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Companies House

Registration of a Charge

Company Name: SAFEWAY STORES LIMITED
Company Number: 00746956

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

Details of Charge

Date of creation: 08/07/2022
Charge code: 0074 6956 0043
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 DMF13423, AND
(SECONDLY) ALL AND WHOLE THOSE SUBJECTS AT LEAFIELD ROAD/
BROOMS ROAD, DUMFRIES, DISPONED BY, MORE PARTICULARLY
DESCRIBED IN AND SHOWN OUTLINED IN YELLOW ON THE PLAN
ANNEXED AND EXECUTED AS RELATIVE TO DISPOSITION BY RL
ROBERTSON & COMPANY (DUMFRIES) LIMITED, WITH CONSENT OF
THORNFIELD DEVELOPMENTS LIMITED TO SAFEWAY PLC DATED
27 MARCH AND RECORDED IN THE DIVISION OF THE GENERAL
REGISTER OF SASINES APPLICABLE TO THE COUNTY OF DUMFRIES
ON 21 APRIL 1992 BUT EXCEPTING THEREFROM ALL AND WHOLE (I)
THAT AREA OF GROUND EXTENDING TO SIXTY SIX DECIMAL OR ONE
THOUSANDTH PARTS OF AN ACRE OR THEREBY SHOWN DELINEATED
IN AND COLOURED BLUE ON THE PLAN ANNEXED AND EXECUTED
AS RELATIVE TO THE CONTRACT OF EXCAMBION BETWEEN THE
DUMFRIES AND GALLOWAY REGIONAL COUNCIL AND R L ROBERTSON
AND COMPANY (DUMFRIES) LIMITED DATED 22 MARCH AND 12 APRIL
AND RECORDED IN THE DIVISION OF THE GENERAL REGISTER OF
SASINES APPLICABLE TO THE COUNTY OF DUMFRIES ON 22 APRIL
1977 AND (Il) THAT AREA OR PIECE OF GROUND LYING GENERALLY
TO THE NORTHWEST OF BROOMS ROAD, DUMFRIES EXTENDING TO
ONE POINT FOUR TWO ACRES (1.42AC) OR THEREBY BEING THE AREA
OR PIECE OF GROUND SHOWN DELINEATED IN RED ON THE PLAN
ANNEXED AND EXECUTED AS RELATIVE TO THE FEU DISPOSITION BY
SAFEWAY STORES PLC IN FAVOUR OF THORNFIELD DEVELOPMENTS
LIMITED DATED 12 JUNE RECORDED IN THE SAID DIVISION OF THE
GENERAL REGISTER OF SASINES ON 29 OCTOBER 1992; ALL AS THE
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SAID SUBJECTS DESCRIBED (FIRSTLY) AND (SECONDLY) UNDER
EXCEPTION AS AFORESAID ARE SHOWN OUTLINED IN RED ON THE
PLAN ANNEXED AND EXECUTED AS RELATIVE TO THE INSTRUMENT
UNDER EXCEPTION OF THE SUBJECTS SHOWN TINTED PINK 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. FOR MORE
DETAILS, PLEASE REFER TO THE INSTRUMENT. REFERENCES IN THIS
SECTION TO THE "CHARGOR" MEAN THE COMPANY.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT

Certified by:

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.

BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 746956

Charge code: 0074 6956 0043

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th July 2022 and created by SAFEWAY STORES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th July 2022 .

Given at Companies House, Cardiff on 20th July 2022

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

Companies House s



EXECUTION VERSION

STANDARD SECURITY
by |
SAFEWAY STORES LIMITED
C s Ch-arg'ur.-
in féVbﬁr of

GLAS TRUST CORPORATION LIMITED
as Security Agent

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

v
B DIE% LLP
Solicitors

Ref: GOL2510.1
Date: 7 July 2022

Security Sub}fects': Leafield Rbaﬁfﬁroﬁ'm_sfﬂoad, Dumfries

" Title Number: DMF13423 (for part of the Security Subjects)

_ Brodies LLP
58 Morrison Street.
Edinburgh EH3 8BP.
T. 0131 228 3777
CF: 0131 228 3878
. ‘DX ED10 - . .
- Ref: MXM.CAH.GOL2510.1
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'_FOR THE PURPOSES OF THE LEGAL WRITINGS {COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT
..2015 THIS SYANDAR& SECURITY IS DELIVERED ON: 1%, Tuae 10 2:"5’

| sTA'NDARD'SEcuR-ITv_
BY
(1) .'SA#EWﬁY'STQ'REfS LIMITED & company incorperated under the. C’omp'a'ni'es Acts with regis’téred- _

_number 00746956 formerly known as Safeway Stores Ple and formerly having its: Reglstered Office at
B Millington Road, Rayes, Mnddlesex uBs 4AY. and now at Hilmore House, Gain Lane, Bradford, West
.Yorkshire BD3 TDL (the “Chargar“)

in favour of

(2

GLAS TRUST CORPORATION LIMITED, & 'ccmpany_']ndbr'poratetf- i Ergland and Wales with-

_regist’éé‘é&'ﬂumbar0?9271?5 and having its registered office at 56 Ludgate Hill, Level 1, West, London
- England EC4M 7JW as securlty agent and security frustee for-the Secured Creditors ‘(as defined |
: below) an the terms and conditions set’ ot in the Entercredator Agreement (as defined below) (the.-
"Security Ageni“ which expressuon shall ifclude any perscm for the time besng appomted as trustee
oFasan add;t:onal trustee for the- purpose of and in ‘accordance with, the Intercred;tor Agreement (as__'
defined below)):. '

r;'o;\'ts'mERiNG-THM:

®

(B)

4.1

The Chargor enters mtc this Standard Securify to secure its obtlgatmﬂs to the Secured Creditors under. .

g the Secured Deht Documems (as defined below) from time to tlme

Forall purpcses this Standard Security and the Seuuraty Interest created by it shaii secure the Secured

GbEsgatnons and is subject to the terms set out in the Intercreditor Agreement

AGCORDINGLY IT IS AGREED AS FOLLOWS:
i Interpfetatidn |
e nefinit'i_éng |

“In this Standard "Seéur'i'ty:'

':"Gcilatarai Rughts" means ail nghts powers and femedles of the Secunty Agent provsded by or
o pursuant to this Standard Seclrity or by law.

"'C:ommon Secured Llablktles Dlscharge {)ate“ has’ the meamng gwen “to that term in the
_ intercreditor Agresment; '
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"Company” means Market Bidco leited a limited Isablhty company: mrgamsed under- the Iaws Of .
: .Eng[and and Wales with regrstratsc}n number 13537474,

_'"f'En'fo'rc:em'ent.'E\'rent"_ has ihe'-'meaniﬁg given to the term “Acceleration Event” in the Intércreditor
Agreement (excluding any Senior Unsecured Liabilities Acceleration Event). '

“vlntercreditor Agreement" means the intercreditor égrée'ment -_érig'i'néffy' dated 3 Névember'- 2021

between, amongst others, Market Holdco 2 Limited, the Parent, the C‘brh’pany and the Security Agent, -
as amended extended, restructured, renswed, novated, supplemented, restated, refunded, replaced.
or modified from tirme to fime. ' - |

“Parent" means Nlarket Hofdco 3 lelted a limited liability company crgamsed under the laws of .
' Engiand and Wales with regss’sratlon number 13537356. '

'-"P'arti-es'“ mea'n's each ofthe par’ties'_’to thls Stand’ard’-Sch_rity;
"Plan" means the piéﬁ anhexed and executed as rélativé hersto.

‘“Secured Credutars“ has- Ehe meaning “given to the term ”Semor Secured Credltors sn th.‘é _
'lntercremtorAgreement ' R

_ "'Secureci Debt Bocuments“ has the meamng g;ven to the term "Secure:i Debt Documents” in the:'
1ntercred[ior Agreement (exciudmg the Senior Unsecured Bridge/Notes Finance Documents}

“vSecured Fmancmg Agreement" means the Senior Famhtles Ag;eement any Second Lien Factilty

: Agreement any Second Lien Notes Indenture any Senior Secured Bridge- Facility Agreement, any -
Senior Secured Notes indenture, any Pari- Passu Facul:ty Agreement and any Pari Passu. Notesf
Indenture:

"Set:ufed C)bllgatmns" 'means the’ Llabzlatles Other §_|ab|htres and all mther present and future:
: obiaga’uons referred win sub-paragraph (a) of the deﬂmtuon af“Secured Qbhgatmns“ in the Intercredator '
:.Agreement '

-"Securlty" o’ “Sacurlty Interest“ means a mortgage ‘standard’ security, charge, pledge ilen
: asmgnattcm or ass;gnment it securtty or other secunty interest ha\nng & sm:iar effect

“Security Penod" means the perlod begmnlng on the date of deiwery of Ehls Standard Securtty and.
ending on the Coinimon Secured Liabilities Discharge Date. '

"'Set:unty Subjects“ mearts ALL and WHOLE (Flrstly) the SUbjECtS reglstered inthe Land Reg;ster of
. Scotland under Title' Number DMF13423 and (Secondiy) ALL and WHOLE those subjects at Leafleld '
Roaderotsms Road, Dumfries, dsspcmed by, more partncularly described in and shown - outlmerﬂ in
: yellow cn the plan annexed and executed as relative 1o Disposition by R L Robertson & Company' '
: (Dumfneg} i_lmlted w1th cunsent of Thornfreid Deveiopments Limited to Safeway plc dated 27 March =
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anig recorded in the: Division of the General: Register of Sasines applicable to the County of Dumfries
on21. Aprll 1992 BUT EXCEPTING therefrom ALL and WHOLE (iy that area of ground extending to
sixty s:x decimal or ane thousandth parts of an acre or thereby shown delineated in‘and. coloured blue’
on the plan annexed and executed as relative to the Contract of Excambion between The Dumfnes |
and Gai!oway Regmnal Councal and R L Robertson and Company (Dumfries) Limited dated 22 March
-and 12 Aprif-and recorded | in the Division of the General Reguster of Sasines applicable to the: County
. -af Durifries on 22 April 1977 and (||) that area or pmce of ground !ymg generally to the nerthwest of '
- Broomis Rcad Dumfrles extendsng to' One point fc:ur two acres (1.42ac) or thereby bemg the area of
piece of grounci shown delineated in red on the plan annexed and executed as. relative to the Feu
..'.DIEpDSItIQﬂ by Safeway Stores plc ‘in favour of Thnrnfleld Develupments Limitet! dated 12 June. .
‘recorded in the said Diwsaon of the General Reglster of Sasmes oh 29 October '1992 All as the said
“subjects described (Farstly) and (Secondly) under exception’ as aforesaid are shown outlined in réd on.
- ihe Plan under exception of the sub;ects shown finted pink oI the Plan togetherwﬂh (One) the: whole-
' bu;!d:ngs arad erections thereon (Two) the' futtmgs and fixtures therein and therson (Three) the parts,
privileges - and pertments the_raof (_Four) the whole fights commion, mutual and exclusive effeurlng
thereto aind (Five) thie Chargor's whole right, title and interest, presént and futire, therein and thereto..

. “Senior Facilities Agreement” m-e_ahs-.'fhe senior facilities agreement ariginally dated 3 Novemﬁe'r_ _
2021 and made between, amongst others, the Company, the Parent and the Security Agent, each as
' defined In sich agreement (as amended, restated, varied, novated or supplemented from time to time)..
' "St_andard'l‘:unditinns“ means the standard conditions specified in éched.ute 3o the Conveyancing
and Feudal Reform (Scotlandy Act 1970 as amended and any lawful variation thereof operative for the
-~ time being. o
1.2°. Construction
124 Unless defined in this Standard Secirity, or the context ofhenwise requires, a term defined
- in the Intefcreditor Agreement has the same meaning in this Standard Séci]rit'y', or any
notice given undsr or in Ct:mn'e'cﬁ'on with this Standard Security as if all references in those "
defined terms to the Intercreditor Agreement were a reference to-this Standard Secunty or
“that notice: '
122 Inthis Standard Security: .

1221 the rules of interpretation contained in clause 1.2 (Caﬁstru&tidn} of the-

Intercreditor Agreement shall app!y o the constructmn of this. Standard"-
'Securlty,
1_.'2’2.21.- any reference to the "Chargor", the "Secured Creditors” o the "Security

" Agent” shall be construed s0 as to include its or-their (and any subsequent)”
successors i title, permitied -assignees and’ permitted: transferees. in
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1.2.2.3
1224
1225
1.2.3
 Agreement.
124
12471
1242 .
1.25
1.2.6
27
2 Undertaking to Pay.

gccordance with their 'respective interest and, in the case. of the Securit'y

-Agent, dny person for the: tlme bemg appmniec! as Securlty Agent: m

accordance with the lntercredttcr Agreement

' references to any Secured Debt Docurmient o other agreement of instrument
isto be construed as a reference to that agreement o instrurment as amended
(howsoever fundamentally '_aﬁd whether of not such amendment results in
-new andfor more 'or_xerou_"s cbligations and liabilities), including by way of 4
~ refinancing, 'deférral"dréitcéhsibn of the facilities or by way of an addition or
~ increase. of or other changés to the facc[itses ‘or other thlgatlons or liabilities

Under’ the agreements or accession or retarement “of 1he partles to the

agreements

reference to any clause IS a reference tc a clause of th|s Staﬂdard Sec:urlty,.

- unless the context otherwise requwes anci

“a provision of law is & reference to that provision as amended or re<enacted.
.Notvvifhsfa'nding any term of this Standard Security to-the contrary, the validity or
-enforceablhty of any Securlty Interest created pursuant to this Standard Security shall

: secure the Secured Obllgataons and the exermse of any right or remedy by the Security
-Agent under this Stanciard Secumy shall be subject to the terms of the intercredator'

‘Unless the context otherwise requires, a reference to the Security Subjects includes:

ariy part of the Security Subjects; and

any proceeds of the Security Subjects..

This Standard Security is a Senior #i_haﬂcéa_ Document,

Words importing the plural shall include the singutar and vice versa:

- References to the "debtor" in th'e"Stanciard'-'C'ondi"tions_' shall include the Chargor.

21 - The Chargor undertakes to the Security Agent as trustée for the. Secured Creditors that it shall on’

demand of the Security Agent discharge all Secured Obligations as and when théy fall due according -

to their termis-and the Chargor shall pay tothe Securaty Agent when due and payable every sum at

© - any time owing, due- or incurred by the. Chargor to the Securzly Ageént (whether for its own account of

“as trustee for the Secured Creditors) or any of the othef Secured Crecintors in respect of.a_ny slich

-Iiabi’liﬁes provided that neither such covenant n:n_r'"the' Security Inte'téstébn‘_s’titﬂ%ed by -t'h.is_'. Standard
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2.2

31

32

41

47

4.3

Security shall extend td-qr include any liability or sum which would, but for this proviso, cause such
undertaking or security to be unlawful or prohibited by any applicable faw. -

I the Chargor fails to pay any sum on the due date for payment of that sum the Chargor shall pay )
' 'i'r't'te'rie'st ofi any such sum (before and aftef any judgment and fo the extent interest at a default rate is-
‘not otherwise being:paid on such sum) from the: date of demand until the date of payment calculated _
© - on a daily basis at the rate determined in accordance wath the prmns;ons of clause 2? 5 (im‘erest on

demand) of the lntercredltcar Agresment.

' '_cr'ea'ti'an of Security

The Seclrity Interests created by o bursuiant to this Standard Security are: -

311 created in favour of the Security- Agent 'aé_trustee-' for the Secured Creditors and the -
- Security Agent shall hold the benefit of this Standard Security and the Security Interests
created by or pursuant to it on trust for the Secured Creditors; and. '

312 continuing security for the payment and discharge of all the Secured Obligations.

" The Chargor grants a standard :s'e-curit"y'_ in favour of the Security 'Age_nt over the Seairity Subjects as .
“security for the payment and discharge of all of the Secured Obligations,

: lncdrp{:ratiﬁh and variation of Standard conditions.

'T'hé'Sta_ri'cia'r_ci Cid_r’icEi’ti’ohs and any. fawful Vari’éti_'{)n thereof op:erativ'e for the time being shall apply to
this Standard Security. § - '

The Standard Conditios sha'll ‘be. varied (insofar as tawful and applicable) in accordance W'iih the

- express prowsmns of this Stantiar(f Security and the provisions of the other Secured Debt Documents

and the Chargor agrees that the undertakings and the obligations ot the debtor's part and the rights

of the credstor coritained in the Standard Condltions (as thus varied) shall be in addition to the -
"undertakmgs and oblngations on the part of the Chargor and the rights of the. Securlty Agent'_
.respectlvely _co_ntamed ih the Secured Debt Documents w_hlch shall be mcorporated m and shiall form .
* part of th’is:-Standard-s-ec:mity*a_nd-shanr. be held to be repeated herein mutatis mutands.

In the event of any “conflict between the terms of the Standard Gondatlons and the terms of the Secured
" .Debt Documents, the terms of the Secured Debt Documents shatt (insofar gs lawful and apphcabie). '
'prevafl '

*Neg'at'ive mdg'e-'

'Except as not proh:bﬁed under the Secured Fanancmg Agreements the Chargar shall net at any fime. 5
‘during the Secutity Period create or permlt to subsist any Secunty Interest.over all or any ;:}art of the .

Security Subjects,
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6.1

82

6.3

6.4

6.5

Real P'ruperty Un'dertakings

The Chargor shall, durmg the Security Period, promptly notify the Security -Agent of any materla! _

‘contract, conveyance transfer or other digposition for the acquisition by the Ghargc}r (or its nommee( ))

of any_ Material Real Property (as defined in the Senm_r Facilities Agreement)K

“The Chargor shall, duririg the Securily Period, (except as otherwise permitted by the Secured |
- 'Fmancmg Agreements) In relation to-any Iease agreement for.lease of other rtght to- occupy to which
all or any part of the Secunty Subjects is at any time subject '

) 621 pay the rents (1fthe Iessee) and ohserve and perfmrm in aII matenal respects the covenants,

“undertakings, title conditions, burdens and oblsgatlons lmpcsed (if the lessor) on the lessor
or (i the Iessee) on the lessee; and ' ' '
622 - not doany act of thing whereby any lease or other document which gives any fight to
“oceupy any part of the Sectifity Subjects beconies or may become subject to determination

“or any right of fe<entry or irritancy prior to the expiration of its term,

in each case where failure to do so couild reasonably be expected to have a Material Adverse Effect

(as defined in the Senior _Facenﬁes'n'greement}. .

“The Chargor. shal[ during the Secur;ty Pericd (except as otherwuse permltted by the Secured Fmancmg_ '
_Agreements} '

6:3.1 repair and keep in good and substantial repair and condition the Security Subjects save to-
the-extent it is & third party's obligation to do so; and

632 comply with and observe and perform () all applicable: requirements of all planning and

efwironmental legislation, regulétion's and by-laws relatirig to the Security Subjects, (ii) any
materiat conditions attachmg o any- planning permmsmns relating to or aﬁecting the
. Secuirity Subjects and (iii) any nctices c:r other orders made by any planmng enmronmental _ "
Corf other pubhc body in respect of all or any part of the Secur:ty Subjects

'ih-'eaﬂh_t_iaéé wheré fai_!ure' to do'so could rea‘é-cnably- be_'_expjected to have a.Material Adverse Effect.

-In terms of Standard Candition 5(a) the Chargﬁr shali prc:v;de cover to the extent of the remstatement
: .value of the Secunty Subjects and not their open market value.

If the Chargor fails to compty wath any of the undertakmgs contamed iy “this clause 8, the Securlty'.
Agent shall be enhtted but shall hiot be abliged, (WIth such agents, contractors and others as it sees
fit) ha_v.mg_(rf pra-cticable fri the mrcumstances) gwen seven (’?_) days’ notice to the Cnargor fo remedy

 such failure to comply, to do stich things as may in the reasonable opinion-of the Security Agent be
‘required to remedy such failure and all monies spent by the Security Agent in doing so shall be -
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6.6

7.4

79

8.1

82

reimbursed by the: Chargor on demand with mterest from the date of payment by the Securﬁy Agent
ur':tzl rermbursed in accordance with c[ause 2.2: '

The exercise by tha Sac;unty Agent of its powers under cEause 6.5 above shall ot render the Secunty _

_ Agent. Itable ta account as hentable crec&tor in possession,
_ '.Enfarcem:ent of Security

. For the purpose of Standard Condition 9(1 ')(Ei) the Chargor shall be held to be:in defailt following the

decurrence of an Enforcement Event which is mntmumg, and in the event of the Chargnr bemg in’

" gefault as aforesaid; then w;thoui prejudlc:e fo any other rights and remedies available to the. Secur;ty '
Agent by virtue of the Standard Conditions or any other secunty, charge of undertaking or in any ather
-manner, the Security Agent will be entltled t exercide any of the remedies available to a creditor on

default of a debtor by virtue of the ps‘owsms of the' Conveyancing and Feudal Reform (Scatland) Act

1970 {as amendeci)

“The: Security Agent shall hot be liable to accouni as heritable creditor in possessmn m raspect of alt or

any part af the Securlty Subjects or-beé liable for any loss upon reailsatmn of for any neglact default

. or omsssaon m connection with the Security Subjects to-which a hentable creditor or hentabie credltor'- _

in possessmn mnght otherwise be liable.

- Fur"t_h'ef-Asﬂsurance'

‘Subject to the Agreed Secutity Principles, the Chargor shall promptly, at its own cost, take all suich
" action (including makmg all fitings,’ reg;stratlons and. notarisations) and executé all such. documents
' (mciudlng aaslgnments, ass;gnatlons transfers, standard securities, charges notmes mtlmataens and
: instructions) as the Securlty Agent rmay reasanably specify (and in such form as the Securlty Agent

may reasonably require) in favour of the Secunty Agent orits nommee(s)

8.1.1 to create, 'perfét:t, protect and/or jmaintain the'Sécurity'créated or En_tende'd'.t'o be created_ih '
respect of the Security Subjects (which may include the execution by the Chargor of a
standard security,. charge, assignation or assignment over ot relating to the Seé’ur_ity
S-ubjects) or for the exercise of the Collateral Rights; andfor

812 'foEIowung the oceurrence of an Enforcemant E\fent which is ccntnnumg to facmtate the

reaiisatltm of the Securlty Subjects

-Sub;ect to the Agreed Sec:urlty Prmmpies the Chargor shaii atthe cost and expense af the: Chargnr _
‘take all-such: action as is ava:lable to it (mcludlng making all f:lmgs and registrations) as may be
‘necessary for the purpase of the creatzan perfaction, protectlon or maintenance of any Security
_ conferred or intended to. be conferred on the Sacurlty Agent by or- pursuant to this Standard Bedurity.
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9.1

0

101

102

General Underta kings

The Chargor shali from time to time on reasonable request of the Security Agent, and promptly upon

: the occurrence of an Enforcement Event furnish the Securlty Agent with. such information as the '
Secunty Agernit may reasonably require about the Securlty Sub}ects and lts compliance with the terms -

of this Standard Sesurity save that (uniess an Enforcement. Event has occurred) the Chargor shall riot

- be required to furnish the -Securlty Agent with such information whera‘

911 such information is not-customarlly-provided;

912 .'s'u'ch_ information is not relevant to the Secirity Agent f'or'thé-;).u'r'pﬁseé of 'th_ié_é‘fa'n'dar{:i:
Seciity: '

91,3 . tg‘ido. s0'would breach any}éw or fegulation or festriction of any applicable stock exchange

- retuirement or duty. éf'éoﬁﬂdéntiai-ity _bin'ding onit;

_ "Q-.:’!Lfi: o ‘such mformation is not readlly avaiﬁable ta the Chargor W|thout undus cost ot effort of the. _

' -Chargor
9.1.5 _.preparatmn or prowszon of. such information would result in a material cost to the Chargor

relative to the materlahty of the information requested or

91 8 the Chargor believes {acting reascmably) that the informatton s of a partlcularly cenfs{ientlal '

or sensztnve commerclal nature

: Cd’nﬁ'nuing_'Secﬂ:r_ity'-.'

Continuing Security

1014 ' The Securlty Interests created by or pursuant to this Standard s’chrity_shatf' rermain in full

force and effect as a continuing security for the Secured Obligations unless and until
discharged by the Security Agent. '
1612 No part of the Security from time to time intended fo be constituted by this Standard
Security: will be cansndered satrsﬁecl or dlscharged by any- intermediate “payment, '

. ' dsscharge or satisfactaon of the whole oF any part of fhe Secured Obllgatlons

Other Security

The Security Interests created by of pursuant to this Standafﬁ Sécurity and the Collateral Rights shall
- be cumulative, in addition to and independet of every other security which the Security Ageht orany
‘Secured Creditor may at any time hold for the: Secured Obligations or ahy other cbltgatmns or .any
' 'r;ghts ‘powers and remedies provided by law and shall operate as an independent Securlty [nterest

notwythstandmg any receipt, release or discharge endorsed ori or given in réspect of or under any such
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other Security, No prser security held by the Secunty Agent (whether in its capacity as trustee or-
nthenfwse) ot any of the other Secured Creditors over the whole or any part of the Security Subjacts“
shal! merge into the ‘Security constituted by this Standard Securlty

10.3 Ne 'pre'ju-di'c'es :

The SECLEﬂty Interesis creatad by or pursuant to this Standard Secunty and the Collateral Rxghts shalf
“hot be. pre;udlced by any fcrbearance neglect; lndutgence, abandonment extension of ttme rélease,

surrender or loss of securities, dealing, variation orarrangement granted to the Chargﬁr or any other .
" persany; ar the _Sec_urity Agent {whether in l_ts. capacity ds trusteé. or otherwsse) orany of the _other '
- Sectired Creditors or by any variation of the teriris of the frust upon which the Security Agéﬁt holds -

the Secur;ty or by ahy other thing which might otherWise prejuciice this Securuty or any Collateral nght

10.4 :'Sec;urlty Agent

'Wlthout prejudme to the nghts afforded by the Gonveyartcmg and Feudai Reform (Scotiand) Act 1970
{as amended), the provisions set out in ciause 22 (The Security Agent) of the. Intarareditor Agreement_ '
shall govern the rights, duties and obhgatmns of the Secuﬂty Agent under this Standard Secu;’;ty

105 '-R'em'edies and Waivers

E 'No_fail'ure:on‘the b'ar’t’-of thé-'Secur'i'zt.y Agent to éxerc'isé-;_ nor any'délay on its part in exercising any rig‘.ht'.
under this Standard Security (including the Collateral Rights), shall operate as a waiver of that right or
constitute én_ election to affirm this Standard Security on the part of the Security Agent, Na élection to
_affirm this Standard Security shall be effective unless it i in writing. No single or partial exercise of -

- any right of the Security Agent. under this Standard Security (including the Collateral -’Rigﬁts‘}.shall_-.'
preclude any further or ‘other exercise of'tha_t of'ény other. right of the Security Agent under this
- Standard Security. S '
106 Waiver of defences
The obl'i"gatiohs assued; and the Security Interests created "by, ’t‘ﬁe'Ch"arg'c:)r under this S.fahdard._
Secuﬂty and the Coilaterai R:ghts w;Ei not he affected by an ac’z omrssuon matter or thing which, but’
Tfor thus Slause 10,6, would reduce, release or prejudice any of its ebllgat;ons under, or the Security

- Interests created by, thls Standard Securlty (wﬁhoui limitation and’ whether or not known fo it or any' '
: Secured Creditor) including: '

10_.6..1' _ 'an'y'iifne,- wa‘iver or consent granted -t'o,-c)r'- composition wit'h', an_y-o{her person: -

1062 -the release of any other person undar the terms of any" ccmpomtion ar arrangementwnth
o any creditor.of any. member of the Group;.

10.6.3  the _tak’i‘ng-,.-'ﬁar_iatic‘jn;‘ compromise, -'_e'xcha'ngé. _r'en'év:va"l or release of, or refusal or neglect
to-perfect, taks up or enforce, any rights against, -or seclrity over assets of, any other
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person or any non-presentation or non-observance of any formality or ather reguiremerit
i res-pect. of any inétr‘um‘en‘t“nr any faiifura: to realise the full valuie of any sécu‘r’ity_; :

10.6.4 ANy incapacity or lack of power authority ar legai persenaiaty 0f ar: d;ssclution or change in
 the members or status of any other person ' '

.106.5 any -amjendme-nt',: novation, supp:ie'mentﬂ. 'extehs'i:dn'(Whe'ther of maturity. or otherwise) or
' * restatément {in each case however fundamental and of whatsoever nature, and whether -
ar hot more onerous) of replacement of a Senior Finance Document, Second Lien Finafice
- Document or a‘ny'cth'er'dncument or security (inctudihg without limitation, any change in~
the puirpose of. any extension of or increase in any facility or the addltlon of any new facility
indar any Secured Debt Document) or of the Secured Obligations;

10.66 - any unenfo'rceabi;ity 'ii;'eganty- orinvalidity of any obligation of any persan under any-Senior.
' Finance Document, Second Lien Fmance Document or any other docutment or security or
-of the Secured Obligatmns or )
1087 any insél\zencyftnr'simiiar-proceéédihgsk
10.7 _zlmh'iedi'a.'té recourse.
The Chargor waives any tight it may have of first requiting any Sedured Creditor {or any trustee or
agent on its behalf) to proceed against or enforce any other 'right'é or security or claim payment from
any person hefore claimmg from the Chargor under this Standard Security of enfczrcmg the Securﬁy'-
Ir:terest creaiecE by this Standard Securlty This waiver appiles irrespective of. any law or. any provision
of this Standard Securlty to the. ccntrary '
10.8 -Def‘erra‘t of Rights
| _Uﬂtn the end of the Securlty Perlod the Chargor Will not exercise any. r;ghts which it may have by :
reasomn of performanca by it of its obligations under this Stanrjard Securlty
10.-‘8;'1_' . to-be indemnified by a’nyxather _pefSo'n';.
"10.-&2 . to claim any contnbutlon from any guarantor of ihe Chargors obi:gauons uncier this
'.Standard Security: and/or ' '
1083  totake the beheﬁt (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Secured Creditors under the Secured Debt Dccuments or of any othet

‘guarantee or security taken pursuant to, or in- connectlon wzth this- Standard Secunty by
“any Secured Credrmr '

6103545803
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10.8 No obligations in refation to the Security Subjects
_ ~'F:hei Security Agant s net_zebti‘.géd 'tq da-an:y of the following in respect of the Security Subjects:
:"1'.0'.'9;1"" ' peffé‘fm .a.n'y.bbiig.a‘fifdh of the'.cha'_rgof;'.
1092  make ahy payment; |

10.6.3 : make any enquwy as tu the nature or sufﬂmency of aﬂy payment recesved by 1t or the
' _.'_Chargur '

10,94 present o file any claim or take any other actlon to coliect or enforce the payment cf any
' " amount to whmh it or the Chargcr may be enﬂt]ed or

1005 exercise any rights to which it or the Chargér may be entitied.
11 Application of Procesds
T4 G -of_Ap'p'lis;a'ti'an._ ”

Al mcmeys recelved of recovered and any non-cash recovenes mada or recewed by the Securlty
.Agent pursuant to this Standard Securaty shall (subject to the claims of any person havmg priGr rights

' thereto_) be appbed in accordance with. clause . 20 _(Appf_:catron of Proceeds) of the. intercreditor
Agreement notwithstanding any 'purp_ort'eci appropriation by the Chargor. S

112 Aﬁp]’icafibn 3gain$t- $e-éurad Ohli'gatitifns'

-"Subject to ciause 11 1 (Order of Appncatmn) above any moneys or ather value received or reahsed .
by the Securlty Agent from the’ Chargor tnder this Standard Security may he applled by the Secunty-
Agent to any atem of accolnt of hab:lity or fransaction formmg part of the Secured Obligations to which -

_ they-may be appncabie inany order or manner whtc:h the Security Agent may cfetermlne provided. that_
stich appima’clon is consistent w;th the terms of the Intercreditor Agreement.

113 Proceeds of Realisation

The' Sec:ursty Agent and’ any agent of the Security Agent shall not by reason of taking possessmn of
~all'or any.of the Securzty Subjects or any other reason whatsoever and whether as hentable creditor
in pussessmn or Gh any i:ther basis whatsoever be liable to account for anythmg except actual receipts
- orbe liable for any loss or damage arising from_reallsatlon of, or enforcement of rnghts in respect _of _

all or any of the Security Subjects or any other property; assets, rights or undertakings of whatsoever
' “nature whether ornot owned by the Chargor or any othier person or in which the 'C'ha'rgor or such other
person has an interest, from ahy act, default or omission in relation-to alf or any of the Security Subjects
or any cfher;property, assets, Tights or undertakings of whatsoever nature whether o not owned by
the Chargor or any other person or in which the Chargor or such:oiher rﬁer'son has an interest, or from
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-any exersise of hat- exerclse by |t of any power, authority or dlscreticm conferred upon it in relation fo -

alt or any of the Securlty SUb}BCtS or any other pmperty assetls; nghts oF undertakmgs of Whatsoe\fer

) nature whether or hot owned by the Chargoror aﬂy other persan or in which the Chargcr or such other”

person has an interest (except to the- extent arising from the Securaty Agent‘s or such agent caf the :

) Securlty Agent's gross negligence or wilful dafau!t)
.Suspens'e.accaum: '

“Until the Secured Obligations are paid in full, the SebUrity’Ageint may-place and keep. (for such time
“as it shall determine) any motiey receaved recovered orrealised pursuant to this Standard Security or
on account of the Chargors liability in respect of thé Secured Obilgatlons irv an interest bearmg
“separate suspense account {to the credit of either the._Charga_r or the Security Agent as the Security

Agent shall think fit) and the Sécurity Agent may retain the same for the period which it considers
expedient without having any obligation to apply all or any part of that money in or towards discharge

- of the Secured Obligations.

Good discharge -

An -a'cknewledgemertt.‘cf receipt signed by the televant pefson to whor payménts are to be. made

 under this clause 11 shall constitute good discharge of the Security Agent.
Prior Security Interests

Redem'ptiun ﬁr 1r'ans'fer-

conferred by any prm; rankmg Securlty lnterest agamst the Secunty Subjecfs ot in the case of exercise _

e by the Secuﬂty of any power of sale of rights of approprlation or application under this Standard -

-Secur;ty, the Security Agent may redeem such. prior Secunty Interast or procure the transfer thereof
~fo itself,

Accounts

- Following th‘éocéurrén_ce of an'Enforcement Event which is continuing, the Security Agent may settie

'é'nd'égfreé' the accounts of the 'pri-o'r_S_'ec'urify: Interest and any accounts 56 settled and agreed will be

- conclusive and binding on the Chargor. -
Costs of redemption 'n-r.'trén'sfie'r'

Al prmczgai onies, interest; costs; charges and expenses of and mudental to any suc:h redemptaon :
“or transfer of a prior ranking Security Interest fc:liow:ng the eccurrence nf an Enfurcement Event which:
-is continuing will be paid by the- Chargor to the Secunty Agent.on demand ' '
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13 Subsequent Security Interests

134 0f the Securtty Agernit (actlng in its' capacity as trustee -or otherwise) or any of the other Securad

o -Credltors at any time feceives or is deemed to have received notice of any svbsequent Secunty

[nterest aﬁ'ectmg all-or any part of the: Secunty Subjects which is prohibited by the terms of any

‘Sectred Debt Document, all payments thereafter made by or on behalf of the Chargor to the: Security

:.Agent (whether in its capaclty as trus’see or otherwise) or any of the other Secured Creditors wil (in

© the absénce of any express cantrary appropriation by the Chargor) bé treated as having been credlted_

to 8 new account of the Chargor and not as having been applied in reduction of the Secured
Obligations as at the time that notice wais received. | R

1:4 : 'Prbteciion-df_Sécuriﬁfy Age'n.t _
141 No Liability

The Secunty Agent and any of its nnmmee{s) shall riot be llable by reason of entermg mtu possessiort
-oof the Secunty Subjects: {a) to account as a heritable creditor or heritable creditor in possessmn or -
for any loss on realisation or enforcement of ng_hts, (b} for any- default or ormission for which a hefitable
 creditor in possession might be lible; or (c) for any loss arising by reason of taking any action |
- permitted by this 'Standard'secuﬁty-, neglect of default in connection with the Security Subjects or
“taking possessmn cf or reailsmg all or any part of the Secunty Subjects except in the case of dross
negligence or wilful misconduct upon its part. ' '

142 Cumulative Powers

The powers which this Standard Sé'c:‘*urity’éon:férs on the Sécé'jrity Agent and the otheér Secured Partiss
are cumuiatlve without pre;udlce to. their respective powers under the general law; and may be
exercised as often as the relevant person thinks appropriate. The Secunty Adent and the other
- Secured Parﬂes may, in connectlon with- the exercise of their powears, join or concur with any person
' ':n afy transactmn ‘scheme or. arrangement whatsoever The respective powers of the Seeur:ty Agent."
arid the other Seourecl Partles will in no circumstances be suspended wasved or otherwise prejudnced _
by anythmg other than an express consent or amendment. '

15" Power of Attorney

161 The Chargor i_'kf'evaf:-a'bly appoints each of the Security Agent and any person nominated for the

purpose by the Security Agent severally to be its mandatory and attorney and in its name and on its’

_behalf and as its-act and deed to execuie deliver and perfec:t all documerits and do all things which -

the attorney may consuder to be requared or desirable (acting reasonably) for:

15:4.1 “carrying out any obiagahon lmposed on the Chargor by this Stanciard Securlty or any. c:ther _
o _ -agreement binding on the- Gharger to which the Security Agent is party . (mciudmg the’
exacution and deliv_ery of -any .deeds, charges_, standard - secufntles asmgnmen_ts_ _
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assignations or other security and any fransfers of the Security Subjects and perfecting -
andior releasing the Security Interests created or intended to be created in réspect of the .
Security Subjects); and’ |

enabling the Securlty Agent to exerdise, or delegate the exercise of, any of the Collateral
R;ghts (mciudmg folowing the occurrence of:an Enfcsrcemem Evernt whmh is contmumg,

‘the exercise of any rnght of an owner m‘ the Security Subjects)

162 The Power of Attor-ne‘y‘-'s;et ollt in clause 15_-.'1 above shall only be exercised:

B2

15,22

following the occm‘re'nce of an Enforcement Event which is continuing; or

it the Chargor has: fatEed to comply with clause. 8 (Further Assurance) or any other'

perfecﬂon gbligation in this Standard Se::unty withir ten {1 0) Busiriess Days thhe Chargcar

: be;ng notified of that fallure

*1'5.3' ' The Chargor shall ratify and confirm.all thmgs done aﬁd all documents executed by any attorney i

the exercise or purportacf exercise of all or any of hig powers

_16 - Protection fof"fhitd_- Parties

161 No Obligation to Enquire' -

- No purchaser from, or other person dealsng weth the Security Agent {or thelr agent) shall be bound to’ _

o .enquwe whether

16.11_'_

etz
: c‘oncernfeci_ with notice to the 6anir§ary and -the title and position of such a purchaser or dther

the right.tnf the Security Agent to exercise any of its powers has arisen. or becorme
" exercisable or be required to enquire whether that power has been properly or regutarly
-exercised by the Security Agent in such dealings, or '

any of the Secured Obligations rémain outstanding and/or are due anhd payable or be )

) person shall not be i'm_pea'chable by reference to any of those matters.

162 Receipt Cnhctuéiﬁve_-

' The recaipt of the Security Agent shall Be an absolute and concluswe dlscharge toa purchaser ahd

shall relieve h|m of any obiigatlon to ses to the application of any consideration (whether cashor hon-
cash) paid to ot by the direction of the Security Agent. _
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Release of Security

'Reléas;ebf Security

Upcm {iy the Secured Obl;gatmns bemg discharged in fult and none of the Secured Credltors being .

“under- &ny further actual or - contmgent obligation to make advances of provide other: ﬁnanota! '

accommodation to the Chargor of any Gther person under any of tha Secured Debt Documisnts, or {n)'

- the Chargur ceasmg to be an.Obhgor (as defined in the Senior Facnlltles Agresment or the' equlvalent

term under the relevant Secured Finéncing 'Agréement)' under the -applicable Secured Financing
Agreements the Security Agent shall, at the recguest arid cost of the Parent; releage and cancel the

E Sectirity constituted by this Staridard Secunty subject to clause 17.3 (Clawback) and wrthcut fecolrse
o, o1 any representatlon or warranty by, the Secunty Agent or any of its nommees

Without pre]udi’c’:e tﬂ'_clause.’-‘l?,’lﬁ above; in c‘o‘hhection; with (i) a'ny permitted das‘po_sa!.'of'ahy prbp'erty_ _
or asset that is_é’ubj_ect to this Standard Sé-c{jri.ty_,.(ii)j ahy sale or othér'disp‘dsitic’m_'af_'_any property of
- asset {that is subject to this Standard: Security) . otherwise permitted by the Secured Finaricing

Agreeme-nts-that is subject to this Standard Security, (iii) any sale or other disposition of any property

or asset that is subject to a security document where the requisite Secured Creditors have consented.
“to the disposal pursuant to the apphcab[e Secured Financing Agreements or (iv) any sale or any other )
'dlspos;ilon of any property of asset that is subject to. thzs Standard- Secunty pursuant tc a merger

consolidation, reorganisation; wmdmg up, ‘securitisation or sale and leaseback permsttad by the-

E Secured Financing Agreements to the extent necessary to ensure that such mefger, consamatlon .

reorgantsatlon Wmdmg‘up, securitisation or sale and leaseback can take pEace the. Secunty Agent{ )

“shall promptiy, at the request and cost of the Parent; rélease and cancel (pursuant to the execution
~ ahd delivery of a drscharge or as apphceble deed of restriction; in each case 1o the extent reqwred)-
"the security prowded by the Chargor '

_ CIawback

I the Securify' Agent (acting rea.séhabi'y)-éonsiders"that any armount -'paid ot credited to any Secured
‘Creditor is at fisk of being avoided or reduced by virtue of any bankruptey, insalvency, liquidation or )

szmﬂar Iaws the I[abllaty of the Chargcr under this S‘{andard Security and the. Secur:ty constituted by
this Staridard Security will cofitinue and such amount will not be considerad to have been 1rrevocab£y.

- paid or credited.
| ﬁisai’iargé'Cch'di'tiu'nal-

: Any setitement of dlscharge beﬁmaen the Chargor and any Secured Credstor shait be condatsonal upon
“no security or payment to that- Sacured Creditor by the Chargor or.any- othier perscn’ bemg avcnded _
-set asn:ie ordered to- bé refundsd o reduced by virtue of any provision of enactment re[atmg to'
.msolvency and accordmgly (but WIthout 1lmttmg the other rights: f that Secured Credltor under thls-

Standard Secun_ty) that Sec_ure_d Creditor shall be enutie_d-in recover from the Chargor the value whic_h:'
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that Secured Credltor has placed on that security or the amount: of any stich: payment. as |f that..

settiament or dlscharge had not cccurred

_ 'Set'of'f

“The. Chargcr authonses the Securtty Agent (but the Secunty Agent shal! ot be obiaged to exercise
- such right), after the Security creatéd by or pursuant to this Standard Secunty has becomé enforceable

in accordance w:th clauise 7 (Enforcemant of Secunty) to set off against the Securad Obligations any'

_armount or other Qbhgatmn {¢ontingent or otherwise) owing by the Becurity Agent {o the Chargor and’

apply any credit balance to which the Chargor s entitled on any account with the Security Agent in' .

~-accordanice with clause 11 (Application of Fro‘éeeds) -'(hat\withs'taﬁ_d'ing any specified maturity of any -
“deposit stand'ing to the eredit of any’ such accdun:’i) If t'he'abiig'aﬁ.ons are in different currencies, the
- Security Agent may canhvert eithier ohlsgatlon at the prevailing market rate of exchange for the purpose.
of the set-off

The Secunty Agent may a}:ercuse its nghts under ciause 18 it abave nc;tw;thstandmg that ihe amounts_ -

necessary _convers:ons at the prevattmg market’ rate_of exchange_ :

The Chargor will pay all 'émounts payable under this_Sftanda'rd'Sécdrity without any setoff. counterclaim
~or deduction whatsoever unless re‘quired by law, in which event the Chiargor will pay-an -add’iti'onal"

arriount to ensure thatthe payment remplent réceives the amouint which would hiave been payable had

" no-deduction beén required tn Have been made
‘Changes tharti'es
_'NO'A's'signaiti_nn ot transfer by Chargor
:‘Fhe‘ Chargor may. riot assign-any of its rights or transfer any of i'ts:'righ-ts or obligations under this
‘Standard -Securit_y-,.'ex'ce'pﬁ to the extent permitted by the Secured Financing Agreements or the
Intercreditor Agreemant. ' o

- Assignation by the SEcuri't_y'.Ageﬁt'

* To the éxtent permitted by the Secured Debt Documents, the Security Agent méy'a's“sigrs and transfer
“ariy of its rights or obfigations under this Standard Security. The Security Agent shall be entitied to

_ _'disclos'e stich information concerning the Chargor and this Standard Security in-accordance with:
1921 clause 22.13 (Resignation Jaf the Security Agent) of the Intercreditor Agreement, and

.1.9.'2.2' . Clause 42 (Conﬁdenr:amy) of the Senior Famhhes Agreement and any equwaient provzs:on _

h.any other Secured Fmancmg Agreement

B1035458v3




19.3

20

2001,

20.2

20.3

17

Successors

_ This Standard Securlty shall remam in-effect despite any amalgamations or merger (however affected) |
'-reiatmg to the Securlty Agent, References to the Seourlty Agent shall include (i) any - “transferee; -

assrgﬂee or successer in title “of the Security Agent iy any entlty lnta which the Securlty Agent is

" merged or c_onverted or with which it may be consohdated,_(m).any legal entity remaining from any

merger, Gonversion or consolidation to.which such Security Agentis a party and (iv) any other person

who, under the laws of its jurisdiction of incorporation or domicile has assumed the rights and
--ebllgatmns of the Security Agant under this Standard Security or t6 which, Urider such laws, those'
' rsghts and oblzgataons have been transferred (such persons described in (i} to {iv) being a successor
to the Securlty Agent for all purpasas under the Secured Debt Documents),.

- Miscellaneous

Expenses

Clauses 274 (Transacffon Expenses) 2?2 (Amendment Costs) and 2? 3. (Enfarcemenf and

preseivation costs) of the Intercréditor Agreement are mcorparaied mutatis mitandis. into: thls-i

Standard Seaurlty_ {including all capitalised terms as defined therein) but as if each reference therein

2041 the“Parent" is a refererice to Market Holdco 3 Limited;

202 a "Debt Document’ and this "Agreement” in each case is a reference to this Standard
~ Security; '

2013 - "Cammon Transactlon Securlty" isa reference to the Secunty constituted pursuant m ’[hIS -

Standard Sacurity, and.

20.1.4° a"Debtor is & reference to the Chargor.

Discretion

Any !lberty or power which may be éexercised or any determmatmn wh!ch may be made under thls'

Staﬂdard Secunty by the Security Agent may, subject to the terms and conditions of the Intercreditor

" Agreement anhd this Standard Secuﬂty, be exerczseci ar madéin its absoiuta and unfettered discretion

without ariy obligation fo give reasons.

Delegation

2031 The Security Agent may delegate by power of attorney of in any ofher thanner to any

' person any right, power or discretion exercisable by it under this Standard Security..
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20.3.2 Any such delegation may be made upon-any terms (mc]udmg power to sub- delegate) whsch-
' the Security Agent may thirk fit. '

203.3  The Securi'ty'Ageht will not be in any way responsible o liable to the Chargor of any other

person for any cost; expense, foss or liability-arising from any act, omission, default, or
misconduct on the part of any delegate or sub-delegate.

Cer’tifieate‘s Ct}nemsive

. A certificate or determmatton of the Secunty Agent as o any amount payable under thss Staﬂderci :
_ -Secunty will be conclusive and binding on the Chargor excepi m the case of rnanifest error.

in’valid’ity 'ti‘sf any Provisi'un.

If, at any tlme, eny prowsson of thls Standard Securzty is or beoomes lllegai invalid or unenforceebie:-
in.any respect uncier the law of any junsdactlon neuther the legality, vaiad:ty or enfnrceabtllty of the'
remelmng provisions of thig S’sanderd Seeunty nor of such provision tunder the. laws of any othet
junsdlctson shall in-any way be affected or impaired thereby end if any part of the Seaurlty Interest :

- intended to be.created by or pursuant to this Standard _Secunty i8.invalid, unenfsmeable.er.meffec_twe-
for-any reason; that shall not affect or impair any ot_h_er'_p'ert: of the security. '

: Wef_randiee'

' The Chargor grents warrandlce subject to-any &eases licences andfor nghts of cccupancy of any part '
~oof the Security Subjeets which eurrentiy exist as at the date of exacuticn of this Standard Secur;ty

. Gount’e'rparts‘

This S%andarcE Secunty may’ be executed iy any number ef counterperte and by all of the partses on’

 separate counterparts.

Where executed in counterparts:

2924 this Stanidard Security shall not take effect until all of the counterparts have been delivered;

and

222 delivery will take place when the date of delivery is e_'g'reed' betwesn the parties after
execution of this Standard Security as evidenced by the date inserted at thie start of this-
Standard Sécurity. ' '
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‘Governing Law and Jurisdiction

Governing Law

- This Stah‘da_rd Security' and any ron-contractual obligations arising out of or in connection with it shafl’

be governed by Scots faw,

Jurisdiction -

The courts of Scotland have exélusive jurisdiction to settie any dispute (a "Dispute") arising out of or
in connection with this Standard Security (including a dispute refating to the existence, validity or

termination -of this' Standard Security or the consequences. of its nullity or any Tnoi-contractual

.obllig_at'i'on arising out of orin connectian with this-S’fénﬁard’-Security);.

‘Convenient Forum .

The Partses agree that the courts of Seotland are the most appmprlate and canvement caurs o settle.
Disputes between them and, accordingly, that they will not argue o the ccnfrary

N WITI\EESS WHEREOF these presents consastmg of this'and the precedmg 18 pages together with the Plan:
' are executed as folmws and if executed in counterpart is dellvared on the date set out on page 1 of this

; Standard Securlty in-accordanice with clause 22 (Counterparts}

Subscribed for and on behalf'_rjf S'A_F'Ewa‘r_ STORES LIMITED by

signature of eeestor] arywiness

mgnatu of director

(79&%*@& @Qw«b &Mﬁ
full name of above (print).

REVI TN

© date of signing

_ Banposad)

~address of witness . " place of signing

- 810354583
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""t@py/\)vitness sighature of authorised signatory

e U w&4
_HEEY B LEADSM e Y

“Full name of. above (print) T full name of above (prmt)
,%ngg E , é%%-smwmhﬁgﬁﬁw
*I:Udgaf@ Hd date.of signing

| London oo
“address- ahv@éM ?’JW place of signing

B1035458v3




This is the Plan referred to in the foregoing Standard Security granted by SAFEWAY STORES LIMITED in favour of
 GLAS TRUST CORPORATION LIMITED as Security Agent _ . :

8
5
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NS

A

I g =i \ v
.. ‘ '. h - i _. . . .. . .I =5 x e b_‘ 3 . ."'. .":..- - |

ﬁc_e;Survey on hehalf of HMS'O_._
CO13932

T ird [

gy Licenoe ribmber 10

Oirdnance Sury
=

@ trown cepyright and database right 2022741 rights ceserved;

Regrocissd by pémission of Ordna

-

SRR (c. .5 Triust Corporation Limited as .
: ' ' ~ “Securily Agent)




This is the Plan referred to in the foi’egoing Standard Security granted by SAFEWAY. STORES LIMITED in favour of
GLAS TRUST CORPORATION LIMITED as. Security Agent
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£ 2022 7AR rights raderved:,

Y A A

i (GLAS Trust Corporation Limited as -
Security Agent) '
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