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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: 21/06/2022 XB6NGTZ6

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0029
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE (FIRSTLY) THE SUBJECTS REGISTERED IN THE
LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER AYR53; AND
(SECONDLY) ALL AND WHOLE THAT PLOT OF AREA OF GROUND AT
IRVINE ROAD, LARGS IN THE BURGH OF LARGS AND COUNTY OF AYR
EXTENDING TO 1.551 HECTARES OR THEREBY METRIC MEASURE
BEING THE SUBJECTS MORE PARTICULARLY DESCRIBED IN, DISPONED
(IN THE FIRST PLACE) BY AND PARTLY COLOURED BLUE AND PARTLY
COLOURED AND EDGED BLUE AND PARTLY COLOURED AND HATCHED
BLUE ON THE PLAN ANNEXED AND SIGNED AS RELATIVE TO THE
CONVEYANCE BY BRITISH RAILWAYS BOARD IN FAVOUR OF THE
STRATHCLYDE REGIONAL COUNCIL DATED 13 NOVEMBER 1989 AND
RECORDED IN THE DIVISION OF THE GENERAL REGISTER OF SASINES
APPLICABLE TO THE COUNTY OF AYR ON 4 JANUARY 1990; UNDER
EXCEPTION OF THE SUBJECTS REGISTERED IN THE LAND REGISTER
OF SCOTLAND UNDER TITLE NUMBER AYR11076; ALL AS THE SAID
SUBJECTS AS AFORESAID ARE SHOWN OUTLINED IN RED ON THE
PLAN ANNEXED AND EXECUTED AS RELATIVE TO THE INSTRUMENT;
UNDER EXCEPTION OF THE AREA COLOURED GREEN AND OUTLINED
IN RED ON THE PLAN ANNEXED AND EXECUTED AS RELATIVE TO THE
INSTRUMENT; 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.
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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
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 0029

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th June 2022 and created by SAFEWAY STORES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st June 2022 .

Given at Companies House, Cardiff on 23rd 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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




“ . Certfied a true copy save for s
o the matenal redacted pursuant to s
o 3859(3 of the Compames Act 2006' :
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. 'Date 17 June 2022

STANDARDSECURITY - =

SAFEWAY S?ORES LlMiTED
- as Chargor '

G ;n fa\mu'r of

GLAS TRUST CORPORA’F[ON L;MlTED‘f L

L - as Secur;ty‘ Agent

Security Suhgeci:s Ir\tme Raaé Largs i

Tit?e Number AYRSS (far part af the Securlty Subjec.ts) R

Bradies LL?’
" B8 Morrison Street
- Edinburgh EH3' BBP
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S Fi0131 228 3878
e e e DY EDe
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'mn THE pU RPOSES or—* THE LEGAL wmﬂms (COUNTERPARTS AND DEL]VERY) (SQGTLAND) AcT _' _' o S
2015, 'rms smnsmgn secumw IS z:zELWEREn ON:, z@":g fkfff jﬁf {’} & :f;,y

-STA&QARD sscumw
o BY

- ) j 'SAFEWAY ST{}RES LlMiT ED a c:ompany mcc:rpcrated under the Compames Acts wnih ragtstared: o '
SR ._number 00?46956 farmeriy known as. Safeway Stores Plc and: formerly havmg thew Reglstereri Oﬁ“ce_'_- . S
' at 6 Milihgon Road, Hayes, Mtddlesex and now at H:Imore Hnuse, Gam Lanes Bradfard West S
| }ankshara, BD3 7DL. (the "Chargar“} R o S T

_' ':ijn"fa'v'cmr of i

"--:('2)': . _.GLAS TRUST CORPORATION LIIVEITE,I} a company mccgporated m England and Waies wﬁhf- SO
o _reglstered number 0?'92?’1?5 and havmg its regzstered off ﬂe ai 55 Ludgate Hll Level’l West Lcndon: o _' _
: ":'England EC&M 7JW as securlty agent ancl securnty trustee for the Secured Cradutors (as defined
_be!ow) on the ierms and cenditzuns set out m the Intercredltor Agreement (as defmed baiow) (the S
_ ' ""Security Agant“ whach expressam shall ;nclude any parson for the time bemg appomﬁed as frustee :
- _or as. an addltmnai trustee for the purpose of anfi m accnrdanc;e wath the fntarcredltc:r Agreament (as '-
8 :_.'deﬁned he!ow)) ' : - -- Lo T , S

fconsmsmna THAT

' '(A) The Chargnr enters into th|s Standard Securtty ta secure lts ubhgatsons to the Secured Credttors umier--_ :
the Secured Debt I}ocuments (as ﬁefsnecﬁ below) from trme ta tume e : :

B '{B) For all purpases th;s Standard Secur;ty and the $ecurtty Entereat created by |E shaii secure %he Seeured.'f*:.
' Obisgaﬂons and is subject to fhe terms sat cut ln tﬁe Intercred;tcrr Agreement : i

. .:'Accqﬁ@“‘ﬁ-'“ﬁ’ L ‘SIAG._REEQ AS,_F'C_’..L"_QWS: -
A ewtor
_ f“thls 's.{gndar.a’éécﬁ.-:‘,{;;- L

= “Gnliataral nghts" means :aII rlghts pDWerS aﬂd remedtes of the Securlty Ageﬂt pro\nded by er __: e
"pursuant to this Standard Secuﬂty or by law : ' ' : '

| _'“Cﬂmmon 5ecured Llabliltlés Eiischarge {)ate"'has the meanmg gzven to. that term m ihe :
- 'Entemredator Agreement T = S

- 007a660VT




= "Company" means Market Bldco Limated a hmited E:ablhty campany organ;sed under the laws ofi'__' R
S 'Englaﬂd and Wales w;th registration number 13537474 S i '

"-'-_"'Enfort:emeni Event“ has the meanlng gaven to the term “Acceieratmn Event" in the Intercred;tor-": D
' _Agmement (sxetud:ng any Semor Unsecured Laab}htaes Acceterat{on Event) ' : '

_ ”":“Intercredztor Agreement" means the antercredltor agreement arignnal!y a:lated 3 Novemher 2021_ i
between amongst others Market Holdc:o 2 leitad the F’arent the Company and the Secuniy Agent
o '.as amended extended restructured renawad novateci suppiemented restated refuﬂded repiac@d'--_"

or modified from t;me ta t;me ' Lo ' Tl : '

: : "'Parent“ means: Market Haidco 3 Lm’ﬂt&d 8 i;mzted Inabliity cempany organlsed under the Iaws of o
s _"England and Wales wath regsstrataon number13537358 L . Lo

s '33..":_'-"_“_Ear‘tie's_":.m'aam each n’f’_th'e ;ﬁ-:a_rt'_te;sfo_f this’._St‘_and'ard Se‘c_uri_ty-_,- o

_"P:I_a:h".‘: i‘rié'ans' thé_plé_n é’nnamd"aﬁd e’xét}uted é’é'féﬁé_’t_ivéfﬁereto;- L

' "Secured Cred;tors" has the meamng gwaﬁ to tha term‘ “Semnr Secured Crecfi‘m;su i the--:f" ;. '
o .'lniercredlterAgreement ' : : _ -

; "Sacured Deht ﬂacuments" has the meamng g:ven tc: the tarm "Secured Debt Documents“ i the U
.-"lnterc:redntcr Agreement {exc!udmg the Senaor Unsecured Bndge/l\lates Finance Documents) '

| “Secured Fmancmg Agreemerzt“ means the Semm Facnhtzes Agreemeni any Secc:nd Lien Faclhiy'_' o
_ __-"Agreement any Sacond Llen Nates lndenture aﬂy Seﬂmr Secured Bndge Facliity Agreement any o
_ ' 'Semor Securad Nmtes tndenture, any Parl F’assu Facrltty Agreement and aﬂy Pari F’assu thes-_' L
- findenture - o Dl S SRS _

_ "'Secureti Obilgatmns“ means ‘the Llabthtaes Other Liablht;es and aii other present and future B
' "_.-_-obt[gahons referredto in sub»paragraph (a)ofthe defmntion of"Secured Dblagatxons“ inthe inﬁemremtm B

- Agreement

. "Sacurlty" or "Secunty Interest“ means a martgage standard securlty, charge pfedge i:en s R
- asssgnatson of asm;gnment m secunty or other securaty snterest havmg a simEEar effect :

o _ '-“Sec:uﬂty Period“ means the permd begmnmg on the date of detwery af thls Standard Secunty and Dol

iR

o “Secunty Sutuects" means ALL and WHOLE (F:rst!y) the sub;eats reglstered in: the Larsd Register ﬁf L |

Scotiand under Tntle Numbei‘ AYRS:% and (Secondiy) ALL and WHOLE that ptot mf ared of gmund at-' S
o 'stne Road Largs if the Burgh of Largs: anid County of Ayr extend:ng to 1 551 hectares or thereby’-“ L . -
'_ - Metric Measure bemg the subjects mare pamcuiaﬂy descnbed in, dlsponed (In the Flrst Place) by and |

: partly cctoured blue an{i parﬂy cotoured and ea:iged b(ue ancl par’dy coloured and hatohed biue on the -




"plan annexed and mgned as reEat ive tc: the Conveyant:e by Bfltlsh Railways Board in favour af T‘he'--:_ g
: '.;Strathciyde Reglanai Counc;t dated 13 Novembar 1989 and recarded in the Daws1on of the' Generai:_.
"."Regster of Sasmes apphcable to the Gounty of Ayrcn 4January 1990 uncier exceptlon ofthe sub;ects S
' -'reglstered in the Land Register of Scatland under Tzﬂe Number AYR1 10?6 Al as the said sub;ects as '::
B aforesaid are shown’ autlaned inred.on the Pian under exce;:ztlon of the area caloured green’ aﬂd.-_?': '
T '_ '-'cutfinad in red: on the PEan together wnth (Dne) the whole bunldlngs and erections thereon (Twa) the '_ o _'
_ _: 'f"ttings and fi xtures ’merem and therean (Three) the parts prw:ieges and pemnents therem‘ (Four) the iy S
: wholé nghts common, mutual and exclusuve effeirmg thereta and (Fwe) the Gharger s whole nght t;tla.} o
"..jand mteres’s present and fu'tua‘e therem and thereta LU o o - -

"Semor Facllitles Agreement“ means the semar fac::iat fes agreamem orngtnally dafed 3 I\iavember-"'. "
- _*2(}21 and made betWr—:en, amongsi oihers the Com;}any, ihe Parant and the Secunty Agent eachas . -
- 'defmed m such agreement (as amended restated var;ed ncavated or supplemented fram tlme tc tlme)

| _iand Faudai Reform (Scatland) Act 19?0 as amended ancf anyf anful vanatmn thereof mperative fer tha -
'-.'tsme bemg B : s ' : S '

12 Construction 1;..'

o240 -UnEess defnec{ in thss Standard Secuntyl or the cantext cthermse requlres aterm def‘ fed R
R the lntercredstar Agreement has the, sarme: meamng in th;s Stand&rd Secursty, or any} :

o nu’ace gwen under or m fzonnectmn wnth 1hts Standard Securlty as zf aii references in thosef.:.j_. B |

. 'defmed terms ta the Entercredntor Agraemant were'a reference tt:a thls Standard Secunty or - -
.'.:"thatnotrce i : s : L : '

122 inthrsStandardSecunty

1224 the rules of interpretation contained in clause 1.2 (Construction) of the -

o "".'-'me*’(‘fe'ﬂlmr Agreement shall appiy tﬂ the ccnstrucinon of thts Standard'_‘-' i
"Z'-Securlty, R . S L

A _.-'25.2-,2" '_.___fj..any reference to the "Chargor" the “Secured Gred:tars" of the "Sacufity‘l_ o

= -Agent" shall be construecf so'as to mc:lude 1ts or then‘ (and any’ subsequent)ﬁ = S B
: '-successo;'s EI"I tttie, permltted ass:gﬂees and permltted transferees R L
'3.}.-:_:. accordance W|Eh thear respectlve mterest and in ‘the case of the Securtty- g
"Agent any persan for the Eime bemg appointeé as Secunty Agent i
o .'accordance thh the IntercredltorAgreement ' ' PRI

e 223 i 'iéférenbes to any Se’mjréd Debt Docurﬁ'eht or otﬁhér" ag"r"ééMent o instrument .
B _ is o be construed: asa reference to that agreement or snstrument as amended:"' :
: ._:(hnwsoever fundamentally and wihether: or ot such amendment results m'-;i: B
new: and!nr more orerous: obiagatmns and: lsabfftties) mciudtng l:;y way of a S




..22..

_ refmancmg, deferraE or exteﬂsmn of the famhtles or by way of an addtticn or.

. _.mc:rease of or othar changes to the faclllties or nther obllgatlans ot Enabl[mes _ '; S
“under’ the:- agreements or accesa]en or. retirement af tha parties o the' R

_'agreemenis, S

1.-2’.2;_4’ " reference to any ctause IS a reference to’ a ciause uf this Standard Secunty, : o

uniBss the context niheiwlse requnres aﬂci

'.'12';2';.5" o a'- provi’siun ef law is"a fefe‘r’ence' .'to th:at 'pro'vism-aé arriendeﬂ dri ré-ehacﬁed.

121 23 - -Notwnhstandmg aay term a‘f thrs Standard Securziy Eo the cantrary, tha validlty or

-_'.'enforceabmty of any Secuniy interast crea&ed pursuant to this Sfandard Secur:ty shan '
. sectre the: Secured Obhgatuons and tHe exermse of any. right or remedy by the Secunty..

“Agent under this Standard Secunty shaii be subject to. the terms of the intercredamr"* S

L :Agraemant

124 Unless the _contexé_bth‘é_rv&iéé raquires, & reference 1o the Security Subjects includes:

1241 any ;ﬁéirt-'qfﬁt'r_{e-s*é'eurity Subjects;and

'1-,_-2_;4.2_ T dny p’fdceeds-of.tﬁé'-S'.acﬂ'ri'ty étjbjé_act_s.i o

_ﬁ_ _'1:-,'2.-5-'_: o '-fﬁiﬁi.St:a.nci'érd"'s_et_igz:ri}’ty asaSemmFmance 3@-5¢g'mt;-,gt;'.__' oE

RETI R Wordsumpmmg 'thé'pa_ur;itsh_alé__ir_éd’i}dé;tjhé smgular é_hd::yi.ce; versa

- '1?:;_;?.' i '_Ré?réreﬁééé to'.'tﬁe:':"*d;bto_f"} in the ﬁfa_ﬁéf'ar_d:'Cb‘f{ditibhsﬂ'sh_éi'll'i"ﬁel'ﬁ'dé;.tﬁ'e:'éﬁa%gér;' i
undértakmg to I;“ay i e . | |

. The Chargar undertakes to ‘the Security Agent as- trustee for the Secured Credltars that 1t shall cm '_ .:' =
-demand of the Secunty Agent dfscharge all Secured Obhgatmns as and when they faH due accordmg _
to theur terms and the Ghargor sha!l pay to the Secur:ty Agent i when due and payabfe BVery sumat’. :

B any tirne owmg, due or mcurred by the Chargor ta the Secunty Agent (whether for its own accouni or. _' R
: '__-as trustee for the Secured Credntors) or any ctf ihe other Secared t::reditcrs i respect of any such.g - :
- Elablhtles provided that neﬁher stich cc}venaﬂt ror thie Securlty Enterest cansiltuted by thig- Standard S o
"Security shall -extend to ar include any itabmty or sum which wcxuld but for thls prowso cause such : L
: undeﬁakmg or securaty tn be unlawfut or prehlbntecf by any appilcable Iaw ' ' -

: If the Ghargor fails to pay any st on: the due date for paymant af that sum the Chatgor shall pay_ L
'.-_;nterest on- any such sum (before and after any ;udgment aﬂd to the @xtertt mterest at a'defallt rate is
_ ot otherwisa bemg paid-on such sum) fram the date of r,ie.mand untif the date. of payment t:aicuEated

on a dally basas at the rate determmed |n accorcfance with the prwssmns af clause 27. 5 (!nferest on’.
. demand) of ’she Intercredntor Agreement ' '




ar

e

- Creation qfs’e’éu:i't'j | .3
| The 'Sedu'rity'-iriterés{'s crea"iéd"'bybrl‘-'p'u%s'uan't'go’ fﬁ'fs"'Stah:da:rd-Sééu’rity'éi‘é:: L

314 : '__created in favc}ur of the Secunty Agent as tfustea fc:r the S;ecured Credttors and the:'.:' e _
FE Secur;ty Agent shall- hold the benef‘ £ of this Standa{d Security and the Secunty lnterests_ [ o

:_ ."createci by or pursuant to- it on tfust far the Secured Credltors and

: 343 __cersﬂn'u'ingz sécu-éity'for the paym'eﬁt artd discharg'a t':af ajn‘the S‘ecured omigétfdﬁs‘;_ o

: 'The Chargor grants a standard secursty in favcmr of the Secunty Agent cver the Secunty Subjects as-'
. 'security for the payment ancf dlscharge Qf ali of the Secu@md Obligations ' ' '

:lncu'rpor'aﬁdn 'and_'variaitiuﬂ of Stan'da'r'd 'caﬁditians- L

o The Standard CQHdItEQhS and any‘ Iawfui vanatmn thereof aperat:ve fc;r the time being shall app y to ;
__'this Standard Security R : ' :

h ."prevan

-.f.ﬁegatwe Pleég.;.e . i
' Except as not prehnbtted unde? the éecﬁmd Fm%ncmg Agreements the. Char.gor éha%E.r.wt at any.tame .
': . Secunty Sub;ects '

-'Real Property Undartakings L

".'of any Materlal Real: Property (as tfe’r" ned-in the Senzar Facuiltues Agreement)

.:The Standard Condltlons shali be varsed (insofar as }awfui and app&cabie} in acaurdance w:th the- . '
'_i_express provnalorm of thls Standard Secunty and the pmwsmns of the other Ser;ured Debt Dacuments -
L and the Chargor agrees that the undertakmgs and the obl;gataans on the debmrs part and the rtghts '
. of the credltor cmntamed ;n the Standard Gcmd;tnons (as thus: vaned) shaii be i add:tlon to the:: B SR
: Z'undertakmgs and oblsgatmns on the part of: the Ghargor and the tights of the Secunty Agent o
' respectwely cantamad in %he Secured Debt E:ocuments which shal I'be mcerporated in and shalf form' - Ry
o 'part of thzs Standarc[ Secuniy aﬂti shall be held to be repeated herem rnutarfs muiand!s ' o

:_. In the event af any confhci‘ between the terms of the Standarci Condntions and the terms of the Secured i L
- Debt. Ducuments the terms Qf the Secured Debt Documents shali (;nsofar as Iawful and apphcabie)3 A

o "durtng the Sacuraty Periad create nr permtt to subsast any SBGUFEW Interest over. all of any part of the'_ S g

._:The Chargur shai! durmg 1he Secunty Pencd pmmptly natl‘r‘y the Secuﬂty Agent of any matertai_.- 8
: contract aonveyance transfer or other dispamt;on for. the acquas:taun by the: Chargor (or lts nommee(s))




ez
' B .Fmancmg Agreemeﬂts) m relatscﬂ to any lease agreement for Iease o c:nther r;ght tc; occupy to wh;ch . e

:..__: Tea
B o Agreemenis) SR

85

ez pay the rents (lfthe Eessee) and absenfe and perform in aii matenal respects the cwenants,{ o

'-_.'.'ail or ar;y part of the Secunty Subjects is at any ﬂme subject

'"E‘he Chargcr shai% dur;ng the: Secunty Perlod {axcept as othermse permitted by the Secured"'-:

undertaktngs title c:nndltlons burdans and obilgatmns smposed (&f the iessor) on the Iessmrf'-_'

or (lf the lessee) on the iessee and

= 622 'not do any act ar ti‘nrzg whemby any Iease nr ather tiacument wb;ch gwes any rrght tc:r L

.'ocrupy any part of the Secunty Subjecfs becnmas c:r may became subject to determmatmn_

L _. or any nght of re~eﬂtry or lmtancy pnor tc the expnratmn mf its term

L (as defmed It"{ the Senmr Faelhtles Agreement)

B4

: "the extent 1t ns a thu‘d party 8 mhiigatmn tc:a do sn, and

S -'-enwrenmental leg:slat:an regulatrons and by—laws retaimg to the Securzty Sub;ects (n) any . 3:'; |

“in each casa where fa:lufe o do so could reasonabﬁy be expected to have a Materlal Aciverse Effect:
'The Chargor shaii durmg tha Securlty Perrod (except as oiher‘mse permztted by the' Sacureci Flnancing:-'_':’ e
5.4 : repasr and keep i gacd and substantiat repalr and Cﬂﬂdihﬂh the Secunty Subjects save ta_ .

:-36;35_2-_.- . 'comply wnth and observe and perform () aii appllcabfe requirements of all planmng and:i_ DR

' I_ : -matarlal coﬂdltlcns attachmg to. any planmng permsss;ons reiatmg 1o ar affectmg the

- 'Securlty Subjeots and (m) any notices ar ather orders made by any planmng, envircnmental--' : : :. '

s or mther puhllc bady in respect of ail ar any part of the Securl’zy Subjects

o --'untn reimbursed in accorciance wnh crause 2 2

o :Agent liable to accuunt as heraiabie credator in ;mssessmn

ih;_é‘a.c:h"_c_a?“se whéra’faiiut‘e- _t_r:j "ciaj'so t’muld r_eason'a_biy.'b_e._expecte'd t_o'-haxfe a.M’ateriai Adva_rsé.Efféc't; S

Ir: terms of Standard Condltiun S(a) the Chargor sha!l prﬁ\nde ccver ta the extant Of the remsﬁatement B
' vaiue Df the Secunty Sub}ects and ﬂot theur open marke’z va[ue P

'._:If ’she Chargor falls to somp[y wnfh any of the undertakmgs contaiﬂed m thls clause 6 the Secuntylzl o
L _: -Agent shail be entztled but shall rmt be obllged (WIth such agents, contracmrs and others as it seea’f b _' o
' fit). hawng (;f praci:cable in, the czrcumstances) given se\rera {7) days" noilce o the Chargor to femedy'-- : : _
o : such fallure to c:omply, to dc suc:h fhmgs as may in the reasﬂrzable opimon of the Secunty Agent be S L :
o requ:red to rernedy such fatlure and all- momes spent by-the’ Security Ageﬂt in doing 'so shall. be}i ORI
. reimbursed by the Chargor on demand with' mterest fmm tha date of payment hy the Secunty Agent '

:'The exercise by ﬁwa Securlty Agent of 1ts pawers under ciause 6 5. above shall n{:ﬂ render the SECHI'IW'._.. _ ' _. e




ks any part of the: Secunty Subjects or be liable for- any Toss upon reallsatlﬂn or for any negtect defauft.'_" E

. Bt g

o Er;"fémern'e'ntﬂ'af.'Se'é:uffty" .

For the purpuse of Standard Cond:imn 9(1)(b) fhe Chargnr shaﬂ he heid fo be in default foliowmg the: o SR
' ._.occurrence of an Enforcement Event which is continufng, and in the event of the- Chargar being in o
.":'default as aforesard then without prejudma to any other ngnts and remecfles avallable to the S&CL[H’[Y::' SRR '

; 'Agent by virtue of the Standand Condrtlons of any ather secumy, cnarge or undertakmg or in ar’zy other_ =

- -:_manner the Secunty Agent wr[t be entltled to exercrse any of the- remedaes avarlabie to a credltor on .
default: of a debtar by vrrtue of the prowsmns of the Canveyancmg and Feudal Reform (Scnttand) Act. :
'. 1970 (as amended) - T o

The- Secunty Agent shail nt:t be iiabie tc:r accaunt as hentable cretfltnr in possessron in. respec:t of 4l Ur_'_ P

: _ or ﬁmrSSloﬂ in cannectmn ‘with the Secunty Subjacts to whtch a hentable credrtor er hentable crecfrtar :
o j-m possessron mlght Utnemnse be Eaabie S S -

ﬁFurthafr A_ssﬁranc-é RN

'. Sub}ect to the Agreed Securtty F’r:nclpies the Chargar shail prompﬂy, at |ts own cost take all such e
.actron (mc!udung makmg all flllngs reglstratsons and notarasatrons) arid executa aii such documents:_ 3

: ._(Er!ciudmg assagnmentsr asstgnat:ons transfers standard secuntnas charges ncmces mtrmatlons and e
: -'mstrucﬁons) as ’she Securfty Agent may reasonabiy specﬁy (and in such form as the Secunty Agent- S

L may reasanably requnre) m favour of the Securlty Agent cr lts nammee{s)

82

e
S : ;the eccurrence of ar Enforcement Event; fumlsh he- Secunty Ageni waih such ;nfcrmataon as the: S

' 8‘_;_"1;1 L 'tn creata perfact protect andlnr mamtam the Secunty created or mtendad to be created m'
I _respect of the Seclrity: Sub;ecis (whsch may include the executmn by the. Chargnr of a': Lo
--”siandard secunty, charga assrgnatacn ar assignment o\rer oF reiating m the Secunty o '

- - -Sub]ects) or for the exerczse of the Coi!aieral Rights and!or

; 812 o fciiawsng the occurrence of an Enforcemant Event which rs cnn’anumg, _to facilstate fhe

L _;'eai satiori of ’Ehe Secunty Subjects

" '_.-_Sub;act fo the Agreed Secunty F‘nncnples the Chargor shali at the cost and axpanse of the Chargc:r y o

take all ‘such: ac’szcn as is: availabie 16 it (mciudmg makmg all friangs and reglstratlnns) as may be-

- : necessary for the purpcse af the creat;on, perfectmn pratectlcm or mamtenance Bf any Secur:ty o
o canferred crr mtendecf to be cenferred on the Securlty Agent by or pursuant tcs thns Standard Secunty i

-f.'.-.r.;e'ne_rai l}hdértaking's- B
'The Chargor shalE from time to tfme on reasonabfe requast of the Securnty Agent, and pramptly upon S

- Securaty Agent i may reasanabiy require abcut the Secunty Subjects and its compllanr;e wnih the terms i _
o of this Standard Security save that {un!ess an Enfnrcemen’e Event hasg occurrezd) ihe Chargnr shall not_'- g
o __be reqwred to fumlsh the Secunty Agent wath such mformation where ' T o




A such jmmmaat‘:ﬁisriot cu:étoﬁﬁérily é'réVfde’é; i

_ r’equ:rement ﬂr ciuty of eanfldemsallty bindlng on !t _f e

942 .'_such lnformateen ns ﬂot ralevant to the Secursty Agent fcr the purposes of th;s Standard
e Secur;iyi : ' S S T
g 9:.‘1:'{3'- S '_te do 0. would breach any Iaw or regulatmn or restrichon of any appttc:abie stock exchange ) PR

[ _9._1 4. _such mformatran ns not readﬂy avallabte to the Chargor wrthout Uﬂdue cost or effor’t of the_-:.__' : |
B 915 L '--'praparatian or prov;slon Qf such Enformatlon vmuid resuit ina matenal cost to the Chargqr'-

R ”.-Gdhtihuing _Sé'gu-r-i-fy_.:___ .

102

S L No prajudi:‘:e- |

"'_reiatzve fo the matenai:ty ofthe snfmrmation rec;uested or Rt

'- or serasatufe commerclai nature

'.__-.'gantiﬁu’ing_secuﬁ:y; S

-9.1_;6'_.*_ - '.-the Chargur belleves (actmg reasonably) ihat the mformation 15 of a partlcuiarly confndentral’- o

10 1 1 The Securtty Interests created by or pursuant ta thts Sﬁandard Securﬁy shail mmam in *fult" PR

farce ‘and- effect as a continumg secur;ty for the Secured Obhgahaﬂs unEass and untll : e

_dtschargad by ihe Se(:unty ﬁagent

S _’I'fl.;’i'..é:.: '_-":_I\Ea pari of tha Sacumy fmm time 10 tlme mtended to be canstztuted by tims Stamiard:_ =

:cher Secunty

' f{Secuniy w:EI be c;oramderad satas?“ed ar discharged by any mtermedaate payment
'dfscharge or sai:sfactlon Uf t:ha who[a 0r any part Df the Secured Ob tgations

| _: ; The Secunty Interests created by or pursuant to th;s Siamfard Secursty ancl the Co!lateral Rtghts shaiii. '
be cumulatwe in addntnczn tc and mdependent of avery other securlty WhIGh the Seauriiy Agent or any :

o . '-Secured Ci’edltor may at any t:me hold fer the Secured Oblegatlons or. aﬁy other obhgatlons or any - =

s 'rlghﬁs powers and remedtes pravsded by: kaw and shaii nperate as an mciapendant Securty irzterestf._j'_ =

o _'__other Securaty No pnor secunty helci by the Secuﬁty Agent (whethar in jts- eapacity as trustee or:_ P

0 shall rrearga mm the Securtﬁy consiltutecf by this Standard Sec:unty

' '--'notthhstandmg any recelpt re[ease or. discharge endursed on 0r gwen m respect of or umier any suchf e

' -':ﬂthI‘WISB} ar any af the uther Secured Credltcrs over the whole or any part of the Sea::urety Subjecta-_ |

- -The Secunty }nterests created by of pursuant to this Standard Secumy and the Coiiaterai Rzghts shall.' o
- -nat be pre;ud:ced by any fcrbearance negleci Endulgance abandenment extensncm af tlme, re[ease :




0.4

10.5 -

-eurrender or foss of securetnes deelang, varlaitan or arrengemeﬂt granted to the Chargor or eny cther' B
_ '.person, or the Security Agent (whethef i its- capacity as trustee or athenwse) or any of ihe other__ o
"'Secured Creditors ot by any variation of the terms of the trust upon ‘which the Secuﬂty Agent folds ™
_the SecurEty or by eny otherthmg whlch mlght etherwise pre;udzce thls Secunﬁy or eny Geliaﬁerai ngm |

.Secunty Agent

: '_Without prejudlce tc the nghts afforded by the Cenveyancang and Feudal Referm {Sc&tiend) Ac’e 1970 _
(as emeﬂded}, the. prov:smne sat cut in cEeuee 22 {The Secum‘y Agent) of the lntercredltor Agreement' e §
‘shall. govern fhe nghts dut;es emi obilgatiane of the Securtty Agent undea‘ thie Standard Secunty

'Réir’nedies 'and Wai\-rei*e_ L

" Nofailure o the partof ihe'SeCUriiy'AQent fe-'ex'érci'se, ";"ac':rény deley on it ﬁert'in-'exereieing'eh'y right o
; under this Staradard Sec:uraty (mcludmg the Collateral R;ghts) shatl operate asa wawer of thet right ar__ _ '_
: _.:-r;onstitute an electlan ta eff{rm ‘Ehis Standard Secunty on the part of the Secunty Agent Ne efectmn te__..
' affirm this Standard Seaur&ty sheil be. effectwe uniese ftis'in wr!’tlng Na smgle or partlei exercnse of R
' ~any right of the Securfty Agent under thls Standard Secur:ty (mciuding the Collateral Rights) sheli o L
' '-'-preclude any. further OF other exemzse ef that or eny other nght czf the Securlty Agent uﬂder th;s S

| '_jStenderd Seaanﬁy

06

Waiverr-nf defe'nces._ _' SR

' '_"The obllgatlons essumed end ihe Secunty lnterests creeted by, the Chargor under this Standard_
Security and the Ccriiateral R;ghts will ot be affected. by an act nmlsemn matter or thmg which, but . '
‘for thle ciause 10 6 wauld reduce,’ reiease or f:trejud:ce any of its ebtrgetmns under orthe' Secunty R
interesie created by, th;s Standerd Secunty (w:thnut hmitatlon and whether oF not kncawn to lt ar any _ 8
Secured Credltor) mctudmg S ' ' ' : T

1’0.6."1' "'.:eny tlme walver or coneentgrented to, or compos;tnon'wnh any other pereon

18,6_‘52: ._.the release cf any other persen under the terms of any compos;tson or arrangement w:th .

"".any credntor of any member of the Group, _

- 10{6_.3'_' - the tekmg, varia’tion, campromase exehange renewa! of releese of or refusel or negiec‘t':
. _ta perfect take up or enforce -any reghts agamst or secunty over assets of eﬂy other. '_ _
_person- or’ zmy Ao presentataon or hon- observence of any formahty er other requrrement T

in respect of eny mstrument or any fallure to reehse the full value of any securltyf "

' -"1-0'.6,4_ L any ancapacﬁy or Ieck of pcwer autherity or iegei personallty of or d:sselutmn or change m _'

the members or status of any efher person

*i'_D:.B.IS : 'any amendment novetnon sepptement extensmn (whether Df matunty of etherw;se) o
-restatement (m eaeh case however funciamental and of whatsoever nature, end whether




“of not more onercms) ar reptacemenf of aSemar anance Documant Seccmd Lien F‘mance' L
B Dosument of any oiher document or securlty (mclud;ng, WIthout Esmntaﬁon, any change m- -

T the purpose of any extensxon of or increase in any fam[tty oF the addailon of any new facmty'_ ._
"under any Secured Debt Document) oF 0? the Secured Ob lgatzons -

: 1066 '_'__any unenforceablhty, iiiegahty nr mvalrdsty of any Qb[lgatian af any person under any Semor . PR
e "-._F;nance Document, Second Llen Fmance i:&ocument or any cther dncument or sesuﬂty or. -
~ ofthe Secur@d lesgatacns or ' e .

1067 _ényfinsa_lven'cy 0("si:miia'if.-p'roceedir_fg's;j--._ R

0.7 '-:.Iz‘nhaedéla'ta rafc:e}urs:e"'_-_

B _-"'The Chargor wawes any r[ght it may have uf f rst requirlng any Secured Creditor (or any t irustee oF o
- :agerﬁ cm sts behalf) to proceed agamst or enforca any cthef righis or secunty or cialm payment from - [
B -"'Iany perscm hefore cialmmg from thie Chargor nder this Standard. Securlty nr enforcmg the Secursty :
o interest created by this Startdard Secunty This. wawer apphes :rrespechve of any law ur any pmvzslon;_
" ofthis Standard Securaty to the contrary - :
| _.1-0,8_' Deferrai of R:ghis
| :._Unﬂl the end of the Secunty Permd the Chargar WEIE not’ exerc;se any rights whsch ;t may have by 3';
o ~reason of performance by it Qf ;ts obhgaticns under thzs Standard Secunty B

S 10.‘8._1 -._te be mdemmf‘eci by any other parson, -

s 1082 _.tc:: clalm any- contﬂbutmﬂ from any guafantor of the Chargors obhgaﬂcns under this _' g
= -Standard Security, andler R : SR

'1_'(3.3,-3: S to take tha henefit {m whoie or in part ancf whe‘{her by way af submgatlon or otherw;se) of'-_ :_ = I i
o any. ﬂghis c:f the Secured Grediturs under the Secured Debt Documents or of any other : R
) guarantee or secunty iaken pursuant tcs or in mnnecﬁon wnth this Stanciard Secunty by
. _'.-any Secured Creditof ' ' ' ' B

109 Nb.bb%iﬁatto‘hs’ in r‘e‘iaﬁdn w:tﬁe 'sm:'ufity. éubjémg Lo
S .' "The Secuﬂty Agent s not ubliged ta do any nf the foE owmg m fespect of the Securlty Sub;ects

' -18 9 1 perform any ebhgatmn af the Charger . |

"10,9.2: : m'aké a'ny paymen't;- .

o _1{} 9.3 | make any enquary s’ to the nature nr sufﬂceency of any payment recenved by it ¢ or the
Chargor, N | :




1094 present or f|§e any clalm or take any other achon tu caiiect Gr enfmrce the paymerat of any
S : amount tc) whmh :t orthe Ghargcir may be ent}tied or - ool i

1095 '_@xerﬁ-isé anY':figh*lS"iO-wh'ibﬁ itbr ‘*heﬁﬂh‘a'rgd_r rﬁ*ay._be e.h'ﬁ{f[éd;:_..-- -
11 Application of Proceeds
IR "'deér of A’ﬁﬁl"i'caﬁdn'._ S

X _"Alt maneys received m' recovered and any non—cash reccvenes made or recelved by the Secunty :

' -_..-Agant pursuant to thzs Standard Secursty shail (suhject to the clarms ::)f any parsan having prior ragh’ts
R theretu) be appi;ed in accardance with c!ause 2&‘} (App!:cat:on cf Pmceeds} of the lntercreéttor.z B
. ';Agreemeni miwﬂhstandmg any purported appmpnatson by the Chargor o T '

SR | -2 Abphcatmn ag‘am‘st Semred_ﬁhﬁgatmns" _ :

_3 ,Subject to ciauae 1‘1 '§ (Order of Apphcatmn) atmve any moneys or other value recewed or rea&sed' e
by the Securety Agent from thie: Chargor under fhis Standard Security ay’ be applied by the Secunty: S
; ;Agent to any ltem of accaunt ar iaabeﬁty or transaction formmg part of the Secured Obllgatmns to whmh" .
o 'they may be’ a::rplmab!e it any order or manner whtch 1he Security Agent may determme pmwded that S
such apphcatmn is cunssstent wnth the terms of the intercraditur Agreement ' ; '

B e P‘rb‘r‘:e’edsz’n‘f?{eaﬁéatib‘n”'; Hbe i

: The Secuﬂty Agent anﬁ any agent af the Securiiy Agent sha[i nct by reason of takmg pnssessmn m‘ o
'ail or any of the Secunty Sub;eats o any other reason whatsaever and whether as heratabte credltor_-_
' in passesszcm or of any othef basas whatscever be E't‘able to account for anythmg except ac:tuaE recenpts;_':' _
or be Irable for any Ic;ss or damage ansmg frcm rea[tsatson of, o;' enfcrcement of nghts m respect of, i o
'aii ar any of the Secunty Subjects or’ any other pro;aerty, :asse!:s rlghts or undertakings of whatsuever' e _
nature whether or not' owned by tha Chargor er any uther perscm o in wh[ch the Chargor or such. uther--f Py
" person has’ an mterest from any act defauit or omrss:on iﬂ relatiart to al§ or any of the Secunty Sub;ects:_ .
"_:or any. other pmperty, assets nghts or undertakmgs 0f whatsoever nature whether ar. ﬂot owned by-"' i
© the Chargar m‘ any ather perscm or in whach the Chargor or such other person has an lnterest t}r from. '
_ ' _'.-_any exerclse or nan-exercnse hy it of any power authority of dsscretlon conferred upfm it Eh reEatton ta.: a
Vi Callor any of the Secuﬂty Subjects of any other property, assets, raghts oF underiakmgs of whatsneVEr .:f"
e _-natura whather or not owned by the Chargof or any uther person cr m whrch tha Ehargar or such other i E :
- petsof. has an interest (except: 1o the extent ansmg fmm the Securzty Agent‘s or such agent of the' B2 o
: "-""Securtty Age;nt‘s gmss negizgence or Wz[fu defauit) - - g o

114 'Suispénse'acconntlj

- Until the Secured Obhgaﬂons are paid m full the: Securzty Agent may ptace and keep (for such {ime o AR
- _as it shati determme) any money recelveci recovered or reaiised pursuant to this Siandard Secunty or




Con account of the Chargors ltablilty ii respect of the Seaured Dbl:gations in an mterest bearmg‘. S
o separate suspense accotint (tc the credit of e;iher the Chargor or the Securaiy Agent as the Secunty ' _'
5 Agent shail ihsnk fi t) and the Secunty Agent may retam the same: for the: pencd which it cans;ders-. o
S _ :expedfent w;thout having any obllgataon ta appiy aEE or any part of. that money in of tawards dlscharge S
- of the Secureci Qbhgaﬂons : ' Lo ' '

. :_.1.,'?..'5-3 : 'GG{}& diSehargé'“--: L

_ '.An acknowiadgament af receapt sngnacf by the reievant persan to whom paymertts are to be made- o o
uncfer th|s clause 'H shalt cmnshtute good dascharge of the Sacurtty Agent ' '

. _"-"2.-"1- F’l”iﬂr)Security inter'ests:_

121 Redemption ortransfer

| 'In"'ihe event of ‘any action, pé‘béééé.i'ﬂg or step 'béiﬁg"ia‘kéﬁ 't'é"'ékeréi'sié'.aﬁy poizveré" oF remedies :
.'canfarred by any prior rar:kmg Secur;ty nterest against: the Secur ity Su b;ects 0r in: the case of exercase"_ - 5
o - by the Sacun’ey of any. pewer nf sale oF rigms of appmpnattan or appizcatlon under th;s Standard_ ' o
: __-Secunty, the Secunty Agent may redeem stich praor Sacuflty ln‘terast or prccure the transfer ihereof_'-_'_f
o ta ztseif ' T ' ' '

: Fo!Eowmg ihe cccurrence :::f ah. Enforcemeni Event whlc:h ;s c:ontmumg, ihe Secunty Agent may settle' -

_ :aad agree the accounts of the pnar Secursty Interest and aray accuunts 50 settlad and agreed wﬁi be e
. concluswe aﬂd bmding ori the Chargor e o D S

123 ¢"55sz5 éﬁf._féd‘f"m't?ﬁ'on:orFffﬁ_l’isi?e;-- L

Al ﬁfin’cipél' rﬁn'nies' "i:ntaré's't céé’t"é’ éhargés -énd"e:kpéhséé bf'aﬁd' incidenital tn'any"sijbh rédémptioh e
‘or tfansfer ofa prlor ranicmg Se::urlty Interest followeng the occurrence of an Enfarcement Event whuch ' . SR
_:_IS continumg wﬂl be paid by the Ghargor to the Secumy Agent on demand B '

. 13 : -Suhseqﬂent Séc‘unty 'lnfer"és'ts_

'-13-,'_1' i the Secunty Agent (actmg in: lts t:apamty as- trustee or etherw;sa) or any of the other Sécured '_ '
N '__Creclstors at any time. receaves or s’ deemed to have received notace of any- subsequent Secunty'{ | L
"~ Interest, affectmg all o any part of the Secur:ty Subjecis whzch is prﬁhlbited by the terms of any ':Z.- s
" Secured Diebt: Dncument all payments thereaﬁer made by or e:m behaif of the Chargor to the Secuniy"
3_Agant (wheiher m ifs capacity as trustee or otherwnse} or any of the other Secured Creditors will (in" -
“the absence of any express contrary- appropnahon by the Chargor) be tréated as: havmg been crezdlted- S

' '_.'.to & new accauni ef the Chargcr and nai as’ havmg been appleed in reduc:tion af the Saeuzreci_ '
: Obisgatmns as at the ‘Ezme ihat ncttce was recewed S o




14 Protection of Security Agent
R No Lfa'h'inty” -

".The Secunty Agent and any of its nammee(s) shail not be !;abre by reascm af enterang mtc pnsses‘.smn'_' .
o 'of the Securlty Sub;ects (a) to account as. a her;tabie Gradlf{)r‘ or hentable creditor in possessacn, or -
R forany. loss on reallsatmn or enforcement of nghts (b) for : any defauit ar. cmrssinn for which a heritablej :
' "._'_'c.:redator i passess;on mlghi be liable; of {c) fnr any Euss arissng by re&son of takmg any | actson_---
S '_'permiited by this $tandard Securaty, neglect or defauit m ccnnection thh fhe Secunty Sub]ects or .. :
: "'tak;ng possessmn of or reallsmg aIE or any part of the Secunty Subjecis except in the case af gross- e |
'neghgence or witful mlsconduc’c upan its part B B HRE ' AR

142 ':Gdr't:'.i.:slatiVe Pn’we_rs'_ o

= _The powers whsah thIS Standard Securlty cnnfers m tha Securzty Agent and the ather Secured Partles- o
are cumulaisve w:thcrut pre;udzce to thexr respectlve powers undar the generai iaw‘ ancf may be_-;

-;exer(:fsed as often: as the retevant persan thmks appropna’ée The Sacurnty Agent and ihe cther_. S

_ -Secured Pames may, in connecﬂun ‘with the EXETCISB of thesr pcwers jGEI“I or ccmcur with any persc:n : S
' _ ;  - Hany: transaction, scheme or arrangement whaiseever The respectwe ;mwars of the Secunty Agentﬁ . i _
"~ and the other Secured Parﬂes wﬁi m ng mrcumstances be suspeﬂded wawed ﬁr m&herwnsa pre;udacad_ _:_ . '_ D

L _.by anythmg o’ﬁher than an express cansent or amendmeni

15 _-:.Pawer*{ifﬁﬂofneyi o

. '_"15'."_1-"”':-_The Chargor ;rre\rocabiy appcmts each of the Security Agent and any person nommated fcr the" :
T purpose’ by the Secur;ty Agant saveraiiy ta be its mandatory and attomey and m its name and an its o :
_ ibehalf and as ;ts act and deed to. exec;ute dehver and perfect all dacuments and do ali thmgs whlch_

o the attmrney may conmder to be requ red 0:‘ deswable (actmg reasanably) for

e 1-5-,‘%_.-"_1 g carrymg out any abhgahcn nmpased nn the C:hargor by thls Standard Securw ar any ether: - =
S o agreement bzndmg on the Chargar to whlch the Ser:unty Agent is party (mludang the._' -
..:.-EXBCLRIOH amﬁ deiwery of any deeds charges, sfandard sacuntles aswgnmenfs _.
. 'asmgnat[ans or nther sec:uniy and any transfers of the Secunty Subjects and perfectmg'_'. B
'andfcr re[eas:ng the Secur;ty Interests createci m mtended to be created In: respact of the i
'Security Subjet:ts) and S S e T '

= ) 1_'5..-.'3*.25'; ' .@nabling the Secunty Agent to exermse cr detegate the exermse of any uf the Coliatera[ i ': -
o _ o Rights (mctudmg, fciﬁowmg the occurrence of an Enforcement Event Whi(}h is continumg,_ - - -
S the exarc;se of any nght af an owner of the Secunty Sub}ects) ' BR

o152 "_Th’é‘ﬁbwér]c’af Aﬁorﬁey_'séf ou'i in.c";E'auSe 15.‘1 abo'v‘e _s‘h:»a_l'i oniy be exercisadi: o

_ 1 5 2 1 fnllcwmg the accurrence cf an Enfarcement Event whlch is contmumg, or o




44

- ':_1_'5;'2,_2:. - 1f the Chargor has faited to comply wuth ciause 8 (Fun‘her Assurance) of any otfier S

perfeciton obligation i in this Stancfard Secunty withiin ten (‘i O) Busmess Days of ’the Chargur-’ _ =

bemg notif“ ed of that fallure

the exerclsa or purpc:ried exerclse of all or any of hiS pcwers :

16

e

o .1'_&'_':_‘;31:.1; the rzght of the Secumy Agent to exerclse any of nts pawers has arisen or become-__": Ll

162

A7

| . _Prbtéc'ﬁan for Third'_'Parties- S

No leigatfnn tu Enqmra

Sy

.The Chargnr shaEE ratify and conf’ rm all thmgs dcme and aEE decumenﬁs execuied by any attomey m. 5

No purchasef from, ar other perscan dealmg wnth the Securlty Agent (or thelr agent) shal be bound to . -

' _exerc:sable or be requured to enqurre whether that power has been properly or regularly'--_ o

e exerclseci by the Secunty Agent i suaﬁ dealangs or

- ._canc:erned wuth notlce to the ce:mtra;'y and the title: and posmon of such a purchaser of otﬁer R

s person shail rwt be umpeachabie by reference ta any of those matters o

'R‘eée'i'pt' Ganciﬁsiv'e:-' '

-c:ash) pa;d ’to o by the drrac‘uan of the Secunty Agent
':'Release_. _u§ Sgcu rity.- 3

] ﬂe%ease of Seaunty

to or any represen’fattan ot warranty by, the’ Securtty Agent or any of nts nommees Tl

RYTS

_':Wathmut pre}ud;ce tc clauge 17 1 abuve‘ in cannectlen wﬁ:h (s) any perm;ttad drspasat nf any property
o asset that is subject to. tms Standafd Secunty, _(it) any sa!e or: oiher dnsposttian of any property or . -
' _'asset (that s sub;ent to thls Standard Securzty) otherwase permltteé by tha Secured Flnancmg"

o 1612 aﬂy of the Secured Ob&gatlons remain: outsiandmg andlor are due and payabie or be'_.i e

. Tha recelpt t:)f the Securaty Agent shail be an abso!ute and ccnclus;ve d;scharge to a purchaser and _
: -shaIE reheve hum of any obilgatmn to see to the apphcatmn of any consxderatmn (whether cash or non-- .

_' Upon (l) the Secured Ohilgat;ons beang dlscharged in fu[i and none of the Secured Creditors hemg" .
- under any. further actuat OF contmgent c;bhgatzon fo- maka advances or provsde other f:nanmaii i
- accommadailon to ihe Chargnr cnr any other. persan uncier any of the Secured Debt l:)m:urmarrtss or (u} o
the: Chargnr ceasmg tobe an Obtrgur (as daﬂned in the Semor Facmtles Agreement or the equivatent: _' o
. term under the reievant Sectired Fmancmg Agreement) undar the apphcabie Secua‘ed Flnancmg- .
: Agreements, the Sacunty Agent sha!l ‘at the request and cost of the F’arent re!ease and cance! the' L L
| .Sacur:ty constztuted by thls Standard Secunty, sub;ect to ciause 17. 3. (Glawback) and wdhout recaurse - -




p e — S T o B

; .Agreements that is sub}ecﬁ ta thzs Standard Securiiyg (m) any sale or cther dzspos;tlon of any property"_ S
OF asset that Es subiect toa security dccument where the regu;snte Secureck Cr@datnfs hava cansented-‘;-' : S |
“to. the d:sposal pursuant to the appllcable Secured F;nanc:ng Agreements or (w) any saie or aﬂy other o
dssposmon of any pmperty or asset that is subject to thls Standard Security pursuant to a merger RE
consaErdation reargamsatron wmding up, securttnsatian or sale and leaseback ;sermitteci by the' o
: ".Secured Fmaﬁcmg Agreementa to the exf:ent necessary t0 ansura that such rnerger consaludaﬁnon o

P 'f:renrgamsatlon w;ndmg—up, _secunttsatlan or sale and ieaseback can take pEace, the Secunty Agent_" 2 '

_ _' __:_j;.shall pmmpﬂy, at the request and cost uf the Parent releasa and cancel (pursuant to the executmn' e ey
S -.and dehvery ofa. d:scharge or as applzcabie cfeed of restru:tnon in each cass to the axterxt required)f{ o 3_:._1'

' ':: he. securtty prawded by the Chargnr

Clawback*

lilf the Securlty Agent (acting reascsnahiy} canszders that any amcunt patd a:)r -:redlted to any Secured o

Credstnr isat: nsk cf bemg avmcied mr reduceci by wrtue of any bankruptcyi mso[vency, iaquldatmn or

-_:: ssmuar laws the Ifabmty of the Chargor undar thls Standard Security and the S&cunty constttuted by-.- s

o "'-'patd ur credlied

a4

_'_'i':ischarge’cnnditio."1;; .

o Any settlement cr tifacharge between the Ghargar and any Secured Credntor shall be candltlonal upon' S '

ne securliy of payment to that Secured Credltor by the Ghargnr oF any ather persnn beeng avmded e

o 'settlement or dzscharge had ﬂet occu;‘;‘ed

s
SR : '. such nght} aﬁer the Securety createcf by or pursuant tn thls Standard Secunty has beccme enfarceable. :_'f;

o '-set asu:ie ordered o be refunded or reducecf by \nrtue of, any pravssnon or enactmertt re?atmg to- :

- 'mscﬂveﬂcy and accordmgly {bu’: wlthaut Itmlteng the other nghts m‘ that Secured Gredatur undar thls'_'_ﬁf :_' s
'-'Stanéard Secur;ﬁy) that Secured Credltor shaﬂ be enhtled tca recaver fram the Ghargar ihe value which g _
: 'that Sesured Credftor haS placed on that secunty or the amaunt of any such payment as rf tha%f_ s

- :"s“'e-t -o'ff'
3 The Chargor auihanses ihe Secunty Agertt (but the Securlty Agent shali net be abhged to exercrse';:-_'_'-_ S

i accordance w;th cEause 7 (E‘nforcement of Sec:ur:fy) to’ set cnff agamst the Secured Obiigaﬂons any_ﬁ R

o :_'.'amouﬂt or othet’ abitgataon (centmgent ot othemnse) owmg by tha Sacurity Agent to the Chargor and'_: R

" apply any. credai bafaﬁne to whzch the Chargor is enteﬂed on any account wnh the Schnty Agani in. B

accordance with clause 1 (Apphcatmn nf Proceeds} (not\mthstandmg any speclfled matunty of any.

: ."daposn standing to the credtt of any such account} If the obhgatlons are-in different currenc:nes the = : _
- _Secarzﬁy Agent may convert elf;her 0biigatu:m at Ehe prevallmg market rate of exchange forthe purpose' L SRR
: zafthe seturm‘f : - : S AR SRR




L e
' TB,_?:';_ _The Secur;ty Agent may exemise its rrghts under c[ause 184 abova nohrvrthstanding that the amounts S
_ ' -'mncemed may be exprasged in drfferent currerrcies and the Sec&raiy Agent is auihorrsed o effec:t anyi :
it . ﬂecessary conversrons at the prevarlmg market fate of exchange - S '

) _ "‘1:8'-;3_"__:' ‘The C}hargnr WIEI pay aEE amounts payabla undar this Standarﬁ Ser:urriy wrthout aﬂy setoff countemiarm_
L oF deductron whatsoever unless requrred by faw, in which- event the Chargcrr wrii pay an addrtronal ";
o __'_'_amnunt to ensure thatthe paymeﬂf recrprent recerves the amount which would have been payable had
.'_._nc: daductron been requrred to have been made : B ' ) '

19 '..'-‘-lfha'l’ﬁlg'e's to Parties R
191 Z-No-As:sr:g'ﬁéﬁah-.:i%‘-tfaris”féf 'b'g cn'a%gérw

' .The Chargor may nct assrgrr aﬂy of rts rrghts of transfer arry af ats rrghts or abiagaﬁrons under this--- o

Standard Seuuraty except to the extant permitted by the Secured Frnancmg Agr@ements or the' L Sl

- 'lntercreéitor Agreement

g2 Asslgnatmﬁ by i:he Secunty Agent

To the extent parmltted by the Secured Debt Documents, the Securrty Agent may assrgn and transfer""- S

' . 'any of rts rrghts or obllgat;cms under thrs Stanclard Securrty The Securtty Agent shall’ be entrtleé to
L _drsciase such rnfcrmaﬁen mncemmg the Chargar and th:s Standard Securrty in accardance wrth -

_1‘9;2.'1 "-':_cr_au's_e‘iziz.as-(R_as'rgnatian ofrhe,-Seeufrty-Ag'entj-c_fjtrae-|n_t_er¢radr't¢r Agréem'eht;.-and -; - e

A2z ciause 42 (Com‘rdenfrahﬂ’) of the Senior Facrirtres Agraemeni and a"V eq“‘va’e"‘* F’“’"‘S’O“ £
' ' rrr anyather Secumd Fmanctng Agreament L .

dea $ucce's‘s6rs: o

S - Thrs Standard Security shalt remam m effect desp;te any amalgamatrnns or merger (howewar eﬁectad)_ : :
- .relatlrag ta the Secunty Agent Referencas to the: Securlty Agent shalt rnclude (r} any transferee, _. _' :
) : _3assrgnee or. successor in tatte r_rf the Securrty Agent (ify any entrty into Whrch the Securriy Agent 1s.' o -
- merged or aon\rerted or with whrch i may be’ consmlrdated (ii) any Iegal entrty remam;ng ffom any. o
o '_':rnerger conversron or cansaildatien ta whach such Securrty Agent s a party and (w) any other person R
' ._'-who' uncier the - Taws of ats 3ur|sd|ctrcm of rncnrporatmn or dnmicr§e has assumed the nghts arrd__ﬁ
oblrgamns of the Securlty Ager&t um:Eer thrs Standard Sacur;ty UI’ 1:0 whach under sueh Iaws, those -
| “Fights and: ubhgatrons have been transferred (such perscms descrrbed i (1) to (lv) being & succ.esser o
o i 'tﬂ the Securrty Agent for alf purpasas under ihe Secured Debt Dmumants} ) o '




' ':2_0-‘:"!3": : Exbéns:_e's-:-. L

preservatfon costs} cf 1he lntercredltor Agreement are mccrporated mu!af.rs mutandrs mtu thzs B o
. '._Standard Securtty (mciudmg aEl capital sed tefms as defmed therem) but as if each reference therem e
' 't'c::-- ' : s SR : el D T N

2044 'tﬁe:'*'Pafe'htf!-_is- é-'réfééehcajté Mafkat-Hiziaca33_ﬁi.i1:m-it'edir

a0 2 ; “Debi Dcrcument" and fh[S "Agreement" in eash case is a reference to this Standard 3 P

S '-'Securl’ﬁy, .

B :2_0'-.-'_1 3 :"Cammen Transactlan Secunty" is a referance to the Secur;ty consintutad pursuant te thlsf_ L
T Standard Secursty and : : : e

2014 :“.-a"Dabto‘t“';'_s a__'ref_ergnce- tjo-the'-'cha:rg_ar;.._'.__'
..'.2:0:‘2'-;"'.'_-ﬂi'sbfeiioh._: g

._'Any Elberty ur pawer wh[ch may be exercnsed of any cfeiermlnat!on whrch may be made under th;s

S Standard Secur:ty by the Securlty Agent may, subject to. the tel ms and condatmns of the Iniercred:tor* ST
g Agreament and thls Standard Secunty, be amrclsed or made m tts abso!ute and unfeitered discretlan R

: wi{hout any obhgat;on ta glve reasons : : = : : :

203 -'ne'.agatién-;;.

..;’e‘_ﬂ:.".?'.fl: o ;The Securtty Agent may detegate by pawer of attorney ur m any other manner tc any__

L persaﬂ EW right PGWEF or drscrettan exerc;sable by it under this Stanciard Security

2{)32 - Any suah deéegatlan may be made u;:»on any terms (lnciucfmg power tu sub delegate) whlch i
R j.the Securnty Agent may thmk f o : o :

: 2().3;31' e Tha Sacunty ﬁ\gent wsii net be in any way responmble gr. E;able to the Chargur er any other_ S "
e _ B _ person for any c:c:si; expense, lcss or Itabihty ansmg from any act omsss;m default or o
: '_mzscorsduct on tha part ef any delegate O!‘ sub delegate : '

204 ."Gérit'if.iﬁates Cancld_s_iv_'e :_' i

A certlflcate or de»termlnatzon cf the Securtty Agent as tu any amaunt payab!e under ’thIS Standard R

i S Sacur;ty wﬂi be comluszve and hmdang on the Chargur except m the case of mamf&st error




205

21 Wa'r?an'dicéi _

w8

'"Inﬁéli&'i'ty _hf_a'r';yrpravi'sitm '

1, at any tlme, any prowsmn of ’[E’ZIS Standard Secursty ;s or becomes iliegai mvai;d cr unenforceable' i
in- any respect under the iaw cf any Jurlsdactiun neither the [egality, validlw or enfmrceabmty of the
: : remammg prowsmns “of- thls Standard Securlty nor of stich pmws;on under the ans of any other
. junsd;cﬁen shail in-any way be aﬁectecf or rmpaared thereby and, If any part of the Sec&nty lnterest’
: _mtended to be created by or pursuant to thls Standard Securaty is mvahd unenfameab!e or meffect;ve.'_ R
'fm“ any reasen that shan not affect or ;mparr any ather part uf the secur:ty ' i

- __The Chargcrr gr‘aﬂts warrandice 3ub;eot toany Ieases, Elcences and!er raghis of oceupancy of any par’t.’ -

of the Securtty Sub}ects whmh currentiy exnst ag ai the (iate of executu)n of thﬁs $tandar¢f Seaurzty

22

24
' separate Counterparts

22

. Counta'rpa‘rts_- :

Th]S Staredard Secunty may be executed m any number of counterparts and by al! of the partles on

Whéfe exe_cmed-in _cquntgrp:a_ﬁée-?.

2224 this Standard Security shall not take effect unti ll of the counterparts have been delivered;

cand

2222 ' "deizvery WIIJ take place when the date af delivery is agreed between the pames af‘ter___ SR
-execuiton Gf thss Standard $ecurity as evadenced by the tfate mserte{i at the start of ‘ti’ns--_ e

- -Stanclarc:l Secunty




23

23.1

232

2343

19

Governing: Law and Jurisdictiors

'Gcs\'remingil_-aw :

Thls Standarc{ Securtty and’ any hon- contractuai obhgatlons arismg out of or in ccmnechon with lf shalll

‘be govemeti by Scots !aw

Jurisdiction

The courts of Scotland have excluswe jurasd:ctaon to settle any dlspute (a “Dlspute") arfsmg cut of or
in cnnnectmn with this Standard Secunty (mciudmg a dtspute relatmg to the emstence vaildlty of
termination of this Standard Secunty af- the consedquences of its nuiiity or any ot c:ontractuai- '

- obligation. arismg aut of orin connectlon with iiﬂs Standard Securfty)

Convenient Forum

The Patties agres .'t'ﬁ'a_t thé'é'our’ss_ of Scotland are the most ap‘prdpriafe a'n_ci convenient courts to settle.

" Dispuites h'etweeh them and;-according[y, that they'Wi'ﬂ not.a'rgue-t'o' the cunfirary.

IN WITNESS WHEREQF these presen’&s conssstmg af th:s and the: precedmg ’IS pages together with the Plan:
are executed as follows ‘and if executed in coumerpart is dellvered on the date set. aut on page 1 of this

Standard Sacunty in acccrdance with ciausa 22 (Counterparts):.

-Subscribed for .a_'nd__on_. behialf of SAFEWAY STQRES“_LIMITED by

" signatre or areclor

PAre e A TR . Jomosyan 6‘-“4‘“

 full name of above (prmt) . ~full name of above (prmt)

:daie of s:gmng

Fﬁ?@fl. | | .'_3“@’?‘*’“

address of witness ‘place of signing




© " Subscribed forand on behalf of GLAS TRUST CORPORATIQN

f s:gnature c-f au,th@ ﬁaéms!gna%@ry witness . :

TR

- -.siénat_ ? of authorlsed'mgnatory

Emma Batchemr Eon

Senianransac!mn Manaqer' i

peoex Lemam

- fuii hare of above (pr;nt)

e : address of wstness

'_"-Ludga'tes Hllt

_-fu!i hatrie of above (pr;nt)

25 Mloe i

_. -date af signing: -

gw} Rm‘cﬂ;“{wv’mi’i&wﬁf! o

London

| E:f”&l\ﬂ 7JW

. ."-'-'place Df sagmng




This is the Plan referred to in the foregoing Standard Security granted by S'AFEWAY STORES
LIMITED in favour of GLAS TRUST CORPORATION LIMITED as Security Agent

. Superstore.

Reproduced by permission of Ordnance SUrvay,on behalf of HMSON,

.~

+ L@ Crown copyfight and database right 2022: All rights reserved. -
. P Ordnance Survey Licénca numbar 10’0013932\)\ \ \ \\ At
i - B SO W W9, WS VUM TR TP T el o i

(_Safeway Stores LIMited)  .ooercrciviivesisinenssonconne (GLAS Trust Corporation Limitié'd_ :
' h - S as Security Agent) .




. Thisis the Plan referred to in the forégoing Standard Security granted by SAFEWAY STORES

~ LIMITED in favour of GLAS TRUST.CORPORATION LIMITED as Security Agent -

- iﬁqépmducéd by permission -bf‘drdnénéa S’ﬁa’i,ré{r\qﬁ' behalf of HMSO.

~©Crown copyright and database right 2022, Alf rights réserved. \:
- Qrdnance Survey l;icezice_nui‘nbér_‘10’0013932\)\ \ \\ A
_ e O P W R O S L S T T T e :

B ........... (BLAS Trust Corporation Limited
-, EmmaBatchelor. . as Security Agent) .

i (Safeway Stores Limited)
| R . L . Sanior Transaction Manager .
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