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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: 22/07/2022 XBSTIEF6

Details of Charge

Date of creation: 11/07/2022
Charge code: 0074 6956 0049
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE TENANT'S INTEREST IN THE LEASE BY THE
CITY OF EDINBURGH DISTRICT COUNCIL IN FAVOUR OF MCLAGAN
INVESTMENTS LIMITED DATED 24, 26 AND 27 FEBRUARY AND
RECORDED IN THE GENERAL REGISTER OF SASINES FOR THE COUNTY
OF MIDLOTHIAN ON 23 MARCH, BOTH MONTHS IN THE YEAR 1992
(“THE LEASE”) AS SUBSEQUENTLY ASSIGNED, AMENDED AND VARIED
INCLUDING BY A MINUTE OF VARIATION OF LEASE BETWEEN THE CITY
OF EDINBURGH DISTRICT COUNCIL AND MCLAGAN INVESTMENTS
LIMITED DATED 7 AND 27 AND RECORDED IN THE GENERAL REGISTER
OF SASINES FOR THE COUNTY OF MIDLOTHIAN ON 30, ALL DAYS
OF OCTOBER 1992 AND OTHERS (FOR FURTHER DETAILS OF WHICH
PLEASE REFER TO THE INSTRUMENT); UNDER EXCEPTION OF THE
SUBJECTS DESCRIBED AS THE SUBJECTS SHOWN OUTLINED IN
BLACK AND COLOURED PINK ON THE PLAN ANNEXED AS RELATIVE
TO THE LEASE BETWEEN SAFEWAY STORES PLC, MARKS AND
SPENCER PLC, THE CITY OF EDINBURGH DISTRICT COUNCIL AND
SCOTTISH POWER PLC DATED 9 JUNE, 31 AUGUST, 10 OCTOBER AND 7
NOVEMBER AND RECORDED IN THE GENERAL REGISTER OF SASINES
FOR THE COUNTY OF MIDLOTHIAN ON 7 DECEMBER, ALL MONTHS
IN THE YEAR 1995; WHICH SAID SUBJECTS UNDER EXCEPTION AS
AFORESAID ARE SHOWN TINTED PINK ON THE PLAN ANNEXED AND
EXECUTED AS RELATIVE TO THE INSTRUMENT UNDER EXCEPTION OF
THE SUBJECTS SHOWN TINTED GREEN ON THE SAID 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
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RIGHTS COMMON, MUTUAL AND EXCLUSIVE EFFEIRING THERETO
(FIVE) THE CHARGOR'S WHOLE RIGHT, TITLE AND INTEREST, PRESENT
AND FUTURE, THEREIN AND THERETO; AND (SIX) A ONE-THIRD PRO
INDIVISO SHARE OF AND IN THE SHARED AREAS (AS DEFINED IN THE
LEASE) OF THE DEVELOPMENT (AS DEFINED IN THE LEASE). 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
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 746956

Charge code: 0074 6956 0049

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 11th July 2022 and created by SAFEWAY STORES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 22nd July 2022 .

Given at Companies House, Cardiff on 25th 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:
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EXECUTION VERSION BRODIES LLP
' Solicitors

Ref: GOL2510.1
Date: 7 July 2022

STANDARD SECURITY

byi

SAFEWAY STORES LIMITED
-as Chargor

in féwou’i* of .

GLAS TRUST GQRPORATION LIMITED
as Secunty Agent

'.S‘ér_:urii:‘y Subjects: tenant's interest in subjects at Edinburgh South Gyle

“Title Number: N/A

" Brodies LLP
~ 68 Morrison Street
Edinburgh EH3 8BP .
T:.0131 228 3777
F:0131.228 3878
DX EDIG
Ref: MXM.CAH, GC&LZS?G 1
' 2022 '
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FORTHE PSRPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) {SCGTLANB) ACT'
2015, THIS STANDARD SECURITY IS DELIVERED ON: L% ‘Tuwe, Zoiil

s*rmmansecuam
BY
-(?E} ‘SAFEWAY STORESiLIMITED‘._a cormpany 'ihcﬁzarpéra’ted under the Companies_ Acts with rég'is'ie.red
number 00746956 formerly known as Safeway Stores pic-and having its registered office formerly at
8 Mllmgion Rcad Hayes, Mfddiesex and now at Hzlmore House, Gain Lane Bradford, West Yorkshlre
BD3 'FEJL (the "Chargor")
in favour of
(2) - GLAS TRUST CORPORATION LIMITED, a company incorporated in- England and Wales with
-registered ﬂumher 07927175 and having its registered Qfﬂce atbb Ludgate Hill, Level 1, West, London-
: England EC4M ?JW as security ‘agent and. secunty trustee for the Secured Creditors {as defined.
' below) on the terms and conditions set out in the inﬁercredntor Agreement {as defined below) (the
"Securlty Agent" ‘which expressmn shall ihclude any person for the time being appointed as trustee

orasan addltmnal trustee for the purpoSe of, and in-accordance. WIth the !ntercredtimr Agresment (as
defmed below)). '

| CONSIDERING THAT:

(A} The Chargot enters into this Standard Security to securé its obligations to the Secured Creditors under
-"the'_sacured Debt D‘bau‘m‘ents (8 defined below) from time to time. '

- (By . Forall purposes this Standard Security and the Secur;ty Interest created by it shall secure the Seciréd’
: ObIIgatIOHS and is Si.lbject to the terms set out En the Entercreditor Agreement

AéﬁCRDENGLY ITiS .AGREED AS FGLLGWS:]
1 - .In’ter;:ire_tation'.
14 Definitions

In tﬁ'ss Standard Sacurity:.

“"Collateral nghts" means all rlghts powers and remedles of the Secur:ty Agenﬁ provided by or-
_pursuant to this Standard Secunty ar by law,

“Common. Secured Liabilities Discharge Date” has the meaning giver to that term in- the
Intercreditor Agreement, ' : ) : .
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"Company" means Market Bidco- Limited, -a limited liability company organised-under the laws of
“England and 'Wales_with re’gis‘tfatﬁich'ﬂumber 13637474,

'"Enfors:ement Event“ has the meaning gwan to the term "Acceieratlon Evant" i the lntercredltor.
Agreement (excludmg any Semor Unsecured Liabilities Acceieratson Event).

-"Intercred;tor Agreement" means the mtercredltor agreemeit orzgmaﬁly datet| 3 Novembet 2021
' betweeﬂ amongst others, Market Holdco 2 leited the Parent, the Company and the Security Agent,
a8 amended, extendéd, restructured, renewed, novated, supplementeci restated, refunded replaced -
-or medlf[ed from time’ to time. '

"Parent" means Market Holdco 3 lelt’EBd a hmﬂed habmty company orgamsed under the laws of
England and Wales with regastrat;on number 1353?‘356 '
' “Parties" means each of the parties to this .S-tandar’d_‘Sectzri’tyi :

“Plan” means the plan '_a'nnexed and executed as relative hereto.
."Securéd-Cred'iibrs". has the meaning given to the term ."'Sénfb'r'-'_Secured Creditors” in the.
 Intercreditor Agre'én"te-nt '
"Secured Debt Ducuments" has the meamng g;ven to the term "Secured Debt Documents" in the-
. Intercreditor Agreement (exciudmg the Semor Unsecured Bradge!Notes Fmance Documents}
_ ““Secured _Finxa'n-cing. Agreemént" 'means' the Senior Facili.ties.Ag're-em‘ent',_;an_y Second Lien‘ Fa'cili'iy'
Agresment, -any Second Lién Notes Indentu’r_e', any Senior Secured Bridge Facility Agreement; any
Senior -Secured Notes Indenture, any Pari Passu Facility Agreement and any Pari Passu Notes
indenture;. ' ' B

nbhgahons refarred to.in sub-paragraph {a) of the definition of "Secured Dblngattons" m_the Entercreé;tor- '
Agreemant.. ' '

~ “Security" or "Security Interest” means ‘a mortgage, standard security, charge, pledge, lien,
“assignation or assig-nr’neﬁt_ in-security or othér_'security interest haviing a similar effect.

"Securlty Perlad" maans the penod begmmng on the date mf delivery of thls Standard Sacur;ty and
. endlng on the Ccmmon Secured Liabilities Dsscharge Date

: '"Securlty Sub]acts" means ALL and WHOLE the tenants mterest in. the Lease by The City of

- Edinburgh Dustnct Council in favour of McLagaﬂ Investments Limlted dated 24 26 and 27 February

.and recorded in the Generai Register of Sasines for the County of Midlothian on 23 March, both.
~motiths in the year 1992 ("the Lease") as subsequenﬂy ass:gned amended and varied including by .
') Mmute cf Variation of Lease between The City of. Edlnburgh District. Council and Mcf_agaﬁ :



Investments Ln‘nsted dated 7 and 27 and recorded in the General Register of Sasines for the Gounty
‘of Midlothian on 30, -all days. of October 1992 (2. Assngnetlen by McLagan investments Limited to -
‘Safeway Stores PLC dated 23, 26,28 and 30. October 1992 and recorded in the General Register of
“Sasines for the County of Mldioth;an on 10 November 1992; {3) Lease betwesn Sefeway Stores pic-' _
(i); Marks and Spencer pla (i) The. C|ty of Edmburgh District Coungil (us) and Scottish Powar ptc (w)' _
dated @ June, 31 August, 10 October and 7 November and recorded inthe General Reglster of Sasines
for the County . of Mldiothtan on 7 December, all months in the year 1995; (4} D[epesmon and
Assignation by Marks- and - Spericer plc end Safeway Stores - plc- i favour of Universities
Superannuatlon Scheme leited dated 13, 14 and 15.and recorded in the General Registér of Sasines
_forthe County of Midlothian on 31 all days of March in the year 2000: (8) Minute of Variation of Lease
‘between PRIMO Universities Superannuation Scheme Limited and Marks arid Spe'n'cers”eic and”
- SECUNDO Un;veren%nes Superannuetmn Scheme Limited and Safeway Stores: plc dated 13; 14 and
15 and recorded- in the General Register of Sasines for the: County -of Midiothian on 2'1 -all days of -
~March in the ‘year 2000; and (6) Mirute of Variation of Lease between PRIMO Gyle Shepplng Centre:
" General Partner Limited as Trustee for and General Partner of Gyle Shopping Centre Limited
Partnership -Limited and Marks and Spencers plc and. SECUNDO Gyle- Shopping Centre General -
Pattner Limited as. Truste¢ for and General Partner. of Gyle Shopping Centre Limited Partnership
- Limited and Safeway Stores plc dated 30 August, @ October and 21 November all in the year 2006.
“and recorded in the General"Regieter of Sasines for the County of Midfothian on 8 January 2007 of
the sub acts shown coloured green and brown on'the boundary plan annexed and executed as relative .
tothe Lease; UNDER EXCEPTION OF the subjects described as the subjects shown outlingd iri black
and ceieured pink on the plan annexed as relative fo the Lease between Safeway Stores pic Marks
and Spencer ple, The City of Edinburgh’ District Council and. Scottish Power: plc-dated 9 Jure, 31 :
August, 10 October and 7 November and recorded i in the-General Register- of Sasines for the Oounty '
~ of Midlothian on 7 Decembet, all months i the year- 1995 which said subjects under excephen as
‘aforesaid are shown tinted. pink of the Plan under exceptmn of the subjects shown: tinted green on the-
-said Plan; together with {One) the whole buiiﬁangs and erections thereon {Two) the fittings and fixtures
there;n and thereon (Three) the patts, prwnleges and pertinents thereof (Four) the whole rights
Gomnion, mutual and exclusive effelrmg thereto (Fave) the Chergors whole r;ght fifle arnd interest,
- present end-future, therein-and thereto; and (Six) a _cme~th1rd nro indiviso share of and in: the Shared
Areas (as defined in the. Leese) of the.DéveEcpment. (as defined in fhe Leaee],

 “Senior Faeilities Agreement" means the genior fact[tt[ee agreement orlgmally dated’ 3 Nevember_'
2021 and made between amcngst others the Cempeny, _the Parent and the’ Security Ageﬂt gach as
defined in such agreement {asamended, restated varied, novated nreuppiemented fromtime to time) :

"'Standard Genditlons" means the stahdard cunﬂltlons speelﬁed in Schedule 3to. the Gcﬂveyencmg -
‘and Feiudal Reform (Scotland) Act 1970 as amended and ahy anful venatzen thereef operatwe forthe =
time being. '



1.2

1z

1.2.2

12,3

124

Construction.

-"Unléss defined in this Standard Security, or the context otherwise requires, a term defined

in the Intercredltor Agreement Has the same meaning in this Standard Security, or any-

. that notace
1221

S 1222

1523

12.24

1225

notice given uhder or in cohnection w1th this Standard Security as if all references in those-
_-defined terms to the ]ntercreditcr Agreement were a reference to this Standard Security or

i this Standard Security:

the rules of inte'r’p?etat'ion”c'dntaéhéd'-in clause 1.2 (:Cor?sfracﬁon)-zof the'
Intercredltor Agreement shall apply to the. construction of this Standarcfj

: Sacurstys

any reference to the "Chargor", the "Secured Creditors" or the '"Secur'izy
Agent“ shaﬁ be construed so as toinclude its or thenr {and any subsequent) :
successors in title, permitted -agsigness: and permztted transferees in-

'accordance with thesr respechve interest and; m the case of the- Security '
‘Agent, any person for the time being appointed as . Secunty Agent m
'accorciance w;th the in%ercredltor Agreement; '

refererices to any Secured Debt Docu ment or other ag re'eme-'nt'o_r' instriiment -

is to be cohstrued as a reference to that agreement or instrument as amended
- {howsoever fundamentally ahd whether or not such amendment Tesults in

new and/or more onerous obligations and liabilities), including by way of &

. refinancing, deferral or extension of the facilities or by way of ani addition or

increase of or other changes to the facilities or other obligations or liabilities
under the agresments or accessiori or retirsment of the parties to the

“agreements;

reference to any: clause is a reference to clause of this Standard Security,
- unless the context otherwise requires; and

a provision of E'éw; is a r‘_eference to that provision as ame-ndéd ot re-ehacted.

Notwuthstandmg any term of thls Siandard Securlty o the contrary, the vahchty or -
' enfarceablhty of any Secunty Interest created pursuant to this Standard Security shall

secure the. Secured Obilgatnons -and the exercise of any nght or remedy by the. Secursty-

Agent under this Standard Security shall be subject to the terms - of the !ntercredztor

- Agreement

Unless the cofitext otherwise requires, @ reference to the Security Subjects includes:




21

20

EXE

32

44 y

1.2.4.1 any part of the Security Subjects; and

1242 any pr_ucééds of the Sécurﬁy 'Su‘bjécts.

1.2.5 This Standard SeC'u-ri'ty ;s :a.-Seﬂio'r' F_i'na'n'ce. Ddcu ment.
126 Wé_rds_ importing thie plural shall include the singular and vice versa.
1.2.7 References to the "debtor” in the Standard Conditions shalf include the Chargor,

Undertaking to Pay

.The't}h'argcvr undeftakes to the Sécurity'AQent aé trustee 'for"t'he 'S'ecured"(":reditors' that it shall on
detmand of the Security Agent discharge all Secured Obl:gahcms as'and when they fall due accordmg-
to their terms and the Chargar shall pay to the Secunty Agent when due and payabie every sum at

any tnme owing; due of incurred by the Bhargor to the Security Agent (whether for its own account or
as trugtes fof the Secured Creditors) or any of the other Secured Craditors in respect of any such :

liabilities pro_vnried that neither such.covenant nor the Security Interest constituted by this Standard
“Security shall extend to or include any liability or sum which would, but for this proviso, cause such
undertaking or sectirity to be unlawful or prohibited by any applicable faw.

If the Chargor fails to pay any sum on-the due date for payment of that sum the Chargor shall pay
interest on ‘any such sum {before and after any Judgment and to the extent interest at a default rate is
not otherwise being paid on such. sumj from the date of demand until the date of payment calculated
. oHa daﬂy basis at the rate deterrrined in accordarice with the pi’C}VISIOﬂS of clause 27, 5 (lnferest on -

demand) of ihe Intercreciator Agraement.

- Cfe'aiié‘n_of Security
The Security l'htér'e'sfts cr‘éa'ted by"or' puirsuant to this Standard S‘écurity'are:_

: 3-.’_1";’% created in favour of the. Secunty Agent as trustee for the Secured Credutors and the.’

Secur:ty Agent Shaf[ hold the beneﬂt of this_ Stahdard Security and the Securlfy Interests .
created by or pursuarit to it on trust for the Secured Credltors, and

312 'cént'inUi'n'g é‘ec’u.rity‘ for the payméﬁt ah‘d d'isc-h'a'rgie- of all the Secured Obligations.

The Chargor grants a standard securtty i faviour af the Sec:urity Agent over the Seaunty Subjects as
security for the payment and d;scharge of all of the Secured Obligations.

E In‘corporaﬁon and variation uf'St"a'ndafd-c:mditians

The Standard Condmons and any Tawful vanatlon thereof operative for the tzme bemg shalt- appiy to..

“this’ Standard Securlty




4.2

4:3:

61

82

63

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

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

and the Chargor agraes that the undertakrngs and the obhgatlons on the debtors part ahd the nghts_ '
of the creditor contained in ‘the- Standard Gond;hons (as thus varied) shall be in. addition. to" the

' undertakm_gs and obligations on -the part of the Chargor and the rights of the Secunty Agent
- respectively contained in the Secured Debt Documents which sha[k be incc‘:‘r‘por’ated in and shall form-

part of this Standardf Secutity and s‘han be.held 1o be rep'ea'ted- herein mutatis mutandis.

Arthe event of any conﬂsct between the terms of the Standard Condltnons and the terms of thie Secured
Debt Dacuments the tefms of the Secured Debt Documents shall (insofar as lawful and: apphcable} o
Cprevail, '

- Negative Plédge

‘Exceptas n‘d’t’prbhibife‘& under the Secured-'F'inanci'hg'-Agre'emems ‘the Chargor shall not at any time-

during the Secur:ty Period: create or. permlt to-subsist any Securlty Interest over all or any. part of the

Security Sub]ects
Real Pr’o’iierty- Undertakings

" The Chargcr shall durmg the Secur;ty ‘Period, prmmptiy notrfy the- Securzty Ageﬂt of any matertal '
.contract tonveyance, transfer or otherd|sp05|tnon for the acqu;smon by the Chargor (or its nominee(s)) -
~of any Matenai Rea! Prcp_erty (as defined in the Sehior Facilities Agreement)._

The Chargor shall, durmg the Secunty Period, (except as otherwise 'pérmi’t’fed by the Secured’

Financing Agreements) it relation to any lease, agreement for Iease or other right to occupy to whlch

~allor any part of the Security- Sub;ects s at any tlme subject

8.2 . pay the rents {ifthe iessee) and Observe and perform in all materlaE respacts Ehe covenants '

undertakengs title conditions, burdens and obhgaﬂons lmposed (if the Iessor) anthe Iessar-_'
o (|f the lessee) on the lessee; and.

62','2._ : not do any act or thmg whereby any lease- or Gther document Whlch glves any’ right to. :
occupy any part of the Securlty Subjects becomes or Friay become subject to determmatlon
“orany nght af re-entry or nmtancy prior to the explratlon of its term

in. each case where fallure to do s6 could reasonably be expected to have a Matenal Adverse Effect
(as deﬂned ifi the Samcr Facshtees Agreement) ' '

The Chargor shall dunng the Securﬁy Period, {except as atharwme permiited by the Secured F;nancmg '

Ags‘eements)

' _'6.3.1' " repair and keep in good and substaritial repair and condition the Secunty Sub;ects save to

the extent it | is'a third party g obhgatlon todo so and




64

65

6.6

-7

72

84

6.3.2 comply with and observe and perform (i) all applicable requirements of all planning and
' environfental legislation, regulations and by-laws relating to the Security Subjects, (i) any
material conditions: attadﬁing‘ to any planning 'p:ermissitsns relating to or affecting the

_ Securlty Eubjects and (iiiy any notices or other orders made: by any planmngi snvironmental _

* or other public body in respect. of &l or any part of the Securaty Sub;ects

in each casé whéré f’a:i'!ur'e fo do s0 could reasonably be exper’:ted tt_'). have & Material Adversé- Effebt.

I terms of S’candard Gondmon E(a) the Chargor shall provnde cover to the exten‘t of the remstatement
- valug of the Security Sub;ects and not their: open market value.

If the Chargor fails to comply with aﬂy of the undertakings contained in this clause 6 the Securlty-“
Agemt shall be entitied, but shall ot be obliged, (W|th such agents contractors and others as it sees
fity havmg (tf prectlcabie in the circumstances) given seven (?) r:iays ﬁotme tothe Chargor to remedy

_such failure 1o comply, fo do such: thmgs as may in the reasonabie npmmn of the Security Agent be
_ ::requlred fo remedy stich. failure ‘and all ' monies spent by- the Security Agent in dmng sc shall be

re:mbufsed by the. Chargor on demand wnth interest from the date of payment by the Security Agent.
unt;l relmbursed in. accordance with clause 2, 2.

The exercise by the Security Agent of its powers under ulause 6 5 abeve shall nnt render the Securlty'

- Agent liable to ascount as heritabla creditor in possessron
Enforcement of Sécuﬁty

- For the purpOSE of Standard Condltlon 9(1)(b) the Chargor shall be hield to be in default following the

nccurrence of ah Enforcement Event which is continuing, and in the event of the Chargor being in

default as afcresaid then without prejudice to any other rights and remedles available to the Security

Agent by virtue of the Standard onditions or any other. secwlty, charge or undertaking or in any otheér

- manner, the Security Agent will be entitled to exert:lse any of the remedies avau[abie toa creditor on' .

default of & debtor by virtue of the pmwsnons of the Conveyancing and Feudal Reform (Scotiaﬂd} Act

4870 (as amended)

The Secunty Agent shall nnt be Elable to accolnt as hentable creditor in possession in- respect nf all ar
any part of the Sacurlty Subjects of beé liable for any loss upon realisation or for any neglect; default-

oromission in connection with the Security Subjects to which a heritable- creditor or heritable creditor

in' possession might otherwise be liable. .

-Furthe’r'-Assurance

: -Subjact to the Agreed Securlty F’rmmpies the Chargor shall promptty, at sts own cost take all. such. :
action’ (mc!udmg makmg all filings,. registrations and notansat:ons) and execute all such documents -
(including assigniments, assignations, trahsfers, standard secuntles, charges, notices, mt;mataons and




8.2

%)

“instructions) as the Security Agent may reasonably specify {(and in'such form as the Security Agent
 rmay reasonably require) in favour of the Security Agent of its nominee(s): ' '

811  tocreate, perfect protect ahd!cir'méintai_ﬁ.the Security created or intended to be created in

-respect of the Sécu‘fity Subjects (which may include the exédufi’on by the Chafg‘m’ of a
_'standard secursty charge, assigriation or assugnment over .ot re!atmg to. the Secursiy'
'Sub;ects) orfor the exermse of the CaElateral Rights; andior

812 . following the -occu&ren'ce' of an Enforcement Event which is continuing, o facilitate the

realisation of the Séeur_ity_Subjects.

Subject to-the Agreed Security Principles, the Chargor shall, at:t'h:e costand expense of the 'Ch'ar"gdr‘, _

take all such action as is available. to it '(inclu'di'ng maki’ng'a& filings ‘arid registrations) as may be:
“necessary for. the purpose of the creation, perfection; protection or mamtenance of any Seécurity

conferred of intended to be conferred on the Secunty Agent by ot pursuant to this Siandard Securlty

Gerieral Undertaki’n’g's '

The Chargor shall from fime to time on reasonable reguiest of the Secufity Agent, and bﬁr’orﬁpﬂ_y upon.
~the occurrerice. of an Enforcement ‘Event, furnish ihe'-"Security Agent with siich iﬁ;form'at_icn as the
Secuirity Agent may reasonably require about the Security Subjects and its compliance with the terms
of this Standatd Security save that (unless an Enfarcement Event has dccurred) the Chargor shall not

be_-requ'ired to furnish the Security Agent with such information wherg: -

911" ‘such information is not customarily provided;

9f2 such information is riot relévarit to. the Security Agerit for the purposes of this ‘Standard -
o _ Security; ' ' ' ' '

913 o do S0 would breach any Iaw or regulatlon or restrmtlon of any app§;cable stock exchange

© - requirement or duty of confidentiality bmdlng on It

844  such information is not' readily available to the Chargor without undue cost or effoit of the
Chargor;_ ' ' ' '
9.15 preparation or prowsuon of such mformatlort wouici Fesult in & matersal cost to the Chargar'-

relative to the matertahty of the information requested: or

916 the Chargor belleves (acimg reasonabfy) that the- tnformatlon isofa partlcularly conf;dential
or sensitive commercial nature.
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101

0.3

0.4

Continuing Security

‘Continuing Security

10.1.1 The Security Interests created by or pursuant to this Standard Security shall rernain.in:full

torce and effect. asa continuing security for the Seoured Obllgatmﬂs unless . and uritil -

-djscharged by the Securtty Agent,
1'0,-1.'.2"_' " No part of the Security from.'t.iime.tm time intended to be constituted by thié.S"tan'dard: _

Security will - be considered satisfied or discharged by -any intermediate pay_ment,.

discharge, or satisfaction of the whole or any part of the Secured Obligations:

{fhther Security

“The Security Interests created by or pursuant to th|s ‘Standard Security and the Collateral nghts shal!"

be cumulatsve in addltlDﬂ to and mdepandent of every other secunty which the Securlty Agent or any--'
Secured Credator may at any trme hold for the Secured Obhgatmns or any other obligations or any _
rights, powers and remedles prcav;ded by faw and shail operate as an mdependent Security Interesi-

' notwﬁhstandmg any rece;pt release or discharge endorsed on or givenin resgect of or underany such
~other- Securlty No prior securrty held by the Security. Agent {whether in |ts capacity as trustee or

otherw;se) or any of the other Secured Creditors over the whole or any part of the Secunty Subjects
shall merge into the Securlty canstltuted by this Standard’ Security '

Nd-préj_ﬂdice :

' The Securlty Interasts created by or pursuant to this Standard Security and the Collateral Rights shall
" riot be prajudiced by -any forbearance heglect, mdulgence abandonment extension of time, release,
surrender or loss of gecurities, deaimg, variation or arrangement granted to the Chargmr or any other"
person, . or ihe Secunty Agent (whether in its capaclty as trustee-or otherwise) of any of the other -

Secured Creditors or by any variation of the térms of the trust upon which the: Sedurity Agent holds )
the $ecur|ty or by any other thmg which mlgh’s othezwnse prEJudice this Secunty or any Collateral Right.-

Security Agent

Without prejudlcé to thie rlghts aﬁarded by the Conveyancing and Feudal Reform {Scatiand) Act ‘197’(} :
(as amehded), the provisions set out in.tlause 22 (The Securrty Agent) of the: 3ntercred|tor Agreement '
shall govern the rights, duties and obhgaﬁons of the: Secur!ty Agent under this Standard Security..

Rem'edieé and Waiver_s .

_ :No failure on the part of the Secunty Agent to exerdise, nor any delay on its part in exerclsmg any rlghl-'-.'
_' _under this Standard Securaty (mch&mg the Collateral Rights), shall operate asa waiver of that right or
: constltute an election to affirm this: Standard Secunty on the part of the- Security Agent No e[ectlon to
-afflrm this’ Standard Security shall. be eﬁectwe urless it is in wntang N single of pama[ exarcise of
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any right of the Security Agent under this Standard Secunty {including the Collateral Rights}) shalt
‘préciude any further or other exercise of that of - any other right uf the Security Agent under this
'Standard Security. '

:Wai_ve':r of def‘ences-'_

' The abltgattons agsumed, and the Secunty interests created by, the Chargor under thfs Standard

Securaty gnd the Collateral nghts will not be' affected by anact; om;ssmn mattar or thlng whigh, but

for this. clause 10.6, wcsuld reduce, reiease or prejudice any of its- obhgatlons under, -or the. Secunty _
_ Interests created by, thiis Standard Secur;ty {wnthout Iamrtation and whether or riot kinown to it or any '
" Secured Credltor) including: ' ' "

10.6.1 _ -any' time,._ waiveaﬂ orconsent gr’ént’éd to, or composition Wi_th',.éh_y' other per_S'nﬁ-;_ _

_ 1062 the reiease of any ether person under the terrns of any compos!t;on or arrangement W|th"

any c:redltor of any member of the Group;

106.3 the takmg. variation, compromrse exchange renewal or release of of refusal or neglect-
to-perfect, take up or enforc:e any rights. against, Qr secursty over assets c;f any. other -
~ person-or any nons presentatron or non-chservance of. any farma[nty or other requirement

in respect of -any insfrument or any failure to realise the full value of any security;

_’1.0,6'.4' o any incapacity of lack of power, 'aut'ﬁo'rity or legal pers‘onal'ify"éf or t::ii's:so'luiiiqn or ch'a'nge'in

the mienibers of status of any dther person;,

10,65 any amendment, novation, supplement, extension (whether of maturity or otherwise) or

- restatement (in each case _howéver'fuhdameht'a! and of whatsoever nature, and whether
ornot more cneroUs}'or ré;:i!acem'ent.of'a SértiOr Finéﬁce Document, Second Lien Finance |
Document or any other do‘cu‘r’hénf or security. (including, without fimitation, any change in
the purpose of, any extension of or incréase in any facility or the addition of any new facnhty
'under any Secured Debt Documem) or of the Secured Obhgatlcns -

1066 “any unenforceabihty lllegahty or fn\raildity of any Qb[sgatloﬂ ofany person under any Senior

' Finance Documem Second Lsen Finance Dosument of arny other document or security or
of the Secured Obhgatmns, or '

1086.7 .aﬁy '_insc_}'fve‘ricy' cr-Simil'a-r'p-‘rdt;ee’d’i’r}gs" -

frimediate r'ecéur'se _

The Chargor waives any r’aght it may have of fsrst reqmrmg any Secured Creditor {or any trustes ot
agent on'its behalfy to prcceed against or enforée any other rights or secutity of cia;m payment from
any person before claiming fromthe Chargor ander this Standard Security” or_anforcmg the Security
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Interest created by this Standard Security. Thls waiver applies irrespective of any faw or any pm\nsmn -
of this Standard Security to the contrary '

Deferral of Rig hts

'Untrl the end. of the Securzty F’ermd the' Chargm will nnt exercise any rlghts whlch it may have by

reason of performance by it of its abllgattons under thls Standard Security.

1081 1o be ifrzdemn’ified by -any other person;

1082 - to claim any contr;bu’ucn frcm any guarantor of the Chargors obllgatmns under this

-Standard Secursiy, andfor

1083 16 take the benefi (in whole ar'in part and whéﬁher- by way of subrogation or otherwise) of

any r.ighté of the Secired Creditors 'un'dek_' the Secured Debt D’bcu‘méntg or.of any other
guarantee or security taken pursuant to, or in connection with, this Standard Security by
any Secured Creditor, - -

-No obligations in relation to the Security S'ub}ébts

" The Security Agent is riot obliged to do ahy of the following in respect of the Security Subjects:

10.9.1 - perform any obligation of the Chargor,

10.9.2  make any paymeﬁt‘j

"'10:-,-9-.-31 ~ make any enqulry as to the nature or suﬁ‘zmency of any payment received by it or the :

: Chargcr

1094 present or file any cIaIm of taka any other actlon to co Iect or enforce the payment of any
' amount to which it or the Chargar may be entstted or '

10,95 -_exe;r'cise- any rig_ht'sjt'n which it or the Chargor may-be entitled.

" Application of Proceeds

Order of Apphcatton

All moneys recelved or recovered ‘and any non- cash recoveries made or recezved by the: Security -

Agent pursuant to thig Standard Seourity shall (subject 1o the claims of any person having pruor rzghts-

'thereto) be applied in accordance with. tlause 20 (Appimaﬁon of Proceeds) of the Intercreditor
Agreement hotwithstanding any_purporteci appr_oprlatlon by the Chargor. '
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Application against Secured Obligations

" Subject to clause 11,1 (Order of Application) above, any moneys or other value received or realised.
"By the Security Agent from the Chargor uhder this Stanciakc:%'Security ray be applied by the Security
~Agentto any itern of account or habilaty or transaction forining part of the Secured Oblzgatlcns to-which

they may be apphcable in any order o manner which the Security Agent may determma provided that

© ‘such appllcation is consistent _w1_th the terms of the !nte.rcredltor.Agreement, _

~ Proceeds of Realisation

The Securlty Agent and- any agent nf the Securlty Ageﬂt shall not by reason of- takmg possessmn of

O callorany of the Security’ Subjects or any other reason whatsoever and whether as heritable creditor
“ih possessmn or on any other basis whatsoever be liable to account fm‘ anythmg_except_ actual ['eCE’:_I.pES'..

or be liable for-any loss or damage arising fiomn realisation of, or enforcement of rights in respect of,

. alt or any of the Secunty Subjects or any other pmperty, assets, r:ghts or undertakings of whatsoever
natire whether or not owned by the Chargor or any other’ person ot ir which the Chargor or such other

person has aninterest, from any act, default or ormissionin relaticm to au or any of the Secunty Subjac:ts 3

-or any. other property, assets rights ot undertakmgs of whatsoever nature whether or not owned by
the Chargor or any other person.orin whlch the Chargor or such ather person has an mterest ofF from
any exercise of non-exercise by it of any power, authority or discretion conferred upcm itin relanon to

all'or any-of the Security. Suhjects or any other pmperty, zssets; rights or undertakings of whatsoever
hature whether or not owried by the C:hargor or any other person or in whlch the Chargoror slich other

_ persen has an mterest (except to the extenﬁ arasmg fmm the Secunty Agent‘s or such agenﬁ of the
- Secunty Agent‘s grass negligence or wilful default). '

Suspense account

Until the Secured Obligations are paid in full, the Security Agent may place and keep (for such time

as it shall determine) any money received, recovered or realised pursuant fo this Standard Security or

_on account of the Chargor's '1'i'ébititiy'in respect of the Secured Obligations. in an. interest bearing

saparate sugpense accolnt (to the credit’ of elther the Chargor or the Sécurity Agent as the: Secutity -

“Agent shall think fit) and the Security Agent may reta;n the same for the perlod which it considers
'expedlent withiout having any obhgatwn to apply all orany part of that maney iri ‘or towards duscharge

- of the Secured Obifgahons ' '
.Goc':'d :disc;h'arg'e '

__ 'An acknowiedgement of recezpt sngned by the relevant person to. whom payments are to be rnade
' under l:hls clause ’H shall constitute good discharge of the Securlty Agent
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Prior Security Interests

Redemption or transfer

In the: event of ahy ‘action, proceeding or step being taken to exercise any powers or remedies

~ conferred by any prior ranking Security Interest against the Secuirity Subjects or in thé case of exercise
" by the Security of any power of 'Sa_Ee- or tights of appropriation or application under this Standard -

‘Security, the Security Agent may redeem such prior Security Interest or procure the transfer thereof =
to itself. ' o

.Accm;ih_ts

'FoEtowmg the cccurrence af an Enforcement Event which is contmumg, the Securlty Agent may settle )
‘and agree the- actolints of the priof Secunty Interest and. any accounts so ‘settled and agreed will be
“sandlusive ard bmdmg on the Chargor. -

Costs of redempﬁnn of transfer _

All prmmpat momes mterest c:c:sts charges and expenses of and tnmdental to any suah redemptlon'
“or transfer mf a pnor rankmg Securlty interest followirig the raccuweﬂce of an Enforcement Event which
-is continuing will be paid by the Chafgor to the Security Agent oh demand.

Subsequent Security Interests

If the Security Agent (acting in' its capacity as tiustes or otherwise) or any of the other Secured -

- Creditors at any time receives or is deemed to have rec_eivéd notice of any subséguent Security
Interest, affecting all or any part of the Security. Subjects which is prohibited: by the terms of any

Secured Débt Décum‘ent ail'pay'me'nfs thereafter made by ot on behalf of the Chargor to the Ser’:ur’ity
Agent {whether inits capacity as trusiee ar otherwzse) ar any of the othér Secured Creditors will (in--
the abisence of any express contrary appropnat;on by the: Chargot) be treated as havmg been credited -

to & new account of the. Chargor and not as having been applied in reciuatmn of the Secured_
.Obilgatmns as af the time that notice was received. '

' Frﬁtéc;tiﬁn of Sec'urity Age'n‘_t -
No Liability

The Security Agent and: any of its nommee(s) shall not be liable, by reason of entermg into possessaon' '
of the Security Sub}ects ( a) to account as a hetitable creditor or. her:table creditor in possessson or
“for any loss on realisation grenfo.rcemen_t of nghis, (b) for any default or omission for which a heritable

creditor in possession might be téabie" or (c) for any loss arising by reason of taking -any action

-_permetted by this Stahdard Security neglect: or default in connection with the Security SUbjECfS or;
- 'taksng possessaon of of realising all or arly part of the Securlty Subjects except- in the case of gmss
: negl:gence or wsifui misconduict upon its part.
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-Cumulative Powers

 The powers which this Standard Security confers on the Security Agent and the other Secured Parties
are Gumulative, without prejudice to-their respective powers under the general law; and may be

exercised. as aften as the relevant person thifks appropraata The Security Agent and the other

: _Secureﬁ Parties may, in conhection with the exercise of their powers jOII’E or concur with any person
irtany transact;on, scheme or arrangement whatsosver, The respective powers of the' Secgrity Agent:
and the _oth_ér’ Secured Parties will in no circumstances be é’us‘p‘ehde_d., waived or otherwise prejudiced

by a-nyth-ih'ginther thain-ari’ express consent of amendment, - | | '

'Powér of Attorney

"The Chargor rrrevocably appcmts each of the Security Agent and any persaon hominated for- the

purpose by the Security Agent severaiiy to be its mandatory and attorney-and in its name and on its

~ behalf and as |ts act and desd to execute, deliver and perfect all documents and do all thmgs whmh'

the attarney may consnder o be reqwred or dasirable (acting reasanably) for.

_15_‘1".1 B carrying outany obhgatmn ;mposed onthe Chargor by this Standard Secunty or any other -

_agreement binding on the Chargor to which the Securlty Agent is. party (lndudmg the"__'
- execution and delivery of any. deeds,. charges standard securities, - assightnents,

assignations or other secunty and any transfers of the Security Subjects and perfecting
~ andfor reieasmg the Security In'seres’fs created or mtended to be created in tespect of the
" Sacurity Subjects); and

:.15;'1-._2 o -enabimg the Securrty Agent to exermse of deiegate the exercise ef any of the Coitateral.

'nghts {inctuding, followmg the occurrence af an Enforcement’ Event which is: oant;numg
- the exercise of any rlght of an owner of the Secunty SUbjEGfS)

“The Power of Aftc.rn’ey -S'ét outin clause '15-, 1 above shall ofly be'exe'rc:ised;' .

1821 -fcjll'owihg-'the aceurrence of an Enforcement Event WH'ich_i's- cd‘r‘itiﬁﬁihg; or

1522 if the Ghargor has fatted to. compiy wrth ciause 8 (Furfher Assurance) or-any other-

perfectlon obiagatmn in thlS Standard Securﬂy wnthm ten (10) Busmass Days ofthe Chargor :
bemg notmed of that fatlure ' :

‘The Chargor sﬁali ratify and confirm all thmgs done and ail dnauments executed by any attomey ln-
‘the exercise of purported exercise of all orany of his powe;'s '
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Protection for Third Parfies
No thig’afien‘ m--enqu_ir'e

No: purchaser from, or other person dealing W|th the Security Agent (or therr agent) shall be bound to
enguire whether:

'j'*IS’.%.’l' ~“the right of the Security Agent to- exercise any of its powers has errsen or become

exercisable or be requlreci to enquire whether that power has been properiy or regularly' g
exer_cused hy the Security Agent in sueh deahngs, or

1612 any of the Secured Oblrgetrons rerain autstandrng and/or are due’ and payable or be:

concernéd with notice to the contrary ‘and the title and position ef sucha purchaser or other
: _person shall not be mpeachab[e by reference to any of those mattere

Receipt Conclusive.

‘The recéipt df the Seeurity-ﬁgenf shall be an éb'solute' arid coneliisive discharge to a purchaser, and

shall- relieve hirm of any obligation to see to the apphcatlon of any consideration (whether cash or hon-"-

“cash) pald 1o or by the direction of the Security Agent '
~ Release of Security

. -R’elle'aseﬂnf- Se'eurity'

-Upon (|) the Secured Obirgetrons berng drscharged in ful! and norie of the Secured Credr‘mrs bemg_

: under any further_ actual or centmgent obligation ‘to: make advances or prevrtie other financial

: 'accommodatlon to the Chargcr or any other person under’ any of the Securéd Debt Documents; of )
“the Chargor ceasmg to be an Obllgor (ee defined in the Senior Facilities Agreement or the equlva[ent '
term under the retevant Secured Fmancmg Agreement} under the apphcabie Secured Fmanclng :

Agreements the Security Agent shall; at the' request and cost of the Parent, release and tancel the
Security constituted by this Standard Security, subject to clause 17.3 (Clawback) and watho_ut_receurse- '
to, or any representation _orwerran’cy by,.-the‘--'Security_ Agent or any of its nominees. - -

| W:thout prejudtce to clause 17, 1 above, in connection wnth (1) any permitted drspesal of any property _'

or asset that is subject to th|s Standard Secunty (11) any sale or other drsposrt;on of any prc»perty ot

asset (that is subject to thns Standard Security) otherwise permitted by the Secured Financing
: Agreemenis that is subject to this Standard Security, {ns any sale or other- dusposrtren of any property.

or asset that is eubject to a security document where the requisite Secureﬁ Creditors have consented
to the disposal pursuant to the applicable Secured Flnancrng Agreements ar {iv} any sale or any other

-'dlsposztron of any property or asset that is: SUbjECt to- this Standard: Security pursuant to-a. etger,
. consolidation, reorgamsatlon wmdmg up, securitisation ar sale and leaseback permrtted by the
‘Becured Financing Agreements o the extent _necessary to ensure that such. merger, gonsolidation,
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reorganisation, wmdmg»up securitisation or sale and leaseback ¢an take place, the Secursty Agent'

‘shall promptly, at the rec;uest and cost of the Parent release and cancel (pursuaﬂt to the executmn_

and delivery. of a dnscharge o as apphcabie deed of restﬂctlon in gach case to the extent: requ:red)

_ the. security proched byt the Chargor.

Clawback

if the Secunty Agent (actmg reasonably) considers that any amount pauj Qr crednted to any Secured_ '
Creditor is at risk of be;ng avoided or reduced by wrtue of any bankruptcy. msoivency, liguidation or
similar Iaws the Elabmty of the Chargmr under this Standard Securrty and the Security constituted by -

this Standard Security will centmue and such amount will not be: con:-:.ldered to have been lrrevocably'-

pazd or C.redl’fed

‘Discharge Conditin‘_hal-.

Any settiement or discharge between the Chargor and any Sectired Creditor shall be conditional upon

no security or payment to that Secured Craditor by the Chargor or any other person bemg avoided,
set aside, ordered to be refunded or reduced. by virtue: of any prowsmn or enactrient reiatmg fo-

'msoivency and accordingly (but w;thout Irmitmg the other nghts of that Secured Creditor under this

‘Standard Security) that Secured. Creditor shall be entrtled to recover from the Chargor the value which’

_that Secured Creditor has placed on that. secunty or the amount of- any such: payment- as if that
-~ setflement or dlscharge had ﬂOt occurred

- Set off

The Chargnr authorases the Sacunty Agent (but the Secunty Agent shall hot be obliged to BXBICISE,

“sueh r;ght) afterthe Secunty created by or pursuaﬂt to this Standard Secursty has become enforceable _
“in accordance with clause 7- (Enforcement of Security), fo set off agamst the Secured Oblngatzons any

amcunt or cther dbhgatian (contmgent or otherwise) owmg by the Security Agent to the Chargor and.'

_ apply any credii palance to whtc;h the Chargor is entitied on any account with the Secun{y Agent in

accordance with clause 1" (Application of Proceeds) (notwnthstandmg any spemfned maturtty of any -
depdmt standmg fo the credit of any such account) If the- oblegatadns are in dafferent currencies, the -

-Security Agent may convert either obligation at the prevattmg market rate of exchange._forthe purpose

of t_h'e's':;eboff'.'_

The Security Agent may exercise its rights under clause 18.7 above notwithstanding that the am’ouhts

- tohicerned may be expressed in different currencies anid the Security Agent is authorised to effect any -
hécessary -c:onVErsionsat the prevailing market 'rate of-e“xchange.-

The Chargor will pay all amounts payable under tms Standard Security without any setoff, cou nterclait

_or deduction whiatsoever {inless required. by law, in wmch avent the Chargor will pay an add;tsonai' '

amourt o ensure that the payment recipient receives the amount which would have been payable had

*no deduction beeh- reqwred to have been made:
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Changes to Parties

No A'ssi_'ghatién or transfer by Chargor

The Chargor may. not assign any of its fights or transfer any of its rights or .obligations under this
- Standard Sectirity, except 1o the extent permitted by the Secured Financing Agreements of the.
Intercreditor Agreement. |

Assignation -b'y'the Security A'gen_t' .

' '-To the extent permitted by the Secured E)ebt Documents the Secunty Agent may asmgn and transfer.
' any of its rlghts or oblrgataons under this Standard Security. Tﬁe Securlty Agent shall be eratitied to-
~ disclose such information- concemz_n_g the Charg_or a_nd_thls Star_rdard. Security ir accordance with:

19.2.1 clause 22.13 '(_'Res'ignaﬁon'uf the Sectrity Agént) of t_hé Eht'erc',radi:tdr Ag'r‘ee'm'eﬁt;_ and

1_’9‘.2,2.; - clause 42 (Confidentiality) of the Senior Facilities Agtsement and any equivalent provision
i any other Secured Financing Agreement.

S'u'cées'scr's_

_Thrs Standard Sec:urlty shall remain in effect despite any amalgama’slons or merger (however effected) _
. relating to the ‘Security Agent References to the Secursty Agent shall include (i) any - transféree,

assighee . or successor in title of the Security Agent, (i) ahy entity into’ which the Securaty Agent is-

merged or converted or with which it may be consolidated, (i) any legal entity remaunmg from any
- :merger conversmn or cotisolidation fo. whmh stich Security Agent isa party and (iv)-any other perscm

who under the laws of its- jUI‘ISdICtIOI‘l of mcorporatton or ‘domicile has assumed the rights and

_obligations of the Secunty Agent under this- Standard Security 'or to which, under such laws; those

rights and obhgatlons have been transfetred (such persang described in (i) to {iv) bemg a successor

o the Securaty Agent for all purposes under the Secured Debt Documents}

M‘isr.:elia Heous

Expenses

 Clauses 27:1 (Transactron EXpenses) 272 (Amendment Cc:sts) -and’ 273 (Enfon:emeni and -

preservaf:on costs) of the Intercredutor Agreement are mcorporated mutat‘:s mufand:s into this

Standard Security (mciudmg all capltalised terms as defmeti therem) but as if each reference ’sherem

o -

2044 the "Parent" is a reference to Market Holdco 3 i_'im:i!ed'; '

-_'.2{1;’1;2'- & "Debt Dct;umeni" and- 1his "Agreement" i each case is a reference to this Standard'

Security
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20.1.3 "Comon 'Transactian.Securi_ty" is a reference to the Security constituted pursuant‘t@fhisﬂ
Standard Security; and ' ' '

2044 a"Debtor' is a reference to the Chargor.

Discretion

“Any liberty or p'owef which may be exercised or any. determination which may. l:":'e made under this: _
' Standard Ser:urity by the Security Agent rmay, subject to the terms and condztiens of the Intercreditor
'-Agreement and this Standard Security, be exercised or made inits absoiute and unfettered drscretlon _ '

‘without’ an_y _cbligatlcn to give reasdns.

Delegation

3034 The Security Agent may delégate by power of attorey of in any other manner to any

person any 'righ't_. power or discration exercisable by it under this Standard Séc‘urity) :
20.3.2° . Anysuch delégation may be made upon-any terms (incitding power to sub-delegate) which-
- the Security Agent may think fit. ' '
20.3.3  The Security Agent will not be in any way responsible 'or_IiabEé’ 16 the Chargor or any other
person for-any cost, expense, loss or liability arising from any act, ‘emission, default, or
* misconduct on the part of any delegate t’)'r'éu_b;daitégate;"

Certificates Conclusive

A certificate or determinatidn'cjf tive Security Agent as to any amount payable under this Standard
Security will be conclusive and binding anthe Chargor, except in the case of manifest etror.

invalidity. of ahy '?rovi_sinn

_ If atany time, any prowsmn of this Staﬂdard Securliy is or becomes Hlegal Jinvalid or unenforceable _
“in-any respect under the law of any Jurasdmtnan neither the- legaiaty, vahdlty or enfarceabmty of the

remaining provisions of this’ Standard Secunty nor. of such” provusmn under the laws of any other -

. }unsdschon shall in any way be affecteci or 1mpaired thereby and,. if any part of the Secunty lnﬁerest’

:ntended to be created by or pursuant to- thls Standard Secunty is invalid, unenfarceabte or meﬁectwe

-for any reason, that shall hot affect or impair any other part of the security. .

_ War‘r'andice'

The Chargur grants warrandsce subject to any leases; licences and/of rights of occupancy of any part -
of the Securlty Subjects which currentiy exist as at the date of execution of this Standard Secunty
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Counterparts

“This Standard Security may be _execut‘ed in-any number of counterparts and by all of the paﬁies‘-ﬁh

separate counterparts. -

' Where executed in counterparts.

2221 this Standard Security shall not take effect until all of the conterparts have been delivered;

and.

2229 7-de]|very will take place when the date of deiwery is apreed between the part:es aﬁer

' _executmn of this Staridard Secuﬂty as ewdenced by the date. mserted at the start of this
-Standard Security.

_Governing Law and Jurisdiction
Gévern'ing?'Law-

This ‘Standard Securaty ‘and any non- contractual 0bhgatlcns arlsmg out of orin connec’clon with it shaEI
be governed by Scots law:

Jurisdiction

' The courts of Sootland have exclusive jurisdiction to setfie-any disputs (a "Dnspute") arlsmg out'of o
ine connactlon With thig Standard Secunty (mcludmg a dlspute relating t6 the exlstence validity ar

termination of his Standard Security or the. consequences of its nullity or any. non«contractuat"
-obhga_tm.n.ansmg out of or in connect:on with this Standard Sequnty}.
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23.3 _ Convenient Forum_

The Parties agree that the courts of Scotland are the most appropriate and convenient courts to seitle_
Dlsputes between then and, ar:cofdmgiy, that they will not argue to the mntrary

N WITNESS WHEREGF these presents consasting of thls aﬂd the prec:edmg 19 pages together WIth the Plan
are executed as follows and if exécuted in counferpart is delnvered on ’the date set out on page 1 of this
Stanidard Security in-accordance wzth clause 22 (Counterparts) '

"'_Subscﬁ:r.ibedfor ahd on b‘ehalf of SAFEWAY STQRE_S' LiMITED_b /

éié‘nature of director

4 fsf:‘i'gﬂature of'etipee’eerieeefe%aw&ﬂésé

- i Oewm“hw\i (?Amm 3%&6 |
*full name of: above (prlnt) T T flliname of above (print)

a0 N = S e
Ry ISFEEETS . date of signing -
e o SO AL omem . _— L BARAoR.

. address of witness  place of signing

Subscribed for and on behalf of GLAS TRUST CORPORATION LIMITED (as Secrity Agent)

signature of authorised signatory/witness ' signature of authorised signatory

“Fuil name of above {pring ~ THull name of above (print) -

ate of signing
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233 Convenient Forum

“The F‘-afties-aigree that the courts. of Scotland are the most appropriate and convenient courts to-settle
Disputes between them arid, accordingly, that they will not drgus to the contrary.

“IN WITNESS WHERE&‘)F'tﬁesé presents consisting of 'this and the preceding 19 pages together with the Plan

“dre executed as follows and if executed in. counterpaﬂ i dehvered on the date set out an page 1 of this = _

:Standard Securlty in accordance with clause 22 (Coum‘erparts}

S-Lfbscribed forgnd on heh’a[f' of SAFEWAY STORES LIMITED by

“signature of director/secretaryiwitness signature of director
”fu_IE _nérhe-bf ébﬁve{print} T full name of é'bo"\(é'(print') :
""" " date of signing

address of witness. T Tplace of signing

Subscribed for and on behélf of GLAS TRUST CORPORATION LIMITED (as Security Agent

- signature of atthersed-Signatory/witness vf‘éfgnaturec authorise sngnatory

HANEY B LAADSAN | f%
full name of above (print). full name of above {prmt)

;-m__55 Ludgat@_Hmm.._,, Y U3/ 06/17

-date of signiﬂg

i
l...l..il IUUH

| e LONDO
' addressﬁ@ﬁ!aw { JVV place of signing




This is the Plan referred te in the foregoing Standard Security granted by SAFEWAY STORES
L.EM]TED-in-'fa'_v-our'-of GLAS TRUST CORPORATION LIMITED as Security Agent . :

@




This is the Plan referred to in the foregoing Standard-Security granted by SAFEWAY STORES
LIMITED in favour of GLAS TRUST CORPORATION L‘l’MfTED‘ as. Security Agent
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