In accordance with
Sections 8594 and
859] of the Companies
Act 2006

MROT

Particulars of a charge

Companies House

A fee 1s payable with this form
Please see "How to pay’ on the
fast page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov u

What this form s NOT for
You may not use this form to

J What this form 1s for
You may use this form to register
a charge created or evidenced by

an instrument instrument Use form MROS

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days 1t will be rejected unless it 1s accomp
court order extending the time for delvery

M You must enclose a certified copy of the instrument with this form T
scanned and placed on the public record Do not send the original

Company details

o [t 17 [ fs o fe 2

Company number

register a charge where there 1s no

Company name In full |LA Leisure Lirmted

|

|230107 [24

For further information, please
refer to our guidance at
www companteshouse gov uk

B

19/06/2014
COMPANIES HOUSE

| | | I DICE Use

= Filiing in this form
Please complete in typescript or m
bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date |“1 l%_ ,ﬁ_"é_ ,E_I%_h_/h_
3 |

Names of persons, security agents or trustees entitled to the charge

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

Name The Royal Bank of Scotland PLC (as Secunty Trustee)

Name

Name

Name

tick the statement below

[ | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

If there are more than four names, please supply any four of these names then
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MRO1

Particulars of a charge

4+ )

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty incdluded in the instrument

Bnief description

ALL and WHOLE the tenant’s interest in the Lease over 275-309
Argyle Street, Glasgow registered in the Land Register of Scotland
under Title Number GLA171048

For mare detalls please refer to the instrument

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
Instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

O Yes
No

Floating charge

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

[0 Yes Continue
No Go to Section 7

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

D Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
|:| No

Trustee statement

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

O

O This statement may be filed after
the registration of the charge {use
form MROB)

Signature

Please sign the form here

Signature

s O e e

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

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visihle to searchers of the public record

Comactma™ 1) F DENG5 4

Compeny 2™ Brodies LLP

Address
15 Atholl Crescent

Post town

Edinburgh

County/Region

R N N I R AN

Cauntry

United Kingdom
DX ED10, EDINURGH

| Telephone

|nx

0131 228 3777

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

You have included a certifted copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropniate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certifted copy

oogo o o o 0O O

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payableto
‘Companies House’

@ Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

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

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

This form has been provided free of charge by Companies House
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 1728962
Charge code: 0172 8962 0031

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th June 2014 and created by LA LEISURE LIMITED was

delvered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th June 2014,

Given at Companies House, Cardiff on 24th June 2014

%

%,
U anp

Companies House THE OFFICIAL SEAL OF THE

REGISTRAR CF COMPANIES
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BRODIES™

www brodies com

STANDARD SECURITY

by

LA LEISURE LIMITED

in favour of

THE ROYAL BANK OF SCOTLAND PLC (the Secunty Trustee)

Security Subjects Tenant's interest in lease of Basement of 275-309 Argyle Street, Glasgow

CERTIFIED A TRUE
COPY SAVE FOR THE
MATERIAL REDACTED
PURSUANT TO S859G
OF THE COMPANIES
ACT 20086

.....................

BRODIES LLP
Solicitars

12 S0, 2014,

Ref JIENLS Y

Brodies LLP
15 Atholl Crescent
Edinburgh EH3 BHA
T: 0131 228 3777
F: 0131 228 3878
DX ED 10
Ref: AKK.DEN65.4
FAS 0468
2014
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STANDARD SECURITY

by

LA LEISURE LIMITED, a company tncorporated under the Companies Acts (registered number 01728962)
and having therr registered office at c/o LA Fitness Limited, Sandall Stones Road, Kirk Sandall, Doncaster,
South Yorkshire DN3 1QR (the “Chargor”)

in favour of

THE ROYAL BANK OF SCOTLAND PLC, of 280 Bishopsgate, London EC2M as trustee for the Finance
Parties (the “Securlty Trustee”)

BACKGROUND:-

A

11

The Finance Parties have made certain credit facilities avallable on the terms of the Facility
Agreements

The Chargor has agreed to grant this Standard Security to the Secunty Trustee {as trustee for the
Secured Parties) to secure the payment and discharge of the Secured Liabilities

Definitions and interpretation

Words and expressions defined in the Intercreditor Agreement shall have the same meanings In
this Standard Security unless they are expressly defined in it and, in addition, in this Standard
Securily

111 "Default” means any event or circumstance which would (with the expiry of a grace
period, the gming of notice or the making of any détermination under the Finance
Documents or any combination of any of the foregoing) be an Event of Default,

112 “Default Rate” means the rate of interest specified in, and calculated In accordance
with, Clause 13 4 (Default inferesf) of the Senior Facility Agreement,

113 “Event of Default” has the meaning given to the term Event of Default m the Facility
Agreement,
114 “"Facility Agreement” means each of the Senior Faclily Agreement and the

Mezzanine Facility Agreement,

115 “Finance Document” means the Senror Faciity Agreement as amended by the Fifth
SFA Amendment Agreement, the Syndication Letter, New Syndication Lefter, each
Accession Letter, an Ancillary Document, any Compliance Certificate, any Fee Letter,
any Hedging Agreement, the Intercreditor Agreement as amended by the Amendment
Deed, any Resignation Letter, any Selection Notice, any Supplemental Document, any
Transaction Securty Document, any Utiisation Request, the Amendment Deed, the
Amendment and Restaterment Agreement, the Intercreditor Amendment Deed, the
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1110

Second Amendment and Restatement Agreement, the Intercreditor Amendment
Agreement, the Intercreditor Amendment and Restatement Agreement, the Third
Amendment and Restatement Agreement, the Second Intercreditor Amendment and
Restatement Agreement, the Fourth Amendment and Restatement Agreement, the
Third Intercredifor Amendment and Restatement Agreement, the Fifth SFA
Amendment Agreement and any other document designated as a Finance Document
by the Agent and MOP Acquistions (LAF) Limited {each defined term has the meaning

given to that term in the Senior Facility Agreement) ,

“Finance Parties” has the meaning given to that term i the Senior Faciily

Agreement,

“Insurance” means, In relation to the Chargor, each contract or peolicy of nsurance
{other than in relabon to third party labiliies (which shall include reference to
employees and directors/officers liabilittes) or consequential loss policies) to which the
Chargor 1s a party or in which it has an interest,

“Intercreditor Agreement” means the intercreditor agreement dated 6 May 2005 and
made between MOP Acquisitions (LAF) Limifed, The Royal Bank of Scotland plc as
Secunty Trustee, The Royal Bank of Scolland plc as senior agent, Lloyds TSB Bank
pic as mezzanine agent, the Senior Lenders, the Ancillary Lender, the Hedge
Counterparties, the Mezzanine Lenders (as defined in the Intercreditor Agreement),
the Cnginal Investors (as defined in the Facility Agreement), the Mezzanine Borrowers
(as defined in the Intercreditor Agreement) and certain others,

“Mezzanine Facility Agreement” means the mezzanine facility agreement dated on
or arcund 6 May 2005 and made between MOP Acquisitions (LAF) Limited as ornginal
borrower and as oniginal guarantor, Lioyds TSB Bank plc as the mezzanine agent, The
Royal Bank of Scotland plc, Calyon and Lloyds TSB Bank plc as mandafed lead
arrangers, The Royal Bank of Scetland plc as secunty irustee and the persons named
in that mezzamine faciity agreement as Lenders or any loan agreement entered into
between MOP Acquisitions {LAF) Limied, the relevant lenders and the relevant agent
in connection with a Permitted Mezzamne Refinancng,

“Security Subjects” means ALL and WHOLE All and Whole the tenant's interest in
the Lease between MWB Argyie Street Limited, LA Leisure Limited and LA Fitness
plc dated 4 and 14 August 2003 and registered in the Books of Council & Session
on 30 August 2004, as subsequently varied andfor supplemented, the tenant's
interest in which I1s registered in the Land Register of Scotland under Title Number
GLA171048, of property known as and forming basement floor premises known as
Leisure Unit heing part of the buiiding at 275-309 Argyle Street, Glasgow, G2 8DL)
as more particularly described in the Lease,
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1114 "Secured Liabilities™ means the habidities of the Obligers to the Finance Parties under
or pursuant fo the Finance Documents except for any hability or obligation which, if it
were nciuded here, would constitute unlawful financial assistance, or its equivalent in

any other purlsdiction,

1112 "Senior Facthty Agreement” means the senior facilty agreement dated 6 May 2005
and made between MOP Acquisitions {LAF) Limited as onginal borrower and as
orginal guarantor, the Security Trustee and the other Finance Parties (as defined i
that agreement) as amended, vaned, novated, supplemented and replaced from fime

to ime,

1113 "Standard Conditions™ means the standard conditions specified in Schedule 3 fo the
Conveyancing and Feudal Reform (Scotland) Act 1970 as amended and any lawful
varation thereof operalive for the fime baing

1.2 Construction

121 The prneiples of construction set out In Clause 1 2 (Consfruction) of the Intercreditor
Agreement shall apply to this Standard Secunty, msofar as they are refevant to i, as
they apply to the Intercreditor Agreement.

122 Unless a contrary mtention appears, any reference in this Standard Secunty to

1221 this Standard Security, or and any other document referred to 1n this
Standard Secunty, is a reference to that document as amended, varied,
novated, supplemented and replaced from time lo time;

1222 the Security Trustee or any other Finance Party mcludes any one or
more of its assigns, transferees and successors in title, and

1223 the Security Trustee or any other Finance Party (except for the
references in Clause 5 (Mandalfe and afforney)}, includes s duly
appomted nominees, allorneys, correspondents, frustees, advisers,
agents, delegates and sub-delegates,

123 References to “debtor” in the Standard Conditions shaliinclude the Chargor

2 Undertaking to pay

The Chargor undertakes with the Secunty Trustee and the other Finance Parfies that it will on

demand pay and discharge the Secured Liabilities when due
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31

3.2

33

4.1

Creation of security

In security of the payment, discharge and performance of ali Secured Liabilites the Chargor
HEREBY GRANTS a Standard Security in favour of the Secunty Trustee over ALL and WHOLE
the Security Subjects

This Standard Securnly 1s a continuing secunly to secure the payment and discharge of the
Secured Liabiities

The Secunty Trustee holds the benefit of this Standard Secunty as trustee for the Finance Parties
Standard conditions

The Standard Conditons specified in Schedule 3 to the Conveyancing and Feudal Reform
(Scotland) Act 1970 {the “1970 Act"), and any lawful vanation thereof operative for the time being,
shall apply and the Chargor agrees that the Standard Conditions shall be varied in so far as lawful
and apphcable by (One) the whole terms, undertakings, obligations, powers, rights, provisions and
others contained in the Senior Facility Agreement, (in so far as applicable to the Secunty Subjects
under declaration that (a) in the event of there being any inconsistency between the Standard
Conditions and the Senior Facility Agreement or (b} where there is an obligation in the Standard
Conditions which 1s either more onerous under the equivalent obligation or is not contained in the
Senior Facilty Agreement the terms of the Senior Facilily Agreement shall prevail, except that
Standard Condition 11 (Exercise of night of redemption) and the provisions of Schedule 3 o the
1970 Act relating to the powers of sale and foreclosure and to the exercise of those powers shall
not be vaned, and (Two) the Standard Conditions shall be further vaned in so far as lawful and
apphcable as follows -

Positive undertakings

The underiakings in this Clause 4 rematn n force from the date of this Standard Secunty untl the
expiry of the Security Penod

411 Preservation of the Security Subjects
The Chargor shall
4111 keep the Secunty Subjects and all other tangible assets which form part

of the Secunty Subjects in good and substantal repalr, fair wear and tear
excepted and permit the Security Trustee free access at all reasonable
times and on reasonable notice to view therr stale and condition,

41142 at its own cost, defend any proceedings (ncluding proceedings 1o seize,
attach, charge, take possession of or sell) brought by a third party
refating to any part of the Secunty Subjects
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4113 promptly notify the Secunty Trustee in wnting If it intends to acquire any
heritable or leasehold property In Scotland,

4114 promptly notify the Secunty Trustee in writing if It acquires any heritable
or leasehold property In Scotland,

4115 give immediate notice 1 wnting to the Secunty Trustee if any
proceedings are commenced against it for the imtation of any lease of
the Secunty Subjects,

4116 perform all its obligations under any law or regulation in any way refated

fo or affecting the Securly Subjects, except to the exient that non-
performance of those obligations would not matenally adversely affect
the Securily Subjects and the operation of its business located on the
Security Subjects,

4117 within 20 days after receipt by 1t of any matenal apphcation, requirement,
order or nolice served or given by any public or focal or any other
authorty with respect to the Securlty Subjects (or any part of if)

41171 deliver a copy to the Secunty Trustee, and

41172 inform the Secunty Trustee of the steps taken or
proposed to be taken to comply with the relevant
requirements

4.2 Negative undertakings
4.2.9 Disposals

Except as permitted by the Faciity Agreement, the Chargor shall not enter into a single transaction
or a senies of transactions {whether related or nof), whether voluntary or involuntary and whether at
the same time or over a perrod of time, to sell, lease, transfer, loan, nor otherwise dispose of the
Secunty Subjects nar any part of them, nor enter into an agreement to make any such disposal

42,2 Negative pledge

The Chargor shall not create or permit to subsist any Secunity over the Security Subjects except for
Securily which 1s expressly permitted by the Facllity Agreement

423 Preservation of the Secunty Subjects

Cther than as expressly permitied under the terms cf the Faciity Agreement, the Chargor shail not,
without the prior wntten consent of the Secunty Trustee in relation to the Security Subjects
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4231

4232

4233

4234

4.3 Enforcement

part with possession of it, confer on any other person any nght or licence
to occupy H or grant any licence to assign, sub-let or create any Secunity
over the Secunty Subjects,

enter into any agreement for lease or letting or accept or agree to accept
surrenders of leases,

vary, assign or otherwise dispose of or allow to be imtated any leasehold

interest, or

make any structural or matenal alteration, or do or allow anything to be
done which falls within the definition of development in section 26 of the
Town and Country Planming (Scotland) Act 1897,

434 When secunty becomes enforceable

For the purposes of Standard Condition 9(1), the Chargor shall only be held to be in default on the

oceurrence of an Enforcement Event

4.3.2 Application of moneys

4321

The Secunty Trustee shall apply moneys recetved or recovered by it
under this Standard Securnity in the followsng order,

43211 first, \n or towards the payment pro rafa .of, or the
provision pro rata for, any unpatd cosls and expenses
of the Security Trustee, logether with interest at the
Default Rate (both before and after judyment) from the
date those amounts became due untl the date they are
irrevocably paid i full,

43212 secondly, in or towards the payment pro rata of, or the
provision pro rata for, any unpaid fees, commission of
remunersation of the Securly Trusiee,

43213 thirdly, in or towards the discharge of all habilities
having priority to the Secured Liabilties,

43214 fourthly, In or towards the discharge of the Secured
Liabibhes in  accordance with the Intercreditor
Agreement, and

432158 fifthly, in the payment of any surplus to the relevant
Chargor or other person enlitled to it
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4322 The Chargor shall hold on trust for the Secunty Trustee all moneys
received by wirtue of the Insurances and, at the option of the Secunty
Trustee, the Chargor shall apply those moneys

43221 in replacing or reinstating the assets destroyed,
damaged or lost (any deficiency heing made good by
the Chargor), or

43222 (except In the case of leasehold premises) in reduction
of the Secured Liabilities

4323 Ciause 4 3 2 1 will overnide any appropnation made by the Chargor
4.4 Protection of the Finance Parties and Receivers
44.1 Exclusion of iability

None of the Securily Trustee, the other Finance Parties or any of ther respective officers or
employees shall have any responsibiity or lability by reason of entenng Into possession of the

Secunty Subjects
4411 to account as hentable creditor in possession or for any loss upon
realisation, or
4412 for any other default or omission n relation fo all or any of the Secunty

Subjects for which a heritable creditor in possession might be hable,
except in the case of gross negligence or wilfué misconduct on the part of that person
4.4.2 General Indemnity

4421 The Chargor shall indemniy the Security Trustee, the other Finance
Parties, and ther respective officers and employees against all actions,
proceedings, demands, claims, cosls, expenses, and other habllites
incurred by them In respect of all or any of the followng,

44211 any act or omission by any of them in refation to all or
any part of the Securlty Subjects,

44212 any payment relating 1o or in respect of all or any part of
the Secunty Subjects which 1s made at any time by o,

44213 any stamp, registration or similar Tax or duty which
becomes payable n connection with the entry into, or
the performance or enforcement of, this Standard
Secunty,
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44214 carrying out or purporiing to carry out any of the nghts,
powers and discretions conferred on them by or
permitted under this Standard Security, and

44215 any breach by the Chargor of any of its undertakings or
other obligations te the Secunty Trustee or any other
Finance Party,

except in the case of gross negligence or wilful musconduct on the part of
that person

4422 The Chargor shall pay interest at the Default Rate on the sums payable
under this Clause from the date on which the liability was incurred to the
date of actual payment (both before and after judgment)

443 Indemmty

The Chargor shall keep the Secunty Trustee, the other Finance Parties, and ther respective
officers and employesas indemnified in respect of the actions, proceedings, demands, claims, costs,
expenses and kabiliies referred to in Clause 4 4 2 (General indemnity)

4.5 Preservation of Security
4,51 Reinstatement

if any payment by the Chargor 1s avoided or reduced as a result of insolvency, liquidation,
administration or any similar event

4511 the kability of the Chargor shall continue as if the payment, avoidance or
reduction had not occuired, and

4512 the Finance Parties shall be enbiled to recover the value or amount of
that paymenl from the Chargor, as if the payment, avoidance or
reduction had not occurred

4.5.2 Walver of defences

Neither this Standard Securily nor the obligations of the Charger under this Standard Secunty will
be affected by an act, cmission, matter or thing which, but for this Clause, would reduce, release or
prejudice that Security or any of those obligations {(whether or not known to it, the Secunty Trustee
or any other Finance Party) including

4521 any time, waiver or consent granted o, or composition with, the Chargor
or other person,
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4522

4523

4524

4525

4526

4527

10

the release of the Chargor or any other person under the terms of any
composition or arrangement with any person,

the taking, varation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Secunly over, assets of the Chargor or other person or any
non-presentation  or non-observance of any formally or other
requrement in respect of any instrument or any failure to realise the full
value of any Secunty,

any incapacily or lack of power, authonty or legal perscnaliy of or
dissolution or change in the members or status of the Chargor or any
other person,

any amendment (however fundamental), replacement, varialion,
novation, assignment or the avoidance or termination of a Finance
Document or any other document or Secunty,

any unenforceabilty, tlegalty or invahdity of any obligation of, or any
Secunty created by, any person under any Finance Document or any
other document, or

any isolvency, liquidation, administration or similar procedure

453 Immediate recourse

The Chargor wawes any right it may have of first requiring the Secunty Trustee (or any trustee or

agent on its behali) to proceed against or enforce any other nghts or Secunty or claim payment

from any person before enforcing this Standard Security This waiver applies irespective of any

law or any provision of a Finance Document to the contrary

454 Appropriations

During the Secunty Period the Security Trustee may

4541

4542

refrain from applying or enforcing any moneys, Secunty or nights held or
received by it (or any frustee or agent on its behalf) in respect of the
Secured Liabilities, or, subject to Clause 4 3 2 (Application of moneys),
apply and enforce the same in such manner and order as it sees fit
(whether against the Secured Liabilites or otherwise) and the Chargor
shall not be entiled to the benefit of the same, and

held in an interest-beanng suspense account any moneys received from
the Chargor or on account of the Secured Liabilities

4.5.5 Deferral of Chargor's rights
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11

During the Security Period and unless the Securily Trustee otherwise directs, the Chargor shall not
exercise any nights which it may have by reason of performance by if of its obfigations under this
Standard Security or the enforcement of this Standard Security

4551 to receive or claim payment from, or be indemnified by an Oblgor,

4552 to claim any contnibution frem any guarantor of, or provider of Secunity in
respect of, any Obligor's obligalions under the Finance Documents,

4553 to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of any Finance Party under any Finance
Document or of any guarantee or Secunty taken pursuant to, or In
connection with, the Fmance Documenls by any Finance Party,

4554 to exercise any right of set-off against any Obligor, and/or
4555 to claim or prove as a credilor of any Obligor in competition with any
Finance Parly
45.6 Additional Secunity

This Standard Secunty 1s in addition {o, 1s not in any way prejudiced by and shall not merge with
any contractual nght or remedy or other Secunty now or in the future held by or available to any
Finance Party

457 New Accounts

if any Finance Parly receives notice {actual or otherwise) of any subsequent Secunty over or
affecting all or any part of the Secunty Subjects it may open a new account or accounts with the
Chargor and, if it does not do so, it shall nevertheless he treated as If it had done so at the tme
when Il recewved or was deemed to have received notice of that subsequent Secunty, and as from
that time all payments made by the Chargor to that Finance Party

4571 shall be credited or be treated as having been credited to the new
account, and
4572 shall not operate to reduce the Secured Liablites at the tme when the

Finance Parly received or was deemed to have received such notfice
46 Further assurance
4.6.1 Further action

The Chargor shali, at ts own expense, promptly take any action or exectte any further documents

which the Secunity Trustee may require in order to
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12

4611 give effect to the requirements of this Standard Secunity,

4612 protect, preserve and perfect the Secunty intended to be created by or
pursuant to this Standard Securry,

4613 protect and preserve the ranking of the Securily intended to be created
by or pursuant to this Standard Secunity with any other Security over any
assets of the Chargor, or

4614 faciltate the realisation of all or any of the Secunty Subjects,
4,6.2 Deposit of documents

The Chargor undertakes that, on the date of this Standard Secunity and at all imes during the
Secunty Period as soon as it receives them (and in any event as soon as the Secunly Trustee so
requests), it shall deposit with the Security Trustee, in respect of or in connection with the Security
Subjects

4621 all deeds, cerificates and other documents of or evidencing titfe,

4622 any other documents which the Security Trustee may from time to time
require for perfecting its title, or the tlle of any purchaser,

all of which will be held by the Secunty Trustee at the expense and risk of the Chargor
5 Mandate and attorney

The Charger rrrevocably and by way of secunty appoints each of
51 the Secunty Trustee, and

52 any delegate or sub-delegate of, or other person nominated in writtng by, an officer of the Security
Trustee,

jointly and severally as the Chargor's mandatory and attorney, in the Chargor's name, on tis behalf
and in such manner as the atlorney may in s or his absolute discretion think it following the
occurrence of an Enforcement Event, to lake any action and sign or execule any further
documents which the Chargor 1s required to take, sign or exacute in accordance with this Standard
Secunty The Chargor agrees, promptly on the request of the Secunly Trustee, to ratfy and
confirm all such actions taken and documents signed or executed

6 Currency

6.1 The Spot Rate
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6.2

9.1

9.2

13

In this Clause 6, the Spot Rate means, in relation to the Secunty Trustee or any other Finance
Party, the spot rate of exchange of that Finance Party for the purchase of any currency with any
other currency i the London fereign exchange marke!

Conversion of moneys received

The Secunty Trustee or any other Finance Party may convert any moneys recewed, recovered or
realised i any currency under this Standard Secuniy (includng the proceeds of any previous
conversion under this Clause 6 2) from their existing currency indo any other currency, by

purchasing that other currency at the Spot Rate
Discharge of Security

Upon the wrevocable and unconditional payment and discharge in full of the Secured Liabilibies,
the Secunty Trustee shall, or shall procure that its appointees wiil, al the request and cost of the
Chargor release the Secunty Subjects from this Standard Secunty,

Costs and expenses

The Chargor shall, within three Business Days of demand, pay to the Security Trustee the amount
of all costs and expenses (including legal fees} incurred by the Secunty Trustee in connection with
the enforcement of, or the preservaton of any nghts under, this Standard Secunty or the
investigation of any possible Defaulf.

Notices
Communications In writing

Any communcation to be made under or in connection with this Standard Security shall be made
in writing and, unless otherwise stated, may be made by fax or letter

Addresses

921 The address and fax number (and the department or officer, if any, for whose attention
{he communication is o be made) of each party for any communication or document to
be made or delivered under or in connection with thus Standard Secunty s that
identified with its name below or any substitute address, fax number or depariment or
officer as either parly may notfy to the other by not less than five Business Days'

nolice
922 The addresses referred to In Clause 8 2 1 are
9221 The Chargor

Sandalt Stones Road
Kirk Sandall
Doncaster

| Eror! No progerty name supptied. 20238380va
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DN3 1QR
Attention The Company Secretary
Fax 01302 892395

g222 The Secunty Trustee

The Royal Bank of Scotland plc

Syndicated Loans Agency

Level 7

135 Bishopsgate

London

EC2M 3UR

Altention Tony Bennett

Fax + 44 (0) 20 7085 4564
8.3 Delivery

931 Any communication or document made or delivered by one person to another under or
in connechion with this Standard Secunty will only be effective

9311 if by way of tax, when received in legible form, or

9312 if by way of letter, (i} when it has been left at the relevant address or (1)
two Business Days {or, in the case of armall, five Business Days) afler
being deposited in the post postage prepaid {or, as the case may be,
arrmall postage prepaid), in an envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address detals
provided under Clause 9 2 (Addresses), if addressed to that depariment or officer

g3z Any communication or document to be made or delivered to the Securty Trustee will
be effactive only when actually received by the Security Trustee and then only if it is
expressly marked for the attention of the department or officer identified with the
Security Trustee's signature below (or any subsitute department or officer as the
Securty Trustee shall specify for this purpose)

533 Any communication ordocument made or delivered to MOP Acquisitions {(LAF) Limited
in accordance with this Clause 9 3 will be deemed to have been made or delivered to
the Chargor

9.4 Enghsh language

941 Any notice given under or In connection with this Standard Security must be in Enghsh
042 All other documents provided under or in connection with this Standard Security must
be
9421 in Enghsh, or
9422 if not In English, and if so required by the Secunty Trustee accompanied

by a certified English translation and, in this case, the English translation

| Etrgrl No property name supphed 20238380w2




10

10.1

10,2

1

12

13

13.1

13.2

15

will prevail unless the document is a constitutional, statutory or other
official document

Calculations and certificates
Accounts

In any Bhgation or arbdration proceedings anising oul of or in connection with this Standard
Secunity, the eniries made In the accounts maitained by the Securty Trustee or any other
Finance Party are pnma facre evidence of the matters to which they relate

Certificates and daterminations

Any cerbfication or delermination by the Securly Trustee or any other Finance Party of a rate or
amount under this Standard Secunty is, in the absence of manifest error, conclusive evidence of
the matters to which it relates

Remedies and waivers

No fallure to exercise, nor any delay in exerclsing, on the part of the Security Trustee, any right or
remedy under this Standard Secunty shall operate as a waiver, nor shall any single or partal
exercise of any nght or remedy prevent any further or other exercise or the exercise of any other
right or remedy The nghts and remedtes provided in this Standard Secunty are cumulative and
not exclusive of any rights or remedies provided by law

Amendments and waivers

Any term of this Standard Security may be amended or waived only with the writien consent of the
Chargor and the Securily Trustee

Governing law and enforcement

Governing law

This Standard Secunty Is governed by Scots law
Jurisdiction

1321 The Scottish courts have exclusive jurisdiction to settle any dispute ansing out of or In
connection with this Standard Secunty (including a dispute regarding the existence,
vahdity or termmnation of this Standard Secunty) (a Dispute)

1322 The Chargor agrees that the Scethish courls are the most appropriate and convenient
courts to setlle Disputes and accordingly will not argue to the contrary

| Errort No property name supplied 20338380v32
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1323 This Clause 1s for the benefit of the Secunty Trustee and the other Finance Parties
only As a result, neither the Securty Trustee nor any other Finance Parly shall be
prevented from taking proceedings relating to a Dispute n any other courls with
jursdichon  To the extent allowed by faw, the Secunty Trustee and the other Finance
Partres may take concurrent proceadings in any number of jurnisdictions

14 Warrandice

Tha Chargor grants warrandice

| Errort No property name supplind 20238380va




17

16 Consent to Reglstration
The Chargor herby consenis to the registration of this Standard Securiy for preservation

IN WITNESS WHEREOF these presents consisting of this and the preceding 15 pages are executed as

follows - ;
1

They are subscribed for and on behalf of LA LEISURE LIMITED b

signature of

directorgecretar/autherised-sigratoryfwimess directortseeretaryfanthotised-signatorn
Maetn  Jowe Artaue.  Ncore
full name of above (print) full name of above (print)

signature of

%&—m__zo_i__«\
détd of signing

rb-BNfoN,s Vemew LeP Larsordy

address of witness place of signing
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