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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 XBSIP7Y8

Details of Charge

Date of creation: 07/07/2022
Charge code: 0074 6956 0047
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THOSE SUBJECTS LYING IN THE BURGH, PARISH
AND COUNTY OF PERTH BEING THE SUBJECTS MORE PARTICULARLY
DESCRIBED IN, DISPONED BY AND SHOWN DELINEATED IN RED AND
DELINEATED AND HATCHED AND PARTLY CROSS-HATCHED IN BLUE
ON THE PLAN ANNEXED AND SIGNED AS RELATIVE TO DISPOSITION
BY UNITED AUCTIONS (SCOTLAND) LIMITED AND CCL LIMITED IN
FAVOUR OF SAFEWAY PLC DATED 22 DECEMBER 1989 AND RECORDED
IN THE DIVISION OF THE GENERAL REGISTER OF SASINES FOR THE
COUNTY OF PERTH ON 11 JANUARY 1990 UNDER EXCEPTION OF (1)
THE AREA OF GROUND IN THE PARISH, BURGH AND FORMER COUNTY
OF PERTH NOW THE PERTH AND KINROSS DISTRICT OF TAYSIDE
REGION SITUATED TO THE WEST OF THE PUBLIC ROAD KNOWN AS
CALEDONIAN ROAD, PERTH EXTENDING TO FOURTEEN SQUARE
METRES OR THEREBY METRIC MEASURE AS DELINEATED IN BLACK
AND COLOURED PINK ON THE PLAN ANNEXED AND EXECUTED AS
RELATIVE TO THE CONVEYANCE BY SAFEWAY PLC IN FAVOUR OF
SCOTTISH HYDRO-ELECTRIC PLC DATED 16 OCTOBER AND RECORDED
IN THE DIVISION OF THE GENERAL REGISTER OF SASINES FOR THE
COUNTY OF PERTH ON 20 NOVEMBER, BOTH DAYS IN THE YEAR
1991; AND (ll) THE AREA OF GROUND IN THE PARISH, BURGH AND
FORMER COUNTY OF PERTH, NOW THE PERTH AND KINROSS DISTRICT
OF TAYSIDE REGION SITUATED TO THE EAST OF THE PUBLIC ROAD
KNOWN AS ELIBANK STREET PERTH EXTENDING TO FOURTEEN
SQUARE METRES OR THEREBY METRIC MEASURE DELINEATED IN
BLACK AND COLOURED PINK ON THE PLAN ANNEXED AND EXECUTED
AS RELATIVE TO THE CONVEYANCE BY SAFEWAY PLC IN FAVOUR OF
SCOTTISH HYDRO-ELECTRIC PLC DATED 16 OCTOBER AND RECORDED
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IN THE DIVISION OF THE GENERAL REGISTER OF SASINES FOR THE
COUNTY OF PERTH ON 20 NOVEMBER, BOTH DAYS IN THE YEAR

1991; ALL AS THE SAID AREA OF GROUND UNDER EXCEPTION AS
AFORESAID IS SHOWN SITUATED TO THE WEST OF CALEDONIAN
ROAD, PERTH AND DELINEATED IN RED ON THE PLAN ANNEXED

AND EXECUTED AS RELATIVE TO THE INSTRUMENT TOGETHER

WITH (ONE) FREE ISH AND ACCESS THEREFROM AND THERETO

BY WAY OF THE ROADS OR STREETS BOUNDING THE SAME (TWO)

THE WHOLE BUILDINGS AND ERECTIONS THEREON (THREE) THE
FITTINGS AND FIXTURES THEREIN AND THEREON (FOUR) THE PARTS,
PRIVILEGES AND PERTINENTS THEREOF (FIVE) THE WHOLE RIGHTS
COMMON, MUTUAL AND EXCLUSIVE EFFEIRING THERETO AND (SIX)
THE CHARGOR’S WHOLE RIGHT, TITLE AND INTEREST, PRESENT AND
FUTURE, THEREIN AND THERETO; TOGETHER ALSO WITH A HERITABLE
AND IRREDEEMABLE SERVITUDE RIGHT OF ACCESS AND EGRESS FOR
VEHICULAR AND PEDESTRIAN TRAFFIC TO AND FROM SAID SUBJECTS
OVER THAT AREA SHOWN COLOURED BLUE ON THE PLAN ANNEXED
AND EXECUTED AS RELATIVE TO THE SAID DISPOSITION BY UNITED
AUCTIONS (SCOTLAND) LIMITED AND CCL LIMITED IN FAVOUR OF
SAFEWAY PLC DATED AND RECORDED AS AFORESAID AND WHICH
AREA IS SHOWN COLOURED BLUE ON THE PLAN ANNEXED AND
EXECUTED AS RELATIVE TO THE INSTRUMENT. 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 0047

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

Given at Companies House, Cardiff on 20th July 2022

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

Companies House s



Certified a true copy save for

the material redacted pursuant

to $859G of the Companies Act 2006:
i

7

 EXECUTION VERSION ? ....................
B ' BRODIES LLP

Solicitors

Ref: GOL2510.1
Date: 7 July 2022

STANDARD SECURITY
by

SAFEWAY STORES LIMITED
-~ - as Chargor: S

in‘favour of

GLAS TRUST CORPORATION LIMITED
as Security Agent '

. Becurity Sub;écts:" Caledonian Road, Perth

- Brodies LLP
58 Morrison Street -
Edinburgh EH3 8BP
T 0131 228 3777
F: 0131228 3878
. DXED1O = .
. Ref; MXM.CAH.GOL2510.1
' L2022
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FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT

RON

‘2015, THIS STANDARD SECURITY IS DELIVERED ON: ___ 13 &ung 20770

- STANDARD SECURITY -
BY
SAFEWA‘( STORES LIMITED, a- company mcorporateci under the Compames Adts W|th registered

. rurriber 746956, fermerly knnwn as Safeway Plt: ‘and formerly havmg its reglstered office at 6

Millington Road; Hayes, Msddiesex UB3 4AY anid now at Hilmore chse Gam Lane Bradford, West
_Yor_kshsra, BD3 7DL (the "Chargot”) '

in favour of -

@

(B)

1.

1.1

-.GLAS ’”{‘R{}ST GQRPORATION LEMITED a company mc:orporated in Englanci and Walés with
: regastered number 07927175 and havmg its registered office at 65 Ludgate Hilt; Level 1 West Lofidon

Engtand EC4NE 7JW a5 securlty agent and secur;ty trustee for the Secured Creditors (as defined

below) on the terms and conditions set out in‘the Intercreditor Agreement (as defined below) (the
: '"Securnty Agent”, which expression shall include any person for the time being appointed as trustee
-oras an addltlonai trustee for the purpuse cf and m accordance with, the Intercredltor Agreement {as-

' deﬂned he!ow))
| CONSIDERING THAT:
_ (Aj - The Chargor enters into this Sfahda%d Séc‘urity-t’mi secureits obligations to the Secured Credit‘_ors unider
the Sérsured Debt Ddc:uménté {as defined b'eluw} from time .tio fime.
Forall purposes th;s Standard Secunty aﬁd the Securaty Interest ereated by it shalf secura the Secureti

'lelgatlcms and ns subject to the termis. set out | in the Entercreti;tor Agreement
| ACCORDNGLY.’}T IS AGREED AS FOLLOWS:
Interpretation |
 Definitions
i this Stan'dé"rd S"ef:urit;yi' ’
_'“Ct;t'l'a:tera'l 'Riﬁhts“ ‘means all tights, powers and remedies of the S‘ecuri.ty-Age.nt prc::v-i&ed.by or
pursuant to this 'St'ahdard's'écurity or_by law. - C a o |
“Common Sewréd"llz.'iabil.ities jl:):i*s"cllm'ar'gé ‘Date” has the meaning given to that term in the
Intercreditor Agreerment.. | - | - |
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"Cempany“ means Market Bidco Limited, a limited hablllty compeny orgameed under the laws: of
England and Waies with reglstfatien humber 1353?474

_ "Enforcement Event" has the meamng given: to ihe term "Acce]eratlen Event“ i the- Intercredxter
Agreement (éxctuding any Senior Unsecured Liabslataes Acceleration Event)

'_-"!ntercreﬁltor Agreemeni" mears the' mtercredltor agreement orsgmally dated 3 November 2021
between, amongst others, Market Holdeo 2 Limited, the Parent, the Company arid the Security Agent, -
‘as ameﬂded extended restructured renewed,. nevated suppiemented restated, refunded, replaced '_
- or madified from timie to time, '

'“Parent“ meaﬁs Market Hoidco 3 Lsmlted a hm;ted hebahty cempany orgamsed under the taws of
-England and Wales with regmtretien number 13537356, )

-'".Pa‘ﬁi‘es"-means each of the partle's to th.lS'S’sahda'rd Se‘curity.
“Plan” me'ans. the fpiah annexed e-hd-_ex'ecuted as retative-he'reto, .

“Secured Credutars" has the. meenmg given to the tem‘i "Senior Secured Credltore" in the
Intercreditor Agreement ' ' '

"Secured Debt Documents” has the meaning given to the term "Secured Debt Documents” in the
Intercreditor Agreement {excluding the Senior Unsectired Bridge/Notes Finance Documents).

" “Sgcured Financing Agre'emem"* means the Senior Facilities Agreement, any Second Lien Facility -
- Agresment, any Second Llen Notes Indenture any Senior Secured’ Brtdge Fec:llity Agreement any
Sernior Seeured Notes indenture any Parl Passu Facmty Agreement end any Pari Pessu Notee.
. Indenture: ' '

“Secured. thgatmns" means the LlablEtttes Other Llablimee aﬂd aII othér present and future
-ebhgatfons referrad toin sub -paragraph (a) of the deﬂmtmn of"Secured Dbhgatlens“ in the Intercredlter'
Agreement ' '

“Securlty" or "Securlty Interest“ means a - mortgage standard security, cherge pledge, lien;
' asmgnehon or asengnment in. secumy or othér securlty interest having a ‘similar effect.

' 'TSet':urfity P’ericd'-" mieans the per‘iod beginhi-ng-_ort- the dat'_e of delivery of this Standard Security-_éh&
ending on the Common Secured Liabiliies Discharge Date.

"Security Subjects” means ALL and WHOLE those subjects lying in the Burgh, Parish and County
~ of Perth being the subjects tiore 'pe‘r’tit’:uia'r'l'y: described in, disponed by and shown delinsated in red
_and delineated and hatched -and- partly cross-hatched in blue on the-plan annexed and signed as
relative to Disposition by United Auctlcns {Sceﬂand) Lirnited and CCL Limited in favouref Sefeway ple-.
- dated 22 Décember 1989 and- recorded i the Division of the General Register of Sasmes for the
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1.2

County of Perth on 11 January 1990 under exceptlon of (i) the area- of ground in the Parish, Burgh and _
formar county of Parth now the Perth and Kinross: District uf Tayside Regfan situated to the west of

: 'the public mad known as Caledaman Road, Perth extendmg to fourteen square metres ar thereby
: Metnc Meastire as delineated | in black and coloured pmk onthe ptan annexed and executed as reiatwe
‘o the Cenveyance by Safeway ple in favour of Scottish Hydro—Electnc ple ciated 16 October Aand

racorded in the Division of thee General Register of Sasines far the County of Perth-on 20 Ncwernber
both. days |n the. year 1991+ and (i) the area of ground in the Parish, Burgh-and former Caunty of Perth, -

- now the Perth and Kmross District of Tayside Region s:tuaﬁed to the éast of the public road knowias
'-El|bank Street F’erth extendmg to fourteen square metres or thereby Metric Measure delmeated mi.
“black. and coloured pink on the plaﬂ anhexed and executed as relative to the Conveyance by Safeway ]

plein favour of Scottish Hydro~Elactnc pic dated 16 Octoberand recorded inthe Division of the General -
Register of Sasines for the County of Perth-on 20 November, both days in the year 1691; all as the
said area of ground under-exception as aforésaid is shown. situated to the west of Caledoman Road -

. Perth and’ de!_meated.m red on the Plan together_wuth {One) free ish and access therefrom and thereto
' by"' way of the roads or- sireé‘:s bounding the same (Two) the whole buildings and erections thereon

' :(Three) the fittings and fixturés therein and thereon (Four) the parts prwllages and pertments thereof :
{Five) the whole nghts common, mutual and exclusive effeﬁnng thereto and (S:x) the Ghargors who&e

right, title and interest, present and future, therein and thereto; together also with a heritable and :

: frredeemabie semtude righit of acsess and egress for vehlc:uiar and pedestrsan traffic to and from said
- subjects over that area showh coloured blue on the plan annexed and executed as relative tothe said
 Disposition by United Auctions (Scotland) Limlted and CCL Limited in favour of Safeway plc dated and
recorded a5 aforesald and which area is shown coloured btue on the Plan.

“Semor Facilities Agreement" means the senior faciiities agreement orsgmafiy dated 3 November '

- 2021 and inade betwéen, amongst others, the Company, the Parent and the Security Agent each as
defined in such agreement (as amended, restated, varied, novated or su pplemented from time to time).

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

' and'_Fau-daE’ Reform (_'Sdcjﬁéndj 'Acr*lig?o'as- amended and-any I'awﬁ_;g variation théreof operative for the.
time being. o : : _ . o

“Constiuction

1,29 Unless defined in this Standard Se'c&r'ity. or thé-t_:ohtéxt::athérwi's'e reqliires, a term defined

in the. Intercreditor 'Agr"eemeh't has the same meaning in this Standard Security, or any
notme given under of in connection with this Standard Security as if afl reférences in those:

defmed terms 1o the intarcredttarAgreementwere a reference to this Standard Securlty or -

that notice. '

122 Inthis Standard Security:
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1.2.3

1.9.4

125

126

61020587v1

1.2.2.1

1222

1223

1224

1225

- Agreement..

1241

1.242

the. rules. of ‘interpretation contained in clause 1.2 (Construction) of ""the'.

Intercreditor- Agreement shall apply to the construction of this Standard

Security:

any reference to the "Chargor’, the "Secured Creditors" o the "‘Q'et'_:ufi'ty_ :
- _Agé'n-t" shall be construed so as to include its or their (and any subsequent)
successors in title, perinitted -assignees and’ permitted. transférees - in

accordance WIth their: respectwe interest and; in the case-of the Seourity

- Agent, any’ person for “the tirne’ bemg appmmecﬁ as Secunty Agent in
- accordance with the Intercreditor Agreement

 references to any'_S'eCUr'e;J Debt D’o_cdmé_ht or ct'her_.agrée-ment"ﬂ.r'-ihs'tram'ent. -
isto be construed as a reference to that agreernent or instrumentas amended
-(hﬁwéoﬂver- furidamentally and W'he_tﬁe'r' or not such amen'd'ménf results in-
" hew-and/or more onerous obligations and liabilities), including by way of a
' refinancing, deferral or extension of the facsflt:es or by way of an addition or
increase of or other changes to the facilities. o other Dbltgatzons Qr liabilities

under the agresments or accession or retlrement of the parhes to the
agreements

{eferenc;e to any clause is a reference to a clause of thls Standard Sacurlty,
uniess the context otherwnse requires and

a provision of law is-a reference to that provision as amended or re-enacted,

 Notwithstanding any term of this ‘Standard Security fo the contrary, the validity of

-'enforceabmty of any Sacurzty Interest created pursuant to this Standard Security: shall '
. secure the Secured Obligations, and the exercise of any right. of remedy by the: Secuﬂty _
_ Agem under - this Standard Security shaﬂ be subject to the terms of the Intefcredstor '

: Ubiess'_'the_ context otherwise requires, a reference to the Security Subjects includes: -

any part of the Security Subjects; and

ary _p_i*_ccé’eﬂs_ of the Secu rity"S'ubje'c_ts.‘

This Standard Security s a Senior Finance Document,

_ Words importing the plural shall include the singular and vice versa.

' References to the "debtor in the Standard Conditions shall include the Chargor:



21

5

32

4.1

42

Undertaking o Pay

The .Cha'ﬁgbr. undertakes to the Security Agent as trustee for the Secured Creditors. that it shall o
demand of the Security Agent di_s"charge all Secured Obligations as and when they fall due according
to their terms a’nd"th'é.Char‘goﬁ fsh_a!! pay_ to:the Security Agent when due and payable every sum at-
any time owing, dué of ih'c'u'rred'by the 'Ch'arg'or to.the Security Agent (whether for its own sccount or.

‘as trustee’ for the Secured Credltors) or-any of the other Secured Creditors in respect of any such
liabilities. pmvnded that nelther stich. covenant nor the Secur;ty Intérest constituted by th[s Standard-

Security shall exténd to or mciude any hab:iaty or sum which woéuld, but for thas Proviso, cause such’
uridertaking or security to be_unlaw_ful_ of prohlbited by any applicable law.

If the Chargar fails to bay any sum on'the due date for payment of that sum the Chargor shall pay

- interest oh.any such sum (befere and after any ;udgmant and to the extent interest at a default rata is

not cther\mse being pa;d on such 5um) from the date of denand until the date of payment caicuiaﬁed :

- on a daily basis-at the rate determined m.z_acccrd_ance_ with the _p_mws_ions of clause 27.5 (Interest on"

demand) of the Intercreditor Agreement.

Creation of Security

The Secu:r:it_y' interests created by or pursiiant to this Standard Security are:

344 created in favour of the ‘Security Agent as 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'bh trust for the Secured Creditors; and-

312" '_c':'o.htinui'ng_ s'e'aurify' for the payment and diéch'arge of'ail_ the Secured Obligétio'ns.-

The Chargor grants a standard security in favolr of the Secunty Agent over the Security Sub;ects as
- Eecursty for the: payment and dlscharge of all -of Ehe Sec:ured Obilgaﬂons

3 1hcorp'oraﬁan a'm‘:l variation i:n" Standard conditions

. The Standard Ccndltmns and any lawful variation thereof operatave for the hme bemg shall apply- to-_'.
this Standsrd Securlty

The Standard Condmons shall be varaed (msofar as [awfu[ and- applacabie) in accorcfance with the
EXPress prowsmﬂs of thns Standard Security and the provisions of the t:ther Secured Debt Documents -

and the Chargor agrees that the undertakmgs and the abligations on the debtor's part and the. rlghts-_
-~ of the creditor con_t_ame_d in the Standard. Conditions (as. thus varied) shail be in addition to the
_ 'uhdeﬁakings and mbligatioh:s ‘on the part of the Chargor and the rights of the Security A'gént-
: respectwely contamed i the Secured Debt Documents which shall be incorporated in and shall form :

part nf this Standard Securaty and shall be held to be repeated herein mutatis mutandfs
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4.3

81

6.2

In the event of any confiict between the terms of the Standard Conditions-and the terms of the Secured. -
Debt Documents, the terms of the Secured Debt Documents-shall (insofar as lawful and ‘applicable)

prevail.
" Negative Pledge

: Excepi as riat prohnbited under' the Secured Fmancmg Agreements the Chargor shall not at any time

durmg the Securlty Period create ot permit to subsast any Sec;unty Interest over all or any part of the:
Security Subjects. '

Real Property Un‘de’rtaking_s': '

The Chargor shall, during the Securlty Period, promptly notify the Security Agent of any material

- contract, conveyance, trarisfer or other dispiosition for the acquisition by the Ch'a'r_gnr"(or-i’t's'n_omi'ne"e(s‘_))' -
of any Material Real Property (as defined in the-Senior Facilities Agreement)..
“The Chargor shall, Id'uri'ng the Security Period; (eXcept as otherwise permitted by the Secured
Finaricing Agreements), in relation to any lease, agreement for lease or other right to occupy to Whlch

all or any part of the- Securtty Subjects is at any fime subject _

624 paythe rents (ifthe lessee an'dcsbse'w'e*and performin aai'materiarrespects-thecovénants

undertakmgs title conditions, burdens and obilgatlons Jmposed {lf the Iessor} on the lessor
- or (if the fessee) on the Eessee and -

822 notdo any actor thi'ng wheréby 'any 'Iéa‘sé ar c’}thér ‘document which gives any"ri‘ght'l':e'-

_ ocCURY any part of the Security Subjects becomes or may become subject to determmatmn ;
or any reght of re-entry ot irtitancy prior to the explratlon of its term

S each case where faslure to do so could reasanabiy be expected fo have a Material Adverse Effect -
- {as defined’i in the Seniior Facilities. Agreernent) ' o

The Chargor shall durmg the Security Penod (except as othenmse permstted by the Secured Fmam:mg
:'Ag;‘eements)

631 repalr and keep in gor::ci and substantial repaw and condltlon the Securlty Subjects save to_
the extent it is a third party's obligation tc do so; and.

§3.2° . comply with and observe and perforn (i) all app!icabl'e requirements of all planning and
~_environmental legistation, regulations and by-laws rélat’ing to the'S'ebur’ity'Subjects {iyany -
‘material conditions -attaching to any planmng permussuons relat;ng to or affecting the-
3 Security Sub}ECtS and iy any. notices or other orders made by any planhing, enwronmentai.

or other public body in respect of all or any part of the Security Subjects,

in each case where failure fo'do so could reasonably be expected to have a Material Adverse Effect.
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6.4 fn terms of Standard Condition 5{a) the Chargor shall provide cover to the extent of the rein.st_aieméni
value of the Security Subjects and not their open market value.

6.5 If the Chargor fails to comply with any of the undertakings contained in this clatise 6, the Security
Agent shall be entitled; but shall not be obliged, (with'such agents, contractars and others as it sees
- fit) havmg (if practicable m the mrcumstances) given seven {7) days’ naﬁce to the Chargor to remedy
‘such. faz!ure to comply, to do such things as may in the reasonable oplmen of the Securz{y Agent be-
“required to remiedy such far!ure and aii maonies spent by the: Sec:unty Agent in éomg s0 shall l:re'
reimbursed by the Chargor on' demand with interest from’ the date of payment by the Sacunty Agent
- until reimbursed in acco-rdance W.i'[h clause 2.2,

66 "E'he exercise by the Security Agent of its powers ‘under clause 6. 5 above shall not render the Security _
- Agent liable to account as heritable ereditor i possessmn '

7 Enforcement of Secuirity

74 For the purpose of Standard Condition 9(1)(b) the Chargor shall be held to be in default fallowing the
| - occurrence of an 'Eﬂfé’r’t':e_rﬁent Event w_hi-cﬁ_'is: continuing, and-in‘the event of the Chargor being in
defauilt a5 aforesaid, then wﬂhc:ui'préjudice to any other rights and remedies availablé to the Security
- Agent by virtus of the Standard Conditions or any other security, éha‘rge'_ﬁj_r'undertaking or in ariy other -
'rhah'ner the Security Agent wil bé en'titiéd to exercise any of the remedies available to.& creditor on-
default of a debtor by \nrtue of the pmwsncna of the Conveyancmg and Feudal Reform (Scatiand) Act_ '
19?0 {as ameﬂded)

72 . The Secunty Agent shall not be 1|abie to. acrmunt as her;table crecf:ior in possess;on in respect of allor
-'aray part of the' ‘Security- Subjects or be liable for any Ioss upon. realisation or for any neglect, default.
“or OmESSIOﬂ in cenhection with the- Securtty Sub;ects to whmh a herltable cred|tor or heritable creditor
~ in possession might other\mse be liable.

8 ﬂ'F’u"rthe'r As_suranee

81 Subject to the Agreed Security Principles, the Chargor shall promptly, at its own cost, take all such
‘action (inciuding making all filings; re_gis.trati'ons'_gn.d nata‘risation's.) and execute all stich-documents”
: (ithuding'a'ssigﬁmehts' assignations, transfers, standard securities, charges, notices, intimations and :
instructionsy as the Securlty Agent may reasonabiy specﬁy {and.in such form as the Security Agent.
‘may reasanab!y requare) in favcur of the Securlty Agent or fts nammee{s)

3 _8,'1:.'1'- t6 create, perfect proiect afid/or mairtain the Sedur'ity ereated of intended to be created'in
respect of the $ecur|ty Sub;eots {which may include. the axecutlon by the Chargor of a

standard securlty, charge assignation or asmgnment over or relaimg to the Securuty
Subjects) of for the exercise of the Collateral Rights: and/or .
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8.2

9.1

M0

104

8.1.2 following- the -occurrence .of an-Enforcement Event which is continuing, to facilitate the

: r’e'aEEsatior; of the: Sec‘urity Subjects;

: Subject to the Agreed Securlty Prsnt:lples the Chargor shall at the cost and expensa of the Chargar
- take all such action as is available to it (rncludmg miakirig: alf filings and reg;stratsons) as may’ be.
'necessary for. the' putpose of the creatlcm perfectmn protection of maintenance of any Security

canferred or mterwded fo be’ conferred an the Sécurity Agerat by or pursuant fo thrs Standard Secunty |

' General Undertakirigs

The Charg'or shall from time to time on reasonable request of fhe Security Agent, and promptly 'Laprjh' '
~ the occurrerice of an Enfarcement Event, furmsh the' Security Agent with: such information as the

Secunty Agent may reasonably require about the Security. Subjects and its cormpliance with the terms _

-of this Standard Secunty save that (unless an Enforcement Event has oceurred) the Chargar shall not

be. requrred to-furnish the Security Agent wsth such mfcsrmatlon where!

9:.;1‘1 _ s’uch.'i'nf’_o’rmation_ is' not customari'ly provided;

. 9_5.'1:,'2'- ' 'such mformatron is not relevant to the Securzty Agent for the purpases of thrs Standard'
- Securrty,
913 . fodoso wuuld breach any Iaw or regutatron or restrlctson of any apphsable stock exchange

requlrement or duty of confi dentlalrty binding on-it;

914 such mformaimn i§ not readrly avaEEable to the Chargor wnihout unduie cost or effmrt of the

'Ghargor
915 - - preparation or provision of stich information wouild result in a material cost to the Chargor”

~ relative to the rateriality of thie information requested; or

916 the Chargor believes (acting reasonably) that the information is of a particularly confidential -

_or sensitive commercial nature.
Continuing Security

Continuing Security -

1011 The Secunty Interests: created by or pursuant to this Standard Secunty shal! rernain in qut '

force and effect as a contmumg secunty for the Secured Obilgatmns unless and until
discharged by the Security Agent.. '

1042 No part of the Security from time to time intended to be constituted by this Standard

Security. will be considered satisfied or discharged by any intermediate payment,
* discharge, or satisfaction of the Wh_oié ér_ény part of the: Sé‘ﬁured Obligations.
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10.2

10‘3_ :

10.4

105

106 -

-Other Security

| TheSecurit’y Interests created by or pursuant ta this Standard Security and the Collateral Rights shall’

- be cumulative, in _atid:iti_cm to and independent of ?ev“ery' ofher"se'éurity' w_h.ich- the Security Agent or any
‘Seclired Creditor may at any time hold for the Secured Obligations or any-other obligations or any -
"~ Tights, powers and remedles provsded By léw and shall. operate as an mdependent securaty Interest. .

notwithstanding any receipt, Ttelease o discharge endorsed on or given if respect of or under any such
other Securl’sy No prior security held by the Security Agent {whether in its capamty as trustee or

- _otherwase) or any r;af the other Secured Creditors over the whole or any part of the Secursty SUbJECfS'_'
.- shall merge into the Security constituted by this Standard Secur:ty

: No. p-rej'ud%ce

The Secunty | nterests created byf or pursuant to th:s Standarcl Secunty and the Ccllatera] Rights sha!i :
ngt be pre;udlced by any forbearance, negiect indulgence, abandonment extensmn of tnme release, -

_'surrencEer or loss of securities, dealmg, variation or arraﬂgement granted to the Chargor or any other
© person;-or the Security Agent (whether in-its capacﬂy as trustee or otherwise) or any of the. sther.
-Secured Creditors or by any var;atlon of the terms of the trust upon which the- Secunty Agett holds _
~thé Secunty or by any other thing' whrch might stherw:se prejudice this Secunty ar any Goi!aterai nght :

~ Security 'Age'n_{ '

_Wzthout prejudlce to the rlghts afforded by the Conveyancmg and Feudal Reform (Scotéand) Act 1970 '
Z(as amancﬁed)s the provisians set outi in clause 22 (The Securrfy Agent) of the Intercreditor Agreement
shall govern the rlgh‘ts duties and obilgatlons of the Securlty Agent under this Standard Secumy

Reme'd'ies 'and Waivers-

: No failure onithe part of the Security Agent ta exerciss, nor any detay on its part in exero:smg any r:ght_

under this Standard Security (mcludmg the Coﬂatera! Rights), shall operate as a waiver of that ngh‘t or-

- constitute an “election to affirm this Standard Secunty on the part of the Securety Agent, No electionto
affirni this Standard Satcurity shall be eﬁ’ectlve unless it is in writing. No single or partlal exerclse af-
any rlght of the Security Agent under thIS Standard Secunty (including the Collateral R]ghts) shalf

preclude any firther or other exercise of that or.any other rlght of the Securlty Agent under this

Standard Secunty

Waiver of defences

The obligations assumed, and the Security Interests é;rééted by, the Chargor under this Standard

_"Secunty and the Collateral Rnghts will not be affected by ah-act, cmlssmn matter of thing which, but

for this clause 10.6; would raduce, felease or pre;udic:e any of its obligations under, of the Security
Interests created by, this Standard Security (W|thout limitation and whéther or not known to it oF any -

Secured Creditor) mciudmg
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10.6.1 -any time, waiver or consent granted t__o, or c;:mposition with, any ot_her perscm;

1062 the reiease of any other | gerson under the terms of any composntmn or arrangement wrm
-any creditor of any member of the Graup, - '

‘1063 the taking, _var[atlon compmmise exchange !enewal or- reiease af or refusal or neglect"
to- perfect, take up of enforce; any rights against, or secunty over assets of, ahy other
person or any- non-p'resentatlon or non-observance of any formahty or.other requnrer_nent '

in respac’t of any instrument or any’féélure- to realise the fuill value of any sédufitY_i

.1'0'.6'.4 any mcapac;lty or'lack of puwer authcrzty or 1egal personality ofor éissolutlcm or change in.
-the members or status of any c:ther persmn

10.6.5 . any amendment; novation, s'uppl'emen't extension (Whether’o'f'matu'rizty-- or dfherw'is'e)'tsr_
*_restatenient (in gach case hcwever fundamental and of whatsoever nature and whether -
or hot more anerous) of replacement of a Senmr Fmance Dacument Second Lien Fmance_
Dotument or any other docurment ar security (mcrudmg, without hmltataan any change in
. the purpose of, any extension of or increase in any facility or the adf:ittmn of any new facthty
- under any Secured Debt Dacument} or of the Secured Obligations;

10.6:6°. - any unenforceablhty lllegaiity or mvattdlty of any obhgatlcm of any person under any Senior
Fmance Document Second Lien Fmance Document or any other document or secunty or’
“of the Secured Obllgatsons, or

4 06? - any ins’leehC‘y dr_similar pfb‘ceediﬁ'gs, '
10.7  Immediate recourse
. Thé_' Chargor Wa_ivés any right it may have of first féql,'iiri'n'g-'any_ Seciired Creditor (or any tristee or
-agent on its behalf) to proceed against or enfarce any ot’her'righfs or'security or claim 'p'ayment fram
‘any person before claiming from the Chargor under thS Standard Security or enforcing the Security

Interest created by this Standafd Securlty ThlS waiver applies lrrespectlve of any law or any provision
of this. Standard Secunty to the contrary

10,8 [}eferrai of nghts _

Until the end of the Securlty Permd the Ghargor will not exércise any r;ghts which. it may. have by -
_'reason of performance by ;t of its obhgatmns under this. Standard Securlty

1081 to be iindém'nified by an;y_o'the'r person;

1082 to claim: ahy’ c;antributron fmm any. guarantor of the Chargors obilgatuons under thls
Standard Secunty, andior
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10.8,3 to take the benefit {in whaole or in part and whether by way of subrogation or otherwise) of
any ﬁghts of the- Secured Creditors under the Secured Debt Documents or of any other
-guarantee or security taken pursuant ta; orin ccnnectlon with, thus Standard Sec;unty by '
'any Secured Creditor.

109 No ébl_igatidns' ift relation to the Security Subjects.

The Security Agent is niot obliged to do any of the following in réspect of the Security Subjects:

10.9.1 perfori any obl i"ga:tion of the Chargor: _

10,92 make any payment;

-"’E-OLQ,S‘ . make any -enquiry & to the-nature or sufficiency of any :paymen‘:t received by it or. the
Chargor; S

'120.9.-4" " present or file any claim or take any other action to coltect-or éhféréé the payment of "a.n‘y_
~amiount to which it or the Chargor may be entitled; of . :

1095 exercise any rights to which it of the Chargor may be entitied.
11 Application of ProGé‘édS. _
A Oi'der of Application

Al moneys rece:ved ar recovered and any fion-cash recoveries made or received by the Secursty
._Agent pursuant to this Standard Security shall (subject to the claiins of any person havmg pricr rights
- thereto) be applled in accordance with -clause 20 (Apphcatfon of Proteedsy of the intercred:tor' '
: Agreement notwﬁhstaﬂdmg any purpnrted appropnatlon by the Chargor '

112 .Application_ 'agiai'nst Secu‘ret:i Obii‘gatmns- :

_ Subject to clause 11.1 (Order of Apphcaz‘mn) abc:ve any moneys or other value receuved or reailsed :
by the Secunty Agent from the Chargor under this: Standard Security may be applled by the Security
Agent to any itern of account or habtl;ty or transaction forming part of the Secured Obhgatlons to-which |
they may be appiacabie it any. order or mahner wmch the Security Agent may determine. pmwdad that
such apphcatuon is consistent with the terrris of the Intercreditor Agreement

. '1_1#3. _Pféceeds of Réaiisatie’n -

Tha Secumty Agent and any agant of the Secur:ty Agent shall not by reason of taking: possessmn of'
all or ahy of the Security Subjects or any other feason whatsoever and whether as heritable éreditor
in: passesszon or ph any other basis whatsoever be liable to account for anythmg except attual receipts -
orbe liable for_any loss or damage arising from_realasatlon of, or enforcement of rights in respect of,
~alt or-any of the Security Subjects or -any.ot_h'er'“prqpérty‘ assets; fights or undertakings of whatsoever - '
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115

12

124 .

122
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‘nature whether or.not owned by the Chargor or any other personorin whnch the Chargor or such other

person has an interest, fmm any act, default 6r omission in relation to all of any of the Security Subjects

orany other property, asgéls, nghts ot undertakings of whatsoever nature whether or not owned by”
“the: Chargnr or any other person of in vhich the Chargor or. such other person has an interest, or fram

any exercise of non- -exercise by it of any power, authority or discretion conferred upon it in relation to”

~all or any of the. Securuty Subjects ar any other property assets rights or undertakmgs of whaisoever-_

natire whethar or not owned by the Chargor or any pther persen orin whlch the Chargor or such other.

-persan has an interest: (exoept to the exient arssmg frcm the ‘Security: Agent's or such agent of the
“Security Agent's gross neghgence or witful default) ' '

'S'uspense' account

-~ Until the Secured Obiigations are paid in full, the Securlty Agent may place and keep (for such time:

as it shall determinie) any monhey recelved reaevered o realised pursuaﬁt to this Standard Secuﬂty or’

—-on account of the Chargors E[abnllty m respect of the Secured Obl|9at|ons in an. interest bearing
_ 'separate suspense account {to the credit of either the Chargor or the Seclirity Agent as the Sec:uﬂty- '
Agent shall think ﬂi) and the Seourity Agent ray retam the same for the: period which it considers .
: expedlent without having any obllgataon to apply aﬂ of any part of that money in-or towarcfs dlscharge

“of the Secured ‘Obligations.

Good dis_‘t:ha‘rge

-_An acknowledgement af refcmpt sagned by the relevant person to whom payments are fo be made_

under this clause 11 shall constltute good discharge of the Security Agént.

P’ridr-secuﬁ’gy'lnt_eréfs;ts-

' Redérﬁ;’;ﬁbn or t’ranéfér |

In the event of any actlon pmceedlng or step being ‘taken to exerciSe any powers or remedses

. gonferred by any pnor ranking Security Interest: against the Sacurlty Sub;ects orinthe case of exgreise.

by the Security of-any. power of sale or rights of appropriatson or-app lcatmn under this. Standard

© Security, the Security Agent may redeem such priof Security Interest or procure t_he transfer thereof -
o itself. | o |

Accounts

Following thé occurrence of an Enforcement Event which is contining, the Security Agent may settle

-and agree the atcounts of the priot Securzty Interest and any ac:counts 50 sett!ed and agread will be
‘conclusive and binding on the Chargor.
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123  Costs of redemption or transfer

All principal monies, interest, costs, charges and-expenses of and incidental to any such redemption
“or transfer of a prior rariking se'cu_r'ityz Iriterest followinig the occurrence of an Eh_forcemem Eventwhich
 is contiriuing will be paid by the Chargor to the Security Agent on demand. ' '

13 Sﬂ'bse.qu.entSeé.Urit'y Inferests

131 --'If the Secunty Agent (actmg m |ts capacity as trustee or atherwxee) or- any of the other Secured

7 Creditors at’ any time-receives. or is deemed to haVe received nofice of any -subsequent. Security

Interest, affecting all or any part: of the Securtty Subjects whzch is pmhibttecf by the terme of any
Secured Debt Document all payments thereafter tnade by of on behalf of the Chargor to the Security

- Agent (whether in its capacity as trustee or otherwise) or any of the other Secured Creditors w;lt (in |

" the absence of any express contrary epproprletmn by the Chargor) bie treated as havmg been credlted _

_ foa new ‘aecount of the Chargor and not as~ havmg been appllet:i ire reduction of the Secured

C)bhgatmne as at the time that notice was received.

14 - Protection of Security A_gent._ )
141 NoLiability

The Securaty Agent and any of its nomlnee( )shail'nut be liable; by r'eaémh of entering"into ptise'ese'itm 3

- of the Secu_rlty Subjects (a) to account as a heritable creditor or hentable credltar in possession; or

for any loss on realisation or enforcement of rights; (b) for any default or camtssmn forwhich a heritable

creditor in possession might be liable; or (¢} for any loss ersmg by reason of faking any - action .

: -permitted by this ‘Standard Security, neglect or default in cannection with the - Security Subjects or

taking possessmn of or realising a!l or any part of the Secunty Subjects except in the case of gross.
"neghgence or witful mmeonduct upon its part,

144  Cumulative Powers.

The pcwers whzch this Standard Secursty confers on the Securlty Agent end the other Secured Parties
‘are cumulative, without prejudice to their respectlve powers under the general law, and may be"
exercised as often as the relevant person-thinks’ appmpnate The Security Agent and . the other
-Secured Parties may, in contiection with the exerclse of their powers, join or concur ‘with-any persen
in any Eransacteom echeme or arrangemeﬁt whateeever “The respectlve powers of the Secunty Agent '
“and the other Secured Parties will'irno c;rcumstances be suspended waived or otherwise pre;udmedi
by anything other than an express consent or amendment.

15 Power of Attorney

164 The 'Chergéf' -i'rre've;ably'_-eppﬁo'mts each of the Security Agent and any person norninated for the
purposé by the Secuiity Ag‘ent‘seVéraﬂy to be its mandatory and attorney and inits name and on its
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behalf and as its act and deed 16 execute, deliver and perfect all documents’ aﬂd do all things which
the attorney may cansnder ta be requ;red or desirable (actmg reasonahty) for: '

4541 :c'a'rr_y_i'rag. out any obligation imposed on the Cha‘rgo-r‘ by this Sta‘nd'ard Sacurity of any other
o agreement binding on.the Chargor to which :theﬁ_S'ecurity_Ageﬁt is party (including t_hé- .
execution’ and delivery of any deeds, charges, standard securities, assigiiments,
' _-'assignation_s or mther.s'équrity.and:ahy transférs of the Security Su_bj;'eéts and perfecting
andior releasing the Security. Interests created or intended to be created in respect of the
'Secunty Subuects) ‘and ' E '

151 2 -'enablmg the Secunty Agent t6 exerc:se or delegate the exercrse of; any of the- Coilatera?‘._
. - Rights (including, following the- occu_rren_ce_ of an Enforcement_ Event which is ¢ontinuing,
the exercise of any right of an owner of thie Security Subjects). '

152 The Power of Attorney sef out in clause 15.1 above shiall anly be exercised:
1521 followin'g‘*the bc-cu'r'rencéef' an Enforcemment Event whick is_cont’in'uiﬁg; t:r '

4522 |f the Chargor has taited to- comply with r.:!ause 8 (Further Assurance) or any oter -
perfect;ort ébligation i in this Standard Securlty within ten {10) Busmess Days of the Chargor
bemg notified of thiat fasiure

163 The Cﬁa'rgdr. 'shail' ratify and confirm all things done and all documents executed by any attorriay in
' the exercise or purported exercise of all or any of his powers.. '

16 Protection for Third Parties.
161 No Obligation fo Enquire

'No purchaser from or other persch dealmg wnth the Seaurtty Agent (or their agent) shall be bound ta.
- enquire whether,.

T 4641 the nght of the Secur:ty Agent. to exercise any of its powers figs arisen or become
' exefcisable of be required to enquire whether that power has been properly or regutarly
- exercised by the Security Agent in such dealings; of

16.1.2° - any of the Sec‘ured Obligations femain. outstanding and/or are due and payable or be-
concerned with notice to the contrary and the titte and’ position of such a purchaser orother '
' _ person shall ndt be impeachable: by referehce to any of those matters. )
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16.2 Receipt-Conciusive

' 'The recexpt of the Securrty Agent shall be an absolute and conclusive dischargeto a purchaser, end'
shall retzeve him of any obhgatlen to see to the application of any coﬂsrderatron (whether cash or non-
 cash) paid o or by the dsrectlon of the Security Agent. '

17 Release of Secuity
7.4 | Release of Security

' -u;so'ﬁ (i) the Secured Obligations being discharged in full and none of the Secured- Creditore being
under -any further -actual or contingent oblrgatton to thake - advencee or pmwde other financial.
accomiriodation to the Ghargor or any other peremn under any of the Secured Debt Documents, of (n)
the Chargor ceasing to be an OFaIrgor (as defmed in the Senior Facilities Agreement of the equwalent- -

" term under the. relevant: Secured Financing Agreement) under. the applicable Seclred Fmancmg
Agreements the Security Agent shall, at the request and cost of the Parent, release and cancel thaﬂ- i

- Seourity censtxtuted by this Standard Security, subject 1o clause 17.3 (Clawback} and without recourse

'_to or any representatmn or warranty by, the Securlty Agent or any of its iominees.

172 Without prejudice to clause 1'7 1 abnve' in connectien with: (i) any permiited disposal 'cfany-pfo'perty
' or asset that is sub;eet to this- Standard Secunty, (iiy any sale or other dispositior of any property or
asset (thet is sub;eet to this Standard Seéurity) ethemrse perm;tted by the Secured Financing
Agreements that | is subjeet to this Stendard Security,. (m) any sale or other disposition of any. property
“or asset that i is sUbject to- a eecurtty document where the requisite Secured Creditors have consented-
o the disposal pursuant to the epplleabte Secured Financing Agreements or (lv) any eele o any other o
.dtsposrtuon of any property or asset that is: subject to this Stendard Security pursuant to a _meérger, |
- consolidation; reargemsatlen wrndmg up, securrtreaﬁ:on or sale and leaseback permrtted by the_
'_Secured Financing Agreements tothe extent necessary ta ensure that such: merger, consoltdatton _
- reorgamsetlon wmdmg up, securitisation-or sale anid- leaseback can take place; the Secunty Agent
- shall premptty at the request and cast of the Parent release and cancel (pursuant 1o the execuition’
and delivery of a discharge or as. appttcab]e_ deed of restriction, in edch case to the extent requlred)f .
the security provided by the Chargor. | o
173 Clawback.
If the Securrty Agent (actmg reasonably) c:cmetders that eny amount patd of credited to any Secured '
Creditor is at risk of being auotded or reduced by virtueg of any bankruptcy, insolvency, liguidation.or
~ similar laws, the fiability of the Chargor under this Standard Security and the Securtty constituted by

this Standard Secur!ty will centmue and such amount will net be ccmsrdered fo have been irrevocably
pald or credited. '
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18

181

182

18.3

19

19

16

Discharge Conditional

.ﬁAny seule'méht 6r'ﬁischérge between the Chargor and-any Secured Creditor shalf be conditional up:j"n :
-'no securlty or payinent to that Secured Creditor by the Chargor of any other person be;ng -avoided,

set -aside, ordered to be refunded or reduced by virtue of any pmwsson or enactment relatmg to
_Ensoivency and accordingly (but without Timiting the other rlghts of that Secured Creditor under thlS :
‘Standard Secunty) that Secured Creditor shall be entitied to recover from the Chargor the value which.

that Secured Creditor has placed gy that. securlty Dr the: amount of any - such payment as if that

settlemant of dlscharge had not occurred
- Set uﬁ.

The Chargor authorlses the Secuﬁty ‘Agent (but the Security. Agent shal! hot be oblaged o exermse:
* such right), afterthe Security created by or pursuant to thns Standard Securlty has beceme enfurceabie_ '

'm accorﬁance with cfause 7 (Enforcement of Sectirity), to set.off agamst fhe Secured Obilgatmns any -
amount or other obligation (contlngent or otherwise). owing by the Securlty Agent to the Chargor and

- apply any credit balance to which the Chargor is entitled on any accolint with the Security Agent in-
- accordance with clause " (Apphoatfan of Proceeds) (not\mthstandmg any specified: maturlty of any

deposm standing to the credit of any-such account). !If the obligations are in diffarant currenmes the
Securlty Agent may cenvert etther obhgatmn atthe prevaumg iiarket rate of exchange for the purpose :

‘of the set-off,

Thé'SécurEty'Age'ht may exercise its rights under clause 18.1 above notwithstanding that the amounts
cohcerned may be expressed in different currencies and the Securlty Agentis. authonsed to effect any

raecessary canversmns at the prevamng market rate of exchange

The Chargorwm pay all amounts. payable under this Standard Securﬁy wuthout any setoff, counterclasm- :

of deduction whatsoever unless requlred by jaw, in. which -event the Chargor w1l1 pay an addﬁmnal-
amount to énsure that the payment reclpaent receives the amoum which would have beeﬂ payable had'- _
no deductnon been requlred to have been made, '

Changes to Parties -
' .'hi'b-AsSignati'on or transfer 'hy Chafgor

_The Chargar may not asszgn any of rts ﬂghts or iransfer any {af its rlghts or oblrgatlons under this -
- Standard Sacunty, except to the- extent permitted by the Secured Fmancmg Agreements or the
" Intercreditor Agreement. :
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19.2

19.3

20

20.1

17

Assignation by the 'Secu.rity.Age-nt

' To the extent permtted by the Secured Debt Documents, the Securrty Agent may assign and transfer
“any. of its rights or obhgatrons under this Standard Security. The Securlty Agent shall be entrtied to
:-dlsclose suah rnformatlon concerning the Charger and this Standard Securl’sy in accmrdance with .

-19.2.1_ : -cEéu‘se 22.13(Resign-at'i0n of the .S'e'cuﬁty Agsnt) of the Intercreditor Agregment; _a‘_nd-’

| _1'9'.2,2- clause 42 {Corrﬁdentrahty) of the Senror Fac:rhtres Agreemem and any aqurvalent provrsuon-

in any other Secured Fmancmg Agreemant

: Sucr’:es"sors'

“This Stanidard Security sha.ll remain ineffect de'spi'te any atnalgamations or merger ('hbWever'éffect'ed)t
_ relatmg to- the Securrty Agent References to the Security Agent. shall rnciude {i) any transferee
asmgnee ar suscessor i title: of the Security: Agent, (i} any entity into. which the Securrty Agent is

merged or converted of wqth which it may be consotidated, (i} any legai entrty remarmng from any

: merger conversion of consolidation to which suoh Security Agent isa party and {iv) any other person

' whc ‘under- the- 1aws of its ;ur]sérctmn of mcurpnratlon of. domicile- has assumed the rights and
~obligations of the Security Agent utider this’ Standard Security or to which, under- such laws; those
'nghts and. ahhgataons have been transferred (such persons: described in () to {rv) betng a successor
tothe Securrty Agent for ali purposes under the Secured Debt Documentsj '

-Miscenan'eaus'

Expenses

Clauses 27.1 (Transaction ExpénseS) 272 {(Amendment - Costs). and 27.3 (Enforbémarif and -
' preservatrorr posts). of the: [nterereditor Agreement dre mcorparated mutatis mutandis into this
- Standard Seclrity (mcludmg all caprtal;sed terms as deﬁned therem) but as if each referanca therern -

to:

50,11 the *"?ér:e:ntf" ié. a reference to Market Holdco 3 Limited:

20, 1.2 | a "Debt Document" and this "Agreement" in eac:h case isa reference to: thrs Standard _
: Seourrty ' '

20.1.3 . "Common Transac:tlon Securrty" isa reference to the Secunty conshtuted purauant o th|s'

- Standard: Security; and

2014  -a'Debtor’ is ateference to the Chargor.
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90,3

204

205

2

22

224

222

18

‘Discretion

_ Any liberty or power which may be exercised or any determination, WhEEh may- be made under this’

Standard Security by the Securlty Agent fhay, subject to the terms and condrtnons of the lntemredlior.
Agreement and this Standard Security, be exermsed or made in |ts absolute and unfettered discretion
Wlth{)ut any obEtgatlon to gave reasans

Delegation

2031 The Security Agent.may delegate by power of attorngy of in aty other marinet 1o any
‘person any right, power or discretian exe'réi'sabt_e by- it under fhié Standard Security.

2632 Any such deiegatmn may be made upon any terms (mcludmg power to 5Ub- detegate) whmhf

~the Security Agent may think fit:

20.3.3. The Security Agent will not be ln any way. respcnsubie or llable to the Chargor or any othier
' '_person for any cost, expense loss or liability ariging from any: act omlssmn, defauit or
~misconduct oh the part of any deiegaie ar sub -delegate.

Certificates Conclusive

A '¢érﬁﬁi<’:ate’cr. determination of the Security Ag'e‘ht as to any ambUnt: payable under this Standard
Security will be c-dnciusiv‘e’ and binding on the Chargor, exﬁept' in the case of manifest error. -

fhvalidity of any Provisidn.

If, at any time, any provision of this:Standard Secilrity is or becomes illegal, invalid o Linenforceable

in any respect under the law of any jurisdiction, neither the legality, validity or enforceability of the

remaining. provisions of this Standard Secuirity nor of such provision under the laws of any other

'ju'risdic‘:tion"sh&ll in any way be affected or Emp'é'i'r"ed thereby and, if any part of the Security Interest’

mtendect to-be created by or pursuant to this Standard: Secunty is mvahd unenfnrceabfe or ineffective

for any reasun that shall not affect of impair any other part of the. securlty

Warrandice

The Chargor grants warrandice subject to any leases, licences and/or rights of accupancy of any part

of the Security Subjetts which currently exist as at the date of execution of this Standard Sécurity.
'eo:u'ﬁtefparts

:Th|s Standard Securaty may be executed in any number of caunterparts and by all of ihe partles on'
‘separate counterparts.

Whetre éxeciited in counterparts:

51029587v1 -
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2221 this Standard Security shall not take effect until all of the counterparts have been delivered;

and

K dehvery will take piace wheén the date of cietlvery 5 agreed ‘between the part;es after-
execution of this Standard Secunty as e\ndenced by the date mser‘ted at the start of this.
Standard Secunty

Governing Law and Jurisdiction _

Governing Law_ -

 This Standard Security and any non-contractual obligations arising out of.or In connection with it shall
. be governed by Scots law. ' -

Jurisdiction -

The courts of Scotland have exclusive jurisdiction to setile any dispute (a "Dispute) arising out of or

in connestion with this Standard Security. (including & dispute relating to the existence, validity or

termination  of this ‘Standard Security of the consequences of its huility or -any _non-‘c:on_tfactua-i’

obligation arising 6ut of or in connection with this Standard Security).

' Go‘nv'en'ie'm Forum

The Parties agree that the courts of Scotland-are the most appropriate and convement courts tcx settle_
Dnsputes between them and, accordingly, that they will not argue to the contraw '

IN WITNESS WHEREOF these pr'esent's t:brasisting of this-and the preceding 18 pages fogethier with the Plan
are executed as follows and if executed in counterpart Is delivered on the date set cut on. page 1 of fE’IIS..

‘Standard Securiiy in accordance with c1ause 22 (Counferparfs}

_S'ub'acréb_é'd. for and on b‘ehalf of SAFEWAY STORES LIMITED by -

SIQnatureo firee

%WM “:Ziﬁ-m ﬁdﬂf@’

“Hull nz name of abové (print) - full name of above (print)

R e N . ‘23/‘7&3 o
o AT TR L . ~ dateofsigning .

D YT e L BAMPOAN
address of withess - ~ place of sighing -

- B1020587v1




20

Subscribed forand on behalf of GLAS TRUST CORPORATION LIMITED (as Security Agent

signature of authGrset-signetory/witness - signature-of authorised signatory T
. HEOERY R LEADION. | o

~ full name of abave (print)

Full na'm:e of above (print)
ANSoe
date of signing

Unnaboky -

| ‘tondor———"""
3 acfdress-of\q@(é‘sﬂaMYJW - place of signing

. B1020587v1




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

Reproduced by permission of Ordnance, Sufvey,on behalf of HMSO.
\@Cro'w.n copyright and database right 2022 7All rights reserved,

1'Otdnance Survey Licenice number 100013932,
. T | IR AR NN

<. (GLAS Trust Corporation Limited -

oo, (Safeway Stores Limited) -, .
o - o S ‘as Securitv Agent) -



‘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 g

by a 5
AT e 3 3, LY

. \@\me‘n copyright and

%

-

Reproduced by pertission of Ordnance Su
datdbase right 2022.°Alk

- e

| Yordnance Survey Licence number 100013952,
R ra

rvey on behalf of HMSO, -

ghits reserved,

PUCHTSY AR Rk

R T LT D R S e s

W (GLAS Trust Corporation Limited
* as Security Agent)
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