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Registration of a Charge

Company Name: WM MORRISON SUPERMARKETS LIMITED
Company Number: 00358949

Received for filing in Electronic Format on the: 22/06/2022 XB6QB2IA

Details of Charge

Date of creation: 10/06/2022
Charge code: 0035 8949 0015
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS ON THE EAST AND WEST SIDES OF
WATERFRONT BROADWAY, EDINBURGH REGISTERED IN THE LAND
REGISTER OF SCOTLAND UNDER TITLE NUMBER MID103411 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.

Contains negative pledge.

Authentication of Form

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

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
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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: 358949

Charge code: 0035 8949 0015

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 10th June 2022 and created by WM MORRISON
SUPERMARKETS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 22nd June 2022 .

Given at Companies House, Cardiff on 24th June 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



Certified a truecopy save for
the material redacted pusuant to
s859G of the Companies Act 2006

BRUDIES LLP
EXECUTION VERSION Solicitors

Ref: GOL2510.1
Date: 17 June 2022

STANDARD SECURITY

by

WM MORRISON SUPERMARKETS LIMITED
: as Chargor

in favour of

GLAS TRUST CORPORATION LIMITED-
as Security Agent-

Security Subjects: Waterfront Broadway, Edinbuirgh
- Title Number: MID103411°

- Brodies LLP
58 Moirison Street
Edinburgh EH3 8BP .
T: 0131 228 3777
F: 0131 228 3878 -
- - DXED10 -
Ref: MXM.CAH.GOL2510.1
' 2022 '

B0053BA0V2




FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT
2015, THIS STANDARD SECURITY IS DELIVERED ON: _ oo Sty COFE - '
’ ) : i F

* STANDARD SECURITY
BY.
- (1) WM MORRISON SUPERMARKETS LIMITED ) company mcorpofaied under the Gompames Actsi

with reg;stered number 358949 formeriy known as WM Moirison Supermarkets plc and having the|r
Re_gmtered Office at Hilmore House, Gain Lane, Bradfard, West Yorkshire, BD3 7DL (the "Chargor"y

in favour cf.

(2). -_GLAS TRUST CORPURATION LIMETED F company mcorparated i England and Wales' wnth._

' fegistered number 07927175 and hawng |ts regmtered office 4t 55 Ludgate Hill, Level 1, West London :

England ECAM 7JW as securaty agent anci security trustes for the Secured Gred}tmrs {as- defmed .

- below) on the terms and-conditiohs set’ otit i the Intercreditor Agreement (as defined below) (the -

'“Security Agent”, which expremon shall include any person far the timg bemg appomted as trustee

_aras an additional frustee for the purpose of, and it acccrdance vmth the Intercredltor Agreement {as
deflnecE below))

c':dw"sm RING THAT:

(A} TheChargor enters inta this Standard Secutity to secure its obligations to the Secured Creditars under
the Secured Debt Documents (as defined bel‘ow_)- from time to time. .

(B) For all purposes this .Stah‘dard".'s-ecurity and the Security Interest created by it s'h:a"ii securé.fhe_ Secured
Obligations and is subject to the terms set out in the Intercreditor Agreement.

' ACCORDINGLY IT IS AGREED AS FOLLOWS:
_ 1 _ .'lﬁ't_é'_rprétat'io.n.
14 Definitions
~In this Standard 'Securéty: :

"Ccl%ateral nghts" means all rlghts powers and remedles of the Securtty Agent prowded by or
:_pursuant to this. Standard Securlty or by law.:

"Common Secumd Llabllit:es Dnsnharge Date“ has the meamng gwen to that term in the
Intercreditor Agreemem

“Gnmpany" means Market Bldco Limited, ‘a_limited Inablllty ‘company organised under the Iaws of
England and Wales with registration number 13537474,
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"Enforcement Event” has the meaning given to the term "Acceleration Event” in the [ntercredltcr
Agreement (excludmg any Senior Ungecured Lzabulmes Accelerahon Event)

Intercréditor Agreement" means the mtercredutor agreement. orlgmaily dated 3 November 202’1
-bet\nieen amcsr:gst others, Market Holdco 2 Limited, the Parent, the Company and the Sec:urtty Agent,
as amended extended restructured refiewed, ﬂavated supptemented restated refunded reptaced
ot modified fmm time: to time

“Parent” means Market Holdco 8 Limited, a limited liability company organised under the laws of ~
- England and Wales with registration number 13537356. o

“Parties” means each of the partie_s to this"S_tén.da'rd Securit’y'. _

“Securad Creditors" has tha meanmg glven ’to the term “Senior Secured Creditors" in the
Entercredttar Agreemeni '

- "Secured Debt Documents" has the meanmg given to the tetm "Secured Debt Documents" in the
5-Intercred|tor Agresment {excludmg trie Senior Unsécurad Bridge/Notes Finance Documants)

"’Secured Fmancmg Agreement" meadfis the Sensar Faciistxes Agreement any Second Lien Facility
" Agreement, any Second Lien Notes Indenture, any Senior Secured Bridge Famhty Agresment; any
Sernor Secured Notes !ndenture any Pari Passu Facility Agreement and- any Parl Passu Notesj.
'Indenture ' '

"“Secured Obllgat;ons" ireans the i_tabnmes Othar L|abilet|es and alt ather present and future-
obligatioris refetfed to in sib- paragraph (a) of the definition of "Secured Dbhgstmns“ inthe Entercrecﬁtor-
Agreement. '

'-“Securnty“ or"'Se::urlty iﬂterest" means. a mortgage standard security charge pledge IIEi"'!
'assngnatucn of assignment in securlty or othet security mterest havmg a simitar effect..

'-"Secufi{y Period” means the period 'b‘égihning-on the date of delivery n‘f'this.St’antEand Security and
* ending o the Comimon Se'curedﬁ Liabiiitia‘s Discharge Date. -

"Security Subjects” means ALL and WHOLE subjects on the east and west szdes of WATERFRDNT
g BROADWAY EDINBURGH. registered in the Land Reg;ster of Scotland “under Tltle Numbe;’_
- MID103411 together with (One) the: whcle bueldmgs and ersctions therean (Twc:) the flttmgs and.
fitures theréin and thereon (Three) the parts privileges and pertinents thereof (Four) the whole rights
cominon, mutual and exclusive eff'eirmg thereto and (Five) the Ghafgcr s whole nght title and Enterest

present and future, therein and thereto, - ' ' : ' '

2021 and made belween, amongst others, the Campany, the Parent and the $ecursty Agent, esich as.
:deﬂned ih'such agreement (as ame:jded* restated, varied, novated or supplemented from time to time).



1.2

"Standard Conditions" means the standard conditions specified in Schedule 3 to the Conveyancing

Censtruc’tien

and Feudal- Reform {Scotland) Act 1970 as ‘amended and any lawful variation thereof operatlve for the-
_tsme being. . :

: 121 oo -Uniess defined in this Standard Secunty, or the context otherwise requires; a term defmed_

it the: !ntercred;tor Agresment has the same meanmg in this Standard Secunty, oF any

natice glven under or it connettion with this Standard Securlty as If all references i it thoge

* defined terms to the !ntereredner Agreement were a reference to this Standard’ Securlty or -

thiat netlce

122 inthis Standard Security:

1224

222

1223

1204

1225

the- rules of i'ﬁt;erpretefien' contaified in clause 1,2 '(Construc{ien') of the -

intereredmr Agreement shall app]y te the eoneiruchon of this Standard.

_-'Securlty,

any reference to the ”Chargor“ the "Secured Cred:tors“ er the. "Security

- Agent” shall be construed $o asto include its or their (and any eubsequent)_
_suecessnre n irtle perm:tted assignees- and permitted transferees in

accardance wuth then‘ respechve interest and,.in the case of the Security
Agent; any person for the time. bemg appomted as Secunty Agent if

_ accordance with the intercredlter Agreement

references ta any Secured Debt Document of other agresment or instrument

igto be construed as a reference to that agreement of instrumiént as amended.

(howsoever fundamentatly and whether or not such amendment results in

hiew endfeg more onerous obligations and iaabulstxes). including by way ef 8

refinancing; deferral or extenszon of the facilities or by way of ari addition ot

-increase of or other changes to the facilities or other obilgatlons or habiimes_
‘ufider the agreements or accession or rehrement of the parties to. the"

agreements

' reference to any clause is a reference to a clause of thle Standard Seeunty, .
- unless the context etherw:se requires; and

a p-'revie:i'en of law is @ reference to that p'revisa"on as _amen'ded of re-endcted.

123 Notwithstanding any. term of this Standard. Seeuraty to the contrary, the vaiidny or.

enforceability of any Security Interest created pursuant ta this Standard Securzty shall. -

secure the Secured Obhgaﬂens,. and the exercise of any Ttight or remedy by the Security



2.1

22

31

Agent under this Standard Security shail be subject’ ta the terms of the Intercredttcrr'
Agraement

1.2.4 Uniess‘fhe context oiheMise requires, a reference to the Security Subjécts includes:
1244 - any part of the Security Subjects; and

1:2.4.2 any procesds of the Security Subjects.

126 This Standard Security is & Senior Finance Decurfient
126 Words im'pt:_r'ti'ng the plural shall include the si’ngularand vibe".r_'er'sa}.
‘127 References to the "debtor" ih the Standard Gonditions shall includé the Chargor.

. Hnder’ta'king' to Pay

'The Chargor Undertakes to the Securlty Agent a8 trustee for the Secured Creditors that it shall on
- demand of the Securtty Agent discharge all Secured Oblugatlons as and when they fall die accordlng'-
. to their terms and the Chargor shall pay to the Sec_;u.rzty Ageant when d_ue and payable every sum at

“any time owing, due or incurred by the Chargor to the. Security Agent (whether for its own account or

“as frustee for the Secured Creditors) or any of the other Secured Creditors in respect of any stch

liabilities pro"v'i'ded that nieither such covenant har the Security Interest constituted by this Standard

:Sacurlty shall extend to or include any liability or sum which would, but for this proviso,. ‘cause such
' _undertakmg or security to be unlawful or-prohibited by any appi;cable faw:

I the. Chargot faills to pay a’ny'sum-dh the due date for paym'ent of that s.‘u‘m'the- Chargor shall pay '

interest-on any stich sum (before and after any judgmerit and to the extent interest at a default rate is -
‘niot otherwuse beeng paid on such sumj from the date of deinand’ untll the date of paymant calcitated: )
~an a dally. basis at the rate detetmined in acccrdance with the provisions of clause 7.8 (!nterest o

demand) of the Intercreditor Agreement.

' C?eéti’an‘of.Se’cu'rity- '

The Security Interests 'Creat'ed by or pursuant to this Standairci Seéur'ity are:

314 created in favour of the Secur;ty Agent as trustee fﬂl‘ the Sec:ured Creditars and the

Securlty Agent.shall hold the benefit of this Standard Secunty and the Securlty Interests'
created by ar pursuant toiton trust_fc:r the Secured Creditors: a_nd

313 _-i:o'ntinuing-éecurity for thie payment and discharge of all the Secured Obligations.

The Chargor grants a standard security in favour of the Security Agent over the Security Subjects as
security for the payment and discharge of all of the Secured Obligations.




AT

42

4.3

B4

82

Incorpo‘ration and' va riation ‘of Standard'cenditions

The Standard Cond;tmn& and any iawful varaahon thereof aperative for the time- being shall apply ta

this: Standard Secursty

“The Standard Conditions shall be varied (insofar ‘as lawful and applicable) in accordance with the

express provisions of this Standard Security and the provisions of the other Secured Debt Documents

and the Chargar agrees that the undertakings and the obhgations on the debtar's part and. the r;ghts'

. of the creditor contained in the . Standard Conditions (as. thus varied) shall be if addition to_the

*undertakings and obhgattons on the part of the ‘Chargor and the rights. of the Seeunty Agent -

- respectively contained in the Seciired Debt Doctments which shall be mcorpcrated in and shall forim
part of this Standard Securaty and shall be held to be repeated Herein: mutat;s muiand;s

' In the event of 2 any cohflict between the terms of the Standard Conditions and the terms of the Secured'-_

Debt Documents the terms of the Secured Debt Documents shall (insofar as Iawfut and apphcable)
prevail, ' '

~Negative Pledyge

Except as nut prohlblted under the Seeured Flnanmng Agreements fhe Chargor shall not at any time.
dirinig the Secur;ty Period create or permit. to subsist any Sacunty interest over all-or any part of the -
Secunty Sub;ects '

Real F’ro'pérty Uﬁdenék’ings

'The Chargor shall, durfng the Securuty Period; pmmpt%y nmt;fy the Secur;ty Agent of any matenal- -

contract conveyance transfer ar other disposition for the acquisition by the Charg or (ar its nominee(s))
of any Material Real Property (as defined in the Seniar Faml;tnes Agreeraenit).

The ‘Chargor. shall, durmg the Securty Period, (except as dthemise'permitfed by - the Secured

" Financing Agreements) in relation to any Iease agreement for lease or other nght to occupy to which

all.arany: par‘t of the Security Subjects is-at any tzme subject:

821 - pay the rents (:f the iessee) and observe and perform in all material respects the covenants

.undartakmgs title conditions, burdens and obhgations Jmposed (lfthe lessar) on the 1essmr
or (if the iessee) on the lessee; and '

6.2.2 not do-any-act or thing whereby: any lease of othier 'do'¢ufhent- whi'ch'gtveé any right to

- octupy any part.of the- Security Subjects becomea of may become sub]ect to determination
"o any right of re- entry or lrrltancy prior to the expwatmn of its term,

in each case where failure to do so could raasonably be expected to have a Material Adverse Effect _

(as defined in the: Semor Facilities Agreement)



6.3

6.4

65

BE

72

The Chargor shall durmg the Secunty Period, (except as otherwise permitted by the Secured Finaneing

‘Agreements):

RN repalr and keep in- gnad and substantial repa;r and cendltaon the Secunty Subjects save to-

the extent itis a third party’s obhgatnon todogo; and

6.3.2°  comply with and ohserve and perform {i) ail appilcabie requwements Qf a1| plannmg and’
' arivirorimental Ieglsiation regulat[ons and by‘laws reiatmg toths Security Subjec’ss (i) any
+ matetial conditioris attachmg toany plannzng perriissions relating to. oF affecting: the.
Security Subjects and (iii) any notices or o’mer orders made by any planmng, envirohmental

or cfher pub!sc bndy in respaci ofallor any part of the Secunty Sub;ects

- i each case where failure to'do so coulld reasorably be expected to ha've a Material Adverse Effect.

“In'terms of Standard Condition 5(a) the Chargiﬁr'sha'!'lip_mvid'e-co\?er to the extent of the reinstatement

value of the Sacurity Subjects and not théir open market value.

if the Chargor fails to comply with any of the undertakings contained in this ¢lause 6, the- Security
- Agent shall be entitied, but shall nat be obliged; (with such agents, contractors and others as it sees:
fit) having (if practicable in the circumstances) given seven (7) days' notice to the Chargor to remedy -

such failure to comply, to-do such things &s may in the reasonablé opinian of the Securitﬁy_' Agent be

" reduired to remedy such failure and all monies spent by the SchrEty‘Agent' in- doing so 'shal'l be
reimbursed by thé: Chargor on demaind with interest from the date of payment by the Ser:unty Agent
unil reimbirsed in accordance with. ciause 5.2, '

: "‘Fhe exercise by the Secunty Agent of its powers under clause 8.5 above shall not rerader the Secursty :
: _Agerat Ieable to account as hetitable: creditor in possession. '

: -Enfomeme‘nt of Sec‘u'rity'_

For'-th_e purpose of Standard Condition 9(1)(b) the Chargar stiall be held o be in default fciioWiﬁQ'thé

- accurrerice of an Enforcement Event which: is bénti'nu'i'ng,"and'in:th'e event of the Chargor being in~

- default as aforesaid, then without prejudice to any other rights and remedies. available to the Security
Agent by virtue of the Standard Conditioris o’f any other security, charge or und’ert:aking orinany cthier -
-.manner the Security Agent will bs entitled to exercise any of the remedies available toa creditor on-

~default of a debtor by v:rtue of the prov;snons of the Ccnveyancmg and Feudal Reform (Scotfand) Act
: 19?0 {as amended) '

The Security:Agent shall not be liable t6 account as heritable creditor in possession in raspaﬁt of all or
any pari of the Security Subjects or be liable for any loss: upun realisation or for any neglect; default

o omission in connéction with the Seaunty Subjects to which a herltable creditor or heritable- credttc:r
“in possession. might otherwise be liable. '




8.1

B2

9.1

Furthar Assurance

Subject to the Agresd Security Principles, the Chargor shall promptly, at its own cost, take all stich’
action (including: making alt filings, “registrations and netarisatidn's) and execute all such documents
fincluding asmgnments assignations, transfers, standard seturities, charges notices, snismatmns and.-

: mstruetions) as the Security Agent miay reasonably specst‘y (and in such form as the Secunty Agent.
may reasonably require) in favour of the Secunty Agent ot its nomlnee(s)

847 to creats, perfect protect and/or miaintain the Sécurity creaied or mtended tobe created "

) respect of the Secur;ty Sub;ects {which may include the execution by the Chargor of &
| standard security, _charge assignation. or assignment over or reEatmg fo- the Security :
h Sub;eots) of far the éxercise of the Callateral R!ghts and/of- ' ' '

. 812 'follc:rw;ng the: occurrence of an Enforcemant Event whlch is contmumg, to facilitate the -

* realisation of the Security Subjects.

: Su'Bjéét to the Agread Security Principles; the C‘he’zrgﬁr shall, at the cost and expense of the Ghargor,
- take all such action as is availakle to it (including makmg all filings and reg1strat!ons) as may be

necessary for- the purpase of the creatioh, per‘fectmn pretechnn or maintenarnce of any ‘Security
conferred of mtended tabe c:onfarred on the Ser:.unty Agent by or pursuant to this Standard Sacurity.

. General Uﬁderfaki’ngs’ :

The Chargor shall from t;me to t:me on reasanable requast of the. Secirity Agent, and promptly upon-

the occurrence of an Enforcement Event, furnish the Security Agent with such information as. the _
Security Agent may réasonably require about the' Secunty Subjeets and its compliance with the terms

- of this Statidard Security save that (unless an Enforcetment Evenit has oectirred) the Chargur shall not
be required ta furnfsh the Security Agent s with such mformatscn Whem

911 stich information is not clistomarily provided:
R 'such ;nformatecn is not refevant to the Securnty Agent for the purposes of this. Standard
- Securlty! ' '
8943 to do 50 wc:urd breach any law or regu]atlcn or re3‘tr4ctmn of any apphcable stock axchange

 fequirement or duty of canﬁdenhaiaty hindirig oft it;

914 .such inforrmation is hot readﬂy available to the Chargar without undue cost or effort of the
- 'Chargor
815 preparation ar prcwsmﬂ of stch mformatron would result in & matenal cost to the Chargor‘

relative to the matertaiaty of the ;nformanon requested of
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104

102

10.3

104

8186 ‘the Chargor believes {acting reasanably) that the information is of a particularky conﬁdenﬁa_l :
'  or sensitive commercial hature.

Cc.n'tinuiﬁng '$eeur§£y' :

Continuing Security

10.1 A The Se'c':urit’y Interests created 'by' ar 'pu'r'suani't‘d this Standard Se'curi't'y'shali' remain in full

force and, effect as a ccsnt;numg secunty for the Seclred Cb&gatlons unless and untnl.
: d|scharged by the Security Agent

104.2 'Nb part of the Security frdm time to time itended to be constituted by this Standard

-'S-aturity ‘will be considered  satisfied. or discharged by any intermediate payment,
discharge, or satisfaction of the' whole or any part of the Secured Obligations.

Other Se'éu rity”

 The Security Interésts created by of pursuant to this's'tandard-sécuﬁty and the Collateral Rights shall.

be curnulative, in addition to'and independerit of Bvery other security which the Securéty-ﬁ\gén’c or any
- -Becured Creditor may at any time hold for the Seclired Obligatiﬁné or any other obligations or any"
- 'r’ig’hté; powsts gnd rémedies -prdvicfe‘d by law-and shalf operate as an independent S‘ééurity Interest”
. notw'i_t:hstandéﬁg an’ylreceipt, release of dischargee&jdérsedbn or'g'iven'in'respéct of or under any such

other Security. No prior security held by the Security Agent (whether in its- capacity as trustee or
otherwise) or any of the other Secured Creditors over the whole or any part of the Securify Subjects

-shall merge into the S'éc;urit'_y' constituted by this Standard Security.
‘No prejudice

' The Sjetéurizt'y I'ni'eré's't's craated by.or pursuant to this Standard Security and the Collateral Rig_h’té shall

not be prejudiced by any forbearance, neglect, i_ndulgen'ce‘,'aba'nd'dnmént-e‘x’ten‘sion-c:_f tirne, felease,

. surrender or loss of securities, dealing, variation or érrangement'granted'id the Chargor or any other
“person, ‘o the Ser:urity Agent {whether in |ts capacnty as trustee or otherwlse) or any of the other
- Secdred Creditors of by any variafion of the terms of the trust Upon which the- Securﬂy Agent holds
the Senur:ty of by arny other thing which rmght otherwise prejudlce this Security of any Collateral nght

Secu rity Agent

- :W.i_th'out pféfhd.ice-to the tig h.ts-affo'rtfed- by the Conveyaricing and Féudal Reform (Scotland) Act 1970 -
“{as-amended); the provisions setout in clause 22 (The Security Agent) of the Intercreditor Agreement:

shall govern the righs, duties and obli’gatic_hs of the Security Agent under this Standard Security.



105

106

Remedies and'Waivers'

"No faﬁure on the part of the Securify Agent to-exercise, nor any delay on.its partin exercising any ngh‘t

under this Standard Security (lncludang the Couaterai Rights), shall operate as 5 waiver of that right ar

§ const:tuie an @Iechon to affirm this Standard Security on the parf of the Secunty Agent No elestion o

affirm this Standard Securlty shall e effective untess it is in wntmg No: slngle or pamal exercise of

any tight of the Securxty Agent-under this Standard ‘Security - (including the Co]latera[ Rigkitsy shall '

preclude any furthier or ather- exercase of that or any other rzght of the Security Agent under this

' Standard Security.
Waiveér of defences
‘The.obligations assumed, and the Secuiity nterests ;;ré'atéd by, the Charg‘o%*uh’de'r_ this Standard

_Security and the Collateral Rights will-not be affected by an‘act‘ orﬁi’s&sioh, matter or th"Eng ‘which, but
' for this clause 10.6, wolld reduce, release or prejudice any of its obl:gatlons under, of the Secunty' :

Interests created by, this Standard Secunty (without Ilmltatmn ahd whathier of not known to it or any_ _

Secured Ca’ed:tar) mc:[udlng

1061 any tire; Wai-ver'br_-cdﬁsérit'g'rér_it_ed' ta, c:r'compositfd'n with;, any'otheriﬁersdﬁ';

1062 -the release.of any ather person iirider the terms of any camposstmn ar arrangement w:th
ahy creditor-of any member of the Group; '

1063 the ték’ingg va’fi'atio‘n :ccmpromise:" exchange, renewal or rele‘ase"c:rf ‘or refusal or naglect

‘to. perfect take up or enforee any rights against, -or security over assets of, any other
person or- any. r‘ton presenfatu;m ar non-observance of any farmahty or other requsrement
in respect of any mstrument of any failure to realise the full value of any security,

: 103.'6-.:4_ any mcapacuty oF Iack of power, autharsty or iegal personality af ar dtssoiutmn or change in

“the members or status of any ather person

_ 1065 ~ahy amendment hovation; supglement extens:on {whether of maturuty or otherw;se) or '

- restaternent (in each-case however fundamental anid of whatsoever nature, and whéther
-or not micre onerous} or replacement of a Senior Finance Document, Second Lien Finance. .
- Doctiment or any other document or 's-ecurit'y'(i'ncluding, without limitation; any change in
the purpose of, any exténsion of or increase in any facility or the addition of any new famhty-_
~under any Secured Debt Document) or of the Secured Oblsgatmns

1066 ;an'y uhénfdrceabiiity, iliega!ity'er i"nvalidity of any obligation of any peksoh underany Seniar

- Finance Docuiment, Second Lien Finance Document or any other doc:ument ar secunty or
‘of the Securad Obligations; or '

106.7 *  -any _ins'o'lv_e'ncy or'Simiiarpror:eédings,- '



10.7

10.8

10.9°

1

10

Immecii‘at_'e recourse

“The {:hargur waives any right it may have of first requiring any Secured Creditor (or any trustee or

agent on its beha!f) to prmcaad against or enfarce any othar- nghts or security or claim payment fram’

-any person befare ¢l aurmng from the Ghargor under this Standard Security or enforcmg the Secur:ty:_

Interest created by this Standard Security Thig waiver apphes lrrespecﬂve of any law ar any provision -

-of thiis Standard Secunty to the canirary
"l‘.‘J'e'fé'rraI of Ri'gh’ts" :

Until the enci of the Securtty Pertod the Chargor will not exercise any nghts whsch it may have by

reason of performarice by it of its obllgattons underthns Standard Security:
1"0.'8.1 - tobe ?ndemnifi‘ad' by ain'y other perSon’;-'

'_1{};8.23 “to claim any ccsntrlbutton from any. guarantor of the Chargors obhga’tnons under this
“Standard Security; and/or

1083 to take the benefit (in whole or in part. and whether by way of subrogation or otherwise) of

“any rights of the Sécured'Cred’itors urider the Secured Debt Documents. or of any other -
“guarantee or secunty taken pursuant to, or |n connectuon with, this Standard Security: by
any. Secured Credxtor

“No obligations in relation to the Security Subjects
' Th'e"Se'cu'rEty Agent is not obliged to do any of the following in fespect of the Secuirity Subjects: |

10,94 - perform any obligation of the Charger;

1092 _m’éke any payment;

1093 make any enqmry as to the nature or sufﬂmency of any payment recelved by it or the

Chargcr

10.9.4  present cr file any claim or take any nther action to collect or enforce the paymen’e of any
- drmount to which it or the Chargor may be entitled; or

10.8.5 exercise any rights to which'it or the Chargor may be-éhﬁ_ﬂed;

Application 6f Praceeds

Order of Application

~ All moneys received of recovered .and any non-cash recoveriés made or received by the Security

Agent pursuant to this S_téndard Security shall (subject to the claims of any person having prior rights ™
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thereto) be applied in accordance with clause 20 {(Application of Proceeds) of the Intercredltor-

-Agreemant notwﬁhstandmg any purported appropriation by the Chargor

Appl:catlcn agamst Secured Ob!lgatmns

Subject to clause 11.1 (Order' of Appﬁt:afiaﬁ)' above, éﬁy'r'n'on'ays or othér value received of réalised

. by the Security Agent from-the Chargor uncfer this Standard Security may be applied by the Securlty
'Agent to-any item of account of liahility or transactlon forming part of the Secured Obligations towhich -

they may be apphcahle inany arder or manner which thé Securlty Agent may determine pmwded that
such appncaﬂcn is corisistent with the terms of the Intercreditor Agreement

' Proceeds of Realisation.

'The-'S’euurity Agent and éhy“a§enf of the 'S'ecurity Agént shall not by reason of faking poss'éssioﬁ of

all oF any of the Securtty Subjects of any other reason whatsoever and whether as ‘heritable creditor
in possessionh or on any other basis whatsoever be liable to account for ‘anything: except actual receipts

©or be liable for any loss or damage arising from realisation of, or enforcenient of rights in respect of,
- all.or afy of the Secunty Subjects or any other prcperty! assets, rights. or undertakmgs of whatsoever
. hature whether or not owned by the Chargar or ariy othes person of in wh|ch the Chargor or such other
: person has aninterest, from any ac:t default or omission in relatton to alt or any of the Security Subjects

or any other property, assets, rights ar undertaklngs of whatsoever nature whether ar noi owned by

“the' Chargur o any other parson or in which the Chargor or such other- person has an interest, orfrom. -

any exercise or hon- EXEFG!SE by it of any power authority or discretion conferred upon it iry relatlon 1o

~all or any of the Secirity Subjects or any other praperty, assets, rlghfs or undeﬁakmgs of whatsoever

figture whether ar not owned by the Chargor or any other person or in which the Chargor or stich other‘

" person has an interest (except to the extent arising from’ the Security Agent’s or-stich agent of the'
"Secursty Agent $'gross negligence or w;lful defaul £ '

su-s-pén:sé 'a‘ccount

' Untli the Sectired Obligatlons are pasd in falf, the Securaty Agent may pEace and keep (for such time

as it shall determme) any money received, recovered or realised pursuant to this Standard Security of-
on account of the Chargors lizbility in. respect of the- Secured Obligations in-an mterast “bearing

“separats’ suspense account (to the credit of either the Chargor of the Security Agent as the ‘Seeurity -
. Agent shall th;nk fit) and the Secunty Agent fmiay retain the sarme for the period which it considers

expedient wnthout having any Ublngahon ta app!y gll or any part of that money it of towards’ dxscharge-

-of the Secured Obflgatlons
) Gond diScha'rg'e' :

AN acknowledgemant of rece|pt signied by the re!evant persan to whom payments are to be made-
Under this clause 11 shali canststute good cilscharge of the Security Agent.
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Prior Security Interests

 Redemption or transfer

In the event of any action; proceeding or step being taken to exercise any powers or remedies

 conferred by any prior ranking Security Interest against the Security Subjects or inthe caseof exercise
- by the Security of any power of salé of rights of appropriation 'or'-app-]'icatidn under this Standard

Secur:f:y. the Security Agent may redeem sm:h priot Secunty Interest or procure the fransfer thereaf

to itself.
Accounts

' Foiluwmg the. cccurrence of an Enforcement E\;ent which is contamftng, the Security Agent may settle
‘and agree the accounts of the prior Secur;ty Interest and any accounts so settled and agreed wﬂ! be
-'conclusave and binding on.the Chargor

Costs of redemption or transfer

Al principal monies, interest, costs; ciﬁ'argeS“ and expenses of anid in(:idénfai'ﬁm"éhyé‘ij(’:h redemmich _

or'transfer of a prior ranking Security Interest following the occufrence of an Enforcement Event whsch_
is contsnueng will be pau:l by the Chargor to the Security Agen‘t on.demand:

Subsedquent Security Interests -

If the. Security Agent {acting in its capacity as trustes or otherwise) or any of the other Secured :
Creditors at'any time receives br'is"déé'med' to have received rotice of any ‘subsequent. Security
Interest, affecting all or any part of the Secunty Subjects which is prohibited by the terms of any'-
Secured Debt’ Document all paymenﬁs thereafter made by of on behalf of the Chargor to the Secunty -

“Agent (whether in its capacity as trustee or othenmse) or any of the other Secured Creditors will (in :

the absence of any express contrary appropnatmn by the Chargor) be treated as Thaving beer credited

to a new account of the Chargor and not as. havirg . been gpplied in reductmn of the Secured
' Obl!gatlons as atthe tame that. fiotice was received.

Protection of s’ecu-rit'y'Agent_ '
' Ne--Liabiﬁ’ty‘
'The Secunty Agent and any ofits notine&(s) shall not be liable, by reason of e‘ntéring’infﬂ possés:siéri-

of the Security Subject_s (a) to-account as- g hentable créditor or heritable creditor in. pcssessmn ar
- for any loss on realisation of enfomament of rights; (b} for any: default-or omission for which a heritable

creditor in possession might be liable; or (c) for any loss artsmg by reason of takmg sny-action

“permitted by thzs Standard Secunty, neglect or default in connection with the Security Subjects of
taking possessmn of or reai:smg all or any part of the Securnty Sub;ects exce«pt in fhe case-of gross
nagligence or wﬂful mmconduct upon its part. '
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Cumulative Powers

The powers which this Standard Security confers on the Security Agent and the other Secured Parties -

Hre cumulatwe without prejudice to their respectzve powers under’ the general law, and may be_-

" exercised as often as the relevant person thinks approptiaté. The Secunty Agent: and the other .
‘Secured Parties may, in co_nnectlon with the exercisé of their powers, join or concur with any person'-
inany transaction, scheme or atrarigement whatsoever, The respective powers of the Security Agent

- andthe: other Secured Pames will in no czrcumstances be suspendead, waived or otherwnse pre;udsced :
'by anyth:ng other than an express consent or amenciment

Po'w_e’r cf'At_tofhey” :

The Chargor srrevocabiy appnmts gach of the: Security ‘Agent and-any person nommated for the

~ plirpose by the Securety Agent severai!y tobeits mandatory and attorney and.in its name and on its
_ behalf and as its act and deed to execute, deliver and petfect all documents and do all things whlch' .
- the gltarriey may consmfer to be requared or-desirable ('actmg reasonabiy) for: '

-’_I 541 _carrymg out any obligation imposed'cn the Charger by this Staridard Security ar any other

-agreement. bindirg on' the Chargor to which the Security Agent is party (mchdmg the
“exXeclition and dehvery of -any deecls charges standard securities, “assignments, :
-assignations or other security and any transfers of the. Securzty Subjects and perfecting
~arnid/or releasing the Securlty Interests created cr interidéd to be created in respect of the
-Security Sub;ects) and.

' 15;1}2'- ‘enabling t'heSéc’urity Agent to e;<erci'se' of delegate the exer"éise of, ahy"of' the Colfateral

nghts {including, following the 0ccurrence of an Enforcetment Event: which i is contmumg._
. the-exercise of any right of an owner of the Secur;ty Subjects)

The Power of Attorney set aut in clause 15,1 above shall only be exercis‘ad:_
15.2.1 fdii_awing the oecurrence E’jf_aﬂ Enforcement Event which is c’ontiﬁufhg;-or

1522 if the Chargor tiais failed to comply with claiise '8 (Further Assurance) or ahy other

‘parfection obitgahon in this* Standard Secursty wuthm tén (10) Business Days of the Chargor
~ being notified of that faflure, =

The Chargar shalt ratlfy and ‘corfirm all thmgs doﬂe and all documents executed hy any attorney m-'
the exaercise or purported exercise of all or any of hiS powers. -
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Protection for Third Parties

_ N‘a_oﬁii'gaﬁanrta Enq’ﬁire :

No- purchaser from <:>r other person dealing wath the Security Agent {nr the|r ageni) shall be baund to
enqurre whether:

il 6‘1'_."1 “the righ’t of the Security Agént fo exer'ci"s_e..a'n_y-df"its: powers has arisen"'oaf be&d’r_nez

. exercisable of be required to enquite whether that power has. beéen properly or regularly.
“exercised by the Security Agent in such dealings: or '

1612 any of the Secured Obligations: remain oiitstanding and/or are due and payable or be-

 concernid with notice to the contrary and the title and position of s‘dc_h‘ a purchaser or other -

person shall not be irﬁpéa_chable by reéference 1o any of those _ma_ttek's. '

‘Receipt Conclusive

"‘f'he'rec.eipt of the Seéurity Agent shall be an absolute and conciUsiVe discharge to-a purchassr, and- )

shall relieve him of any obligation to see to the application of any consrderatlon (whether taghor non«

'-cash) paid o or hy the direction of the Secur;ty Agent..

Release of Security -

Release of Security

Upon {i).the Secured Obhgatmns being dlscharged in full and none. of the Securaﬁ Credntors bemg :
undet any. further’ actual or c:ontmgent obligation to make: advances or provide other financial

: aacammodat[on to the Chargor or any. ather person. under any of the Secured Debt Documents, or (i)
'the Chargor ¢easing to be an Obhgor (as defined in the Senior Facilities Agreement or theé equwa!ent
‘term: under the relevant Secured Financing Agreement) under the appllcahte Secured -Financing

Agreements: the Security Agent shall, af the request and cost of the_.Parent,_ _reiease and ‘candel the
Security constituted by this Standard Security, subject to clause 17.3 (Clawback) and without recoursé
to, oF any representation or warranty by, the Security Agent orany of its nominees.

Without p_'féjudi'ca to ciau’se‘ 17.4 above, in connection with {i} any permittéd disposal of any property
or asset that is subject to this Standard Security, (ii) any sale or other disposition of any property or

- asset (that is subject to this Standard Security) “otherwise permitted by the Secured Financing
Adraemients that is subjéct to this Standard Se;urity__,- (iiiy any sale or other disposition of any property

or asset that is subject to & security document where the requisite Secured Craditors have congented -

_'to the. d|sposa! pursuant to the applicable Securec{ Finaricing Agreements or {iv) any sale or any other
- disposition of any property or asset that is subject to this Standard Securlty pursuant to a merger,

consolldatt_c:n, reorgan;satl_on, w_mdmg-up; securitisation of sale and 1ea_seback permilted- by the

“Secured Financing Agreements 1o the extent necessary to ehisure that such merger, consolidation,
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reorganisation, winding-up, securitisation or sale and feaseback can take place, the Security Ageh'f '

_-shall promptly, at the request amf cost of the Parent; release and cancel (pursuant to the execution
*and delivery of a dtscharge or as appllcabke deed of restriction, in each case fo the extent reqmred)"
' the securaty prowciecf by the Chargor, '

Ciawb’ack‘ :

li"_th';e‘ Secirity Ag‘én:'t;'(actin'g' reasenably) cohsiders that any amourit paid or credited to any Secured

. Creditor is at risk of being avoided or rediiced by. virtie of any bankruptay, ifisolvency, liquidation or
gimilar laws, the Iiahility of the Chargor under Ehi's'Stéﬂd'ard ‘Security and the Security constituted by.

“this Standard Securlty w:li continue: and suich amount will rot be considered to have been rrrevocably"'
' pald o credlted

'Di'sc'h'a'r_'ge C-dnditi'oﬁal

ANy sett[‘e’ménf‘d_r di:é_t;hafg_é between the t{:’hérgc‘zi‘ _a.nd aﬁy_'SéCufetE Cred.ifor_'shalul' e conditional Qp'on
no security or payment to that Secured Creditor by. the Chargor or any other pérson being:avoided,

set aside, ordered to be refiinded or reduoed by virtue of ahy provision or anactment relatmg to'
insolvency and accsrdmgly (but without Elmrtmg the other rights of that Secured Creditor under this

- Standard Secuﬂty) that Secured Creditor shall he entitled to recaver from the Ghargorthe value which'-- |
 that Secured Credifor has piaced ot that: secunty or the- amount of any such payment as if that

settlerient or dlscharge had niot occurred

'_“S'et'-_'off'

The Chargor authorises the Securlty Agent {(but- thie Security Agent shall hot be obhged ta exercige

~suchright}, after the Security created by or pursuant to this Standard Security has become enforceable

in accc:rdance with clause 7 (Enfarcement of Secunfy) to set off agamst the Secured Obllgatlons any -

~ amount or ather obhgatlan (contmgent ar otherwsse) owing by the Secur;ty Agentto the Chargor and

appiy any credit balance to which the Chargor i is entitled