd:i:¢tibn
231 Governing Law
“This’ Standard Secunty and any non-mntmntual obligations arzsmg out-of or m annnect an W|th it Shait
_be gavemeci by Scots iaw '
232 J_arisd_igiiﬁh_ |

The cotrts of Seetland have excluswe junsé;ctaon to se&ﬂe any. dispute (& "iﬁispute 9 arisirig out of or

m conneetmﬂ wnth this 5tandard Secuﬂty (sncludzng a dlspute reiatmg §) the axlstanca vaiad ity or

termi natﬁcm of this Standard Secunty of the ‘consequences: of its- nuli 13{ or-any: nm—cmirsm&l_
-_"ablsgatson érlsmg out oforin csmecﬂon with this Standard Security}

233 E’ﬂmeniént: Fcrriz’m-'

'The Partues agrea that the CQHI”ES n’f Scotiand are fhe friost. appmpmate and mnverzzem coufts to seftle
: Dispuies be’twaaﬁ them sam:i accarﬁmg yé ’mat they wil: mt afgue to the cuﬂirary

IN WITNEE;S WHEREQF thesa presems consasfmg of th;s and ‘tha p?ecedmg “ES pages am executed as f@tlaws
and if execu%ed in c@uﬂterpart s delwered on tha da’ee get out un page 1.atthis Standard Security in: accardances
-_'wat?t clause 72 (Counterpaﬁs}

Subscribed for and on bahalf cif-ﬁér‘*‘éwm-iéi’aﬁ_ﬁsLtmt‘l_r&p by

*signalur&o'. ! i

's;gna%ure--gfm@ﬁmmfwstﬁés.s.. |

e e faiE Mm o Dsenrvas oins)  Fuawe
full: name of above (print} - _ full name of above (print) o e
Mmmw T ‘33/3‘/&5 gt
'_ éﬁmﬁmﬁﬁ e e date of signing:
ep= o Baped
_address afwﬁness = - :'pacaﬁfggn g

- BOP5A02E¢]



Jraton fwﬁness

Suibscriged forand on behal of GIAS TRUST CORPORATION LIMITED (

-szgnature af au&hoﬂseﬁ sagnatmy

20

: : x&r’*’
UENRY B LADA __ Shwva DT
. quJ name: of abcwe {prlnt) v _fuii rame mf abmve (pr;net}
MM_ 55 wdgm Hill- 236N
WWL l@ﬁ date 9? szgaﬁi_mg_
.. lwn.ut-'. Mﬁw
acidfess of M A place of signing
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