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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: 11/08/2022 XBASTZAR

Details of Charge

Date of creation: 04/08/2022
Charge code: 0074 6956 0050
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE TENANT’S INTEREST (IN THE FIRST PLACE) IN
THE GROUND LEASE BETWEEN LOCHABER DISTRICT COUNCIL AND
SAFEWAY PLC DATED 24 DECEMBER 1991 AND 22 JANUARY 1992 AND
RECORDED IN THE GENERAL REGISTER OF SASINES FOR THE COUNTY
OF INVERNESS ON 24 FEBRUARY 1992 ("GROUND LEASE ONE") AS
SUBSEQUENTLY AMENDED AND VARIED INCLUDING BY MINUTE OF
VARIATION OF LEASE BETWEEN HIGHLAND COUNCIL AND SAFEWAY
STORES LIMITED DATED 3 AND 6 OCTOBER 2005 AND RECORDED IN
THE SAID DIVISION OF THE GENERAL REGISTER OF SASINES ON 13
MARCH 2006 ("MINUTE OF VARIATION") OF THE SUBJECTS DESCRIBED
AS OUTLINED IN RED AND COLOURED RED ON THE PLAN ANNEXED
AND SUBSCRIBED AS RELATIVE TO GROUND LEASE ONE UNDER
EXCEPTION OF THE SUBJECTS DESCRIBED AS THE SUBJECTS TINTED
GREEN ON THE PLAN ANNEXED AND SUBSCRIBED AS RELATIVE
TO THE MINUTE OF VARIATION; WHICH SAID SUBJECTS UNDER
EXCEPTION AS AFORESAID ARE SHOWN SHADED BLUE ON THE PLAN
EXECUTED AND ANNEXED AS RELATIVE TO THE INSTRUMENT; AND (IN
THE SECOND PLACE) IN THE GROUND LEASE BETWEEN LOCHABER
DISTRICT COUNCIL AND SAFEWAY PLC DATED 24 DECEMBER 1991
AND 22 JANUARY 1992 AND RECORDED IN THE SAID DIVISION OF THE
GENERAL REGISTER OF SASINES ON 24 FEBRUARY 1992 ("GROUND
LEASE TWO") AS SUBSEQUENTLY AMENDED AND VARIED INCLUDING
BY MINUTE OF AGREEMENT AMONG LOCHABER DISTRICT COUNCIL,
MORRISON DEVELOPMENTS LIMITED AND SAFEWAY STORES PLC
DATED 12 APRIL, 28 JULY AND 31 OCTOBER ALL MONTHS 1994 AND
RECORDED IN THE SAID DIVISION OF THE GENERAL REGISTER OF
SASINES ON 24 FEBRUARY 1995 ("MINUTE OF AGREEMENT") OF THE
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SUBJECTS (ONE) DESCRIBED AS OUTLINED IN RED AND COLOURED
RED ON THE PLAN ANNEXED AND SUBSCRIBED AS RELATIVE TO
GROUND LEASE TWO AND (TWO) DESCRIBED AS HATCHED IN RED

ON THE PLAN ANNEXED AND SUBSCRIBED AS RELATIVE TO THE
MINUTE OF AGREEMENT; WHICH SAID SUBJECTS (ONE) AND (TWO)
ARE RESPECTIVELY SHOWN SHADED PINK AND ORANGE ON THE
PLAN ANNEXED AND EXECUTED AS RELATIVE TO THE INSTRUMENT;
TOGETHER WITH (IN THE FIRST PLACE) AND (IN THE SECOND PLACE)
(ONE) THE WHOLE BUILDINGS AND ERECTIONS THEREON (TWO)

THE FITTINGS AND FIXTURES THEREIN AND THEREON (THREE) THE
PARTS, PRIVILEGES AND PERTINENTS THEREOF (FOUR) THE WHOLE
RIGHTS COMMON, MUTUAL AND EXCLUSIVE EFFEIRING THERETO AND
(FIVE) THE CHARGOR'S WHOLE RIGHT, TITLE AND INTEREST, PRESENT
AND FUTURE, THEREIN AND THERETO. FOR MORE DETAILS, PLEASE
REFER TO THE INSTRUMENT. REFERENCES IN THIS SECTION TO THE
"CHARGOR" MEAN THE COMPANY.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT

Certified by:

TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 746956

Charge code: 0074 6956 0050

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2022 and created by SAFEWAY STORES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th August 2022 .

Given at Companies House, Cardiff on 15th August 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




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

EXEG&ITIONVERS!GN . B DIES LLP
Solicitors

Ref: GOL2510.1
Date: 7 July 2022

STANDARD SECURITY

: By

SAFEWAY STORES LIMITED
as Chargor

- in'favour of

GLAS TRUST CORPORATION LIMITED
' - as Security Agent

Security Subjects: Fort William An Aird- Supermarket and Petrol Station

- Title Number: NJA

Brodies LLP
.68 Morrison Street
Edinburgh EH3 8BP
T 0131 228 3777
F: 0131228 3878 .
- DXEDMO .
Ref: MXM.CAH.GOL2510.1
2022
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FOR THE PURPOSES OF THE LEGAL WRITINGS (CQUNTERPARTS AND. DEL]VER‘Y) {SCQTLAND} AGT
2015, THIS STANDARD SECUR!TY s E)ELIVERED ON: A% m\éum@m terd.

: _S‘TANDARQ SECURETY
BY
m- SAFEWAY STORES LIMITED, & cbmpany”incorparéted under the Companies Acts with registefad
“number 0()746956 formerly known as Safeway Stores plc and formerly having its regmtered office at’

6 MEE!:ngton Road, Hayes Middlesexand now at Hilrore House Gain Lang, Bradford West Yorksh:ra
“BD37DL (the "Ghargor") :

in favour of
(2)  GLAS TRUST CORPORATION LIMITED, a company incorporated in England and Wales with
 registéred number 07927175 and having its registered office at 55 Ludgate Hill, Level 1, West, London
- England EC4M 7JW as s'e'curity' agent and security trustes for the Secured Creditors. (as 'defihed
~below) on the terms and conditions set out an the Intercredttor Agreement (as defined belowy (the -
"Sacurlty Agent”; which expression shall mciude any parson for the tzme bemg appmmted as trustee-

' _i:)r asan addmmnal trustee for the purpdse of, afid in accordance with, the Intercreditor Agreeme_nt (as -
defined below)). | |

CONSI’DER!NG‘-TH’A‘T:

{(A) The Chargor enters mtc: thls Standard Sec:urlty to secure its obilgatlonss to the Secured Credlters under
he Sacured Debt Ducumeats (as defined below) from time to tlme . '

{B) . For al’l' purposes this Standard Secﬂrity'a'nd‘ the Security Interest created by it shall secure the Secured.
Obligations and is subject to the terms set out in the Intercreditor Agreement,

| 'ACCGR_D['NGLY:IT IS AGREED AS FOLLOWS:
i 'lntérﬁ_rétatien :
11 Definitions’
| in this-Staﬁ'dar'ci S-écu'réty:'_

g "Ccllaterai nghts“ means all i‘EQhTS powers and remedies of the Secunty Agent prowded by or
pursuant to this Standard Secunty of by law. '

'-;"Cnmmon Secured Llai’lliil‘les alscharge Date" has the meaning gwen to that term |n the
: !ntercredltor Agreerent,
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_"Campany" means Market Bidco Limited, a limited: liability company. organised under the laws of
- England and Wa[es wuih reglstrataon number 13537474, '

: “Enfﬂrc'emerit- Eveni" _has_ the meaning given to t_he_Eerm.-'_"Accelléré'fion E\Jént“- in the l.n'térCrédittjr
Agreement (exc':ltzding;ahy. Senior Unsecuréd Liabilities Acca_!eraﬁon. Event).. -

' "Intercredltcr Agreement" means the intercreditor ag?eemenﬁ Oﬂgmaily dated 3 November 2021
between, amongst others, Market Holdco 2 L;mrted the Parent, the Company and the Security Agent
as amended.,-_ ext_t-znrdacri res.tructurecf,_ renewed, novated, supplemented, restated, rafundecf, replaced

'_-cﬁ_r t‘n()difiéd'from time to time. | | |

' “Parent" means Market Holdco 3 Limited, a Iimlted Itabmty company orgamsed undef the- Iaws of _.
_ England and Walgs with reglstration number 1353?356

“Parties” 'me_'an's each cf'the pari:ies'.to:thrs Standard.security,.
"Plan” _meah’s.-tha plan annexed and executed -as relative hereto.

"Secured Gzedltors" has the meanmg inen to the term "Semar Secured  Creditors” in- the- _
| ntercreditor Ag reement

isecured Debt Documents" has the meaning given to the tefm "Secured Debt Docurments” i the
' _lntercreditor.-Agre'e'ment'-(excl’udi’ng-the“Sehior-Uh'sewred Bridge/Notes Finance Documeants).

_"Secured Financing Agreement” means the Senior Facilities Agreement, any Second Lien Facility
~ Agreerment; ‘any Second.Lien Notes Indenture, any Senior Secured Bridge Faciii{y Agreement, any

Senior Securéd Notes tndenture, any Pari- Passu Fac’iliiy_'Agreémeht---and any Pari Passu Notes
' Iﬁdeﬁt‘uré. o T ' |

"Secured Obligatmns" means the Liabitities, c}ther Liabilities and-all other present and future'
'obE:gatlons referred to.in sub- paragraph( )of the definition of "Secured Obllgattons“ in thelﬂtercredltor _
: Agreemant '

“Secunty" or "3ecur|ty Interest” means a mortgage standard. secunty. charge pledge lien,
_assighation. of asmgnment in securlty or other secursty mterest havmg a snmaiar eﬁect

“Security Period” rmeans. the pertod begannmg on the date of ciehvery of this Standard: Security and'
- ending on the Common Secured Liabilities Dlscharge Date '

 wSecurity Subjects" means ALL and WHOLE the tenant's interest (IN THE FIRST PLACE) in the
- Ground Lease between 'LDChaber':DEs’sr"ict Council aind Satewsy plc dated 24 December 1991 and 22
Jantary 1992 and recorded in the General Reglster of Sasinies for the County of Inverness on 24-
February ‘3992 ("Gmund Lease One") as subsec;uently amended and vatied ;ncludmg by Minute of
“Varfation of Lease_ betwsen Highland Council and Safeway Stores Limited dated 3 and 6 October 2005
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and recorded in the said division of the General Register of Sasines on 13 March 2008 ("Minute of
Va'ria’t’ion""_) of the subjects described as outlined in red and coloured red on the plan annexed and
‘subscribed as relative to Grourid Lease One UNDER EXCEPTION OF the subjects described as the
subjects tlnted green on the plan annexed and subscribed as relatlve to the Minute of Variation; which
_ "sard subjects under exceptaen as aforesaid are shown shaded blue on thé Plani; and (IN THE. SECOND
. PLACE) in'the Ground Lease between Lochaber District Coungil and Safeway plc dated 24 December
1991 and 22 January 1992 and recarded in the said division of the General Register of Sasines on 24
:February 1992 ("Ground Lease Twio") as subsequently amended- and vaned lnciudmg by Minute of -
B Agreement among Lochaber Dlstruct Counail, MQI‘FISOH Develcpments Lumnted and Safeway Stores plc
dated 12 April, 28 July and 31 October all months_1 994 and recorded in the said diVlSIOn ofthe General
| Register of Sasines on 24 February 1995 ("Minute of Agreement") of thesu_bja.c’;ts_(One}.'desﬁtibéd as
“sitlined.in red and ¢ololred red on the plar annexed and subsc:ribed'aé relative to Ground Lease Two
and (Two) described as hatched i red on the pian annexed and subscribed as relative to the Minute-
-af’A’greemént’ which said subjects {Gne)"ahd (Two) are respectively shown shaded pink' and orange
_'on the Plan; ‘together with (IN THE FIRST PLACE) and (IN THE SECOND: PLACE) (One) the whole |
bu;ldmgs and erections thereon (Two) the flttmgs and fixtures therem and thereors (Three) the parts
privileges and- pertments thereof (Ft:ur) the Whole rlghts cammon mutuai and exclusive effeiring
"~ thereto and {Five) the Chargors whole rlght tlt!e and interest, present and future therein and thereto.

"Semor Facliltles Agreement“ means the senior famlities agr@ement or;gmaiy dated 3 November :
-2021 and made between, amongst others,: the Campany the Parent and the Security Agent each as
'dafmed in suchag reement (as amended, restated, varied, novated orsupplemented fronitime to time).

"Standard Conditions" means the standard conditions specified in Schedule 3 fo the Conveyancing
“and Feudal Réform (Scotland) Act 1970 as amended and any lawful variation thereof operative for the
tirie being, - | -
1.2 Construction
1.2:1 Unless defined in this Standard Security, o the cor‘itexﬁ othierwise requires, a term defined
cdn the Entercredﬁar Agreement has the same meaning in this Standard Secuﬂty, or any.’

notice given under or in connection with this Standard Security as 1f all references in those
defined terms to the [nter_credttor Agresment were a refere_race to this Standard Security or

“that notice:.
422 Inthis Standard Seéurity’: .
1224 the rules of interpretation contained in. clause 1.2 (Consz‘ruction) of the:
lrrtercretiztor Agreemant shall appiy tc the construcuon of thfs Standard
Secunty

&1297398v1 -




1222 any. reference to the "Chargor”, the "Setured’ Credxtors" or the "Security
_Agent” shall be ccnstrued soasto mclude its o their {and any subsequent)'
“successors in title, permitted asslgn-ees and permltted transferees in
‘accordance wnth thelr respectwe mterest and; in the case of the Secunty
Agent, ‘any persmn for the hme heing appmnted as Secunty Ageni in
accordance with the Intercreditor Agreement,

1223 -fefe‘r‘e‘rﬁa’:&s td'ény Schred' Debt.[}ocusﬁentlcr other agreement or instrurment
is to be-écinstrueci' as _a' reference to that agréémerator instru ment as amended
{howscever fuhdamentaily and whether or hot such a‘me‘ndment results in
Conew andfor more onerous mbiig_ations and. liabilities), in:ci'ud.ing by way of a:
__réfiﬁaﬁcing-, defarral or extension of the facilities or by'_Wéy of an addition or
“increase of of other c‘hange’s"to the facilities or other obligations or liabilities
under the agreements or accession . or retirement of the - parties to the:
agreervents; ' .

1.22.4 - reference to any clause is a reference to a clalise of this Standard Security,
' Uinless the context othérwise requires; and

1225 aprovision of law is a r'efer_enc'e to that pr‘dvi'éi:én 'as'ahﬁended or re-enacted.

1.2.3 _ Notwethataradmg any term of th;s Standard Security to. the conérary the vai;drty or
~ghforceability of any Secunty ;nt_erest created pursuant to this Standard Security shall.

secure. the Secured G:b'ligati'ans; and the exercise-of any right or remedy by the Security

~ Agent under this Standard Security shall be subject to the terims of the Intercreditor
Agreement, | o - o -

1.2.4 Uniess the cofitext otherwiss requires, a refer_en:cé.fta the Security é’u'bjects' includes:
1241 any part of the Secuirity Subjects; and

1242 any proceeds of the 'Security Subjects. '

126 This Stéh'd'a:rd '$écuriw is @ Senior F.inanc'é-. _Dac‘uﬁme’nf;
56 Words ingiorting the plural shall include the singular ard vice versa.
127 --Réference$ to 't.h'?"f'aebtor"r:in the Standard Conditions shall include t‘hé”c:'hargof.f .-
2 Undertaking te’hay -

21 - The 'Chargor Undertakes to the Security Agent as-trustee for the 'Secured' Creditors that it shall on
_ demand of the Security Agent dtscharge all Secured Obligations as and when they fall due according
“to their terms and tha Chargor shall pay to the Security Agent when due and payable every sum at
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2,2

3.1

o .
‘secrity for ’the payment and dlsc.harge of all of the Secured Obilgatldns o

4.1

42

43

-any time owing, due or incurred by the Chargor to the Security Agent (whether for its own account or

as frustee for the Secured Créditors) or any of the other Secured Creditors in respect of any-such.
liabilities provided that neither such coveniant nor the Security Interest constituted by this Standard
Secunty shall extend to or include any I|abﬂ|ty or sum which would, but for this prov;so, cause stich '

: undertakmg Or security to be unlawful or prohlblted by any apptscabie taw.

if the Chargor fails to pay any sum on thejdue- date for ;paymenf of that sum the Chargor shall pay

“interest on ary such surm (before and after any judgment and to the extent interest at a default rate is
- not otherwise beiﬁg paid on such sum) from the date of demand until the date of payment calculated
‘on a dally basis at the rate:determined i m accordance with' the provrs;ons of clause 27.5 (!nterest o N

:demand) of the" Intercredltor Agreerent. '

Creation of Security' .

" The Security Interests created by _or'pdrsuaﬁt to this Staridard Security are:

344 created in favour of the Sscurity Agent as trustee for the Secured Credifors and the

Security Agent shall hold the benefit of this Standard Security and the Security Interests
created by of pursuant ta it on frust for the Secured Creditors; and ' |

32 _cont'inuing}sécusity- for the paynient-and discharge of the sewredb‘b;sgatibns-.

The Chargor grants a-standard aecurlty in favour of the Securlty Agent over the Secuﬂty Sub}ects as

-l‘n-cafpo'ratio_n and vaijiia_t_idn-nf‘Standa'rd n:_:and'itin.ns':

The Staridard Conditions and any lawful variation thereof bp'éfaﬁtiveff(;r the timé being shall apply to
this Standard Security. R

“The Standard Cdndi'tions- shall be varied (Eﬁé’ofar as [awful and 'éppi‘i'cable) in accordance with the

_ -_'EXpress prewsudns of this Standard Securﬁy ‘and the prDVISK)I"IS of the other Securéd Debt Documents :

ard the Chargor agrees that the undertakings: and the obligations or the debtor’ s paft and the nghts

“of ‘the oreditor contained in the Standard Condmons {as thus vaﬂed) shall be in- addition to the
: undertakmgs and obhgatrons on the ‘part of the Chargor ‘and tha rights. of the Security Agent

respec;tlveiy contamed m the Secured Debt Documents which shali be incorperated in and shall form

- part of this Standard Security and shall be held to be repeated hetein miitatis mutandis.. .

- Inthe event of any conflict between f_he"térm'é of the Standard Conditions and the terms C)f.'t_.hé Secured
‘Debt Documents, the terms of the Secured Debt Documents shall (insofar as lawful and applicable)

. prevail, ' ' ' '
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6,1

6.2

64
' “value-of the Security Subjects and not their open market value.

N_e_gat_ive. Pledge

Except as not prohibited under the Secured Financing Agreements, the Chargor shall not at any tirne

-during the Secunty Period create of permlt to subsist ahy Security Intérest over all or any part of the -
Security Subjacts '

' Real Property Un'deﬂaki'ngs' -

' The Chargor shall, ciurmg the Sacurlty Perlod pmmptiy notn‘y the Securlty Agent of any’ mater;al
“gontract, conveyance, transfer o other dlsposmon for the acquisition by the Chargor (orits nommee(s)) :
- of any Material. Real Propetty (as defined in the Semor Facilities Agreement)

" The Char’gor'shaét 'duréng th‘e Security Period, (except as 'eth'emrise per’m’itt'ecf by" the Secured

Fmancmg Agreements} in relation to any lease, agreement’ for lease or other ﬂght to m:cupy to whach' :
aH or any- parﬁ of the Seounty Subjects is at any tiries subject

B.2.1. - - pay the rents '(ifthé '[ésSee) and oh'se'r\'ze and perform in all 'matefi'a'! respects the covenants,

undertakings, title condltmﬂs burdens and- obligatmﬂs imposed (n‘ the lessor) on the lessor.
OF (|f the lessee) on the lessee, and

822 notdo any act or thing 'whéreby 'any lease or other document which gives any right to.

occupy any part ofthe Secur:ty Subjects becomes or may become subject fo determsnation
or any right of re—entry o irritancy pnar o the expnratson of its term,

it each case -wheré-f’ailare to do s could 'reasenébly' be eXpectec_i_j to;_have‘ a Material Adverse Effect

{as déﬁne’d- in tha_ Senior_Facilities’-AQreem’e’nf);

The Chargor shalt ciurmg the Secursiy Penod {except: as othemse permltted by the Secured Financmg :
Agreements) ' ' '

6.3 repalr and keep in gmod and substantial repair and ccmd:tlcm the Sacurtty Subjects saveto-

‘the extent it ;s a third party’s ebhgattcn to do s0; and

6.3.2 comply :with and d’bs‘ew’é and 'perf'orm: (i) all 'app.l_ica.bie requi're"rrieht's of all plahnfin'g: and.

“envirenmerital legislation, regulations and by-laws ré&a'tin'g fo the Secu'rity'Subjefcts- (ifyany
materla[ conditsons attaching to any planning. permtssnons relating to or affectmg the .
‘Security Subjects and. (iii) any notices or other orders made by any p[anmng, envnronmentaf'

Cof other publlc body in respect 6f all of any part of the Security Subjects,

Ineach case where failure to do so colild _re'ason'abiy be expected to have a Material Adverss Effect,

In terms: o'f'sit'andard_Ccndiﬁoh:S(a}_ the Chargor shall provide cover to the extent of the reinstaterment
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85

6.6

7.2

8.1

If the Chargor fails to comply with any of the undertakings contained in this clause 6, the Security

Agent shall be entitled, but shall not be obliged, (with such agents, contractors and others as it sees

fity hawng {if pract;cabie in the cwcumstanc;%) gwen seven (7) days’ notlce to.the’ Chargor to remedyj

. slich failure to comp!y, to do such things. as may in the reasonable opmion of the Security Agent he

fequired to remedy 'such failure and all monies spent by the Secunty Agent in domg so shall be
reimbursed by the Chargor on demand with interest from the date of payment by the Security Agent .'

. undil reambursed inatcordance. W|th clause 2.2,

“E'he gxercise by the Secunty Agent of its powers under clause 6 5 above shali not renderthe Securlty

Agent liablé to account as henﬁabte creditor in passessmn

ZE'nfdrcemmt-(}f Sé‘c’urity‘ :

For the purpose of Standard Condataon 9(1)( ) the. Ghargor shatl be held to be in default foﬂcwmg the

‘oceurrence of an Enforcement Event whlch i contmumg and in the avent of the Chargor being in-
default as gforesaid, then without pre;udlce toany other raghts and remedies ava;!able to the Security

Agent by virtue of the Standard Condmons ar any other securlty charge or ur:dertakmg orin any other' '
manner the Sec:urlty Agent will be entiﬂed to exerc;se any of: the remedles avalfabie to 8 credztor on
default of a debtor by virtue of the provnsmns of the Conveyancnng and Feudal Refcrm (Scctland) Act. -
1970 (as am_ended) '

‘The Secutity Agent shall not b liable to account as heritable creditorin pgss‘es'sidn in respect of all o
“any part of the' Secunty Subjects or be liable for any I6ss Upoh realisation or for any neglect, default

or. om|ssmn in connection with the Secunty Stibjects to which a heritable Greditor or hentable creditor
it possessmn _mlght otherwise be liable.

" Further Assuranice

Subject to'the Agreéd Sécuriiy' P‘rihcipl'es the C’h‘argo'r shall promptly, at its own cost, fake all such.

actlon (including making all fi Imgs tegistrations and notarisations) and execute all such docurments
(mciudlng assighments, ass,ignatmns transfers, standard securities, charges, notlces intimations and.

"mstructlons) as the Security Agent may reasonably spec;fy (and in such form as. the Security Agerat
. may reasonhably require) in favaur of the Security Agent or-its nominge(s):

8.4.1 “to create, perfect, _'prote;c':t and/for miaintain t_ha 'Se'curity-created or intended to be'c_:reat_ed in .
respect of the Security Subjects (which may include the execution by the Chargor of a

_standard securlty. charge assignation - oF assngnment over or re!atmg to the Securlty '

. -Subjects) or for the exercise of the Oollateral Rtghts andfor

812 _ :fc:ttowmg the. occwrence of an Enforcement Event whlch i contmumg, o fac:iz!ate the )

realisation cf the Securlty Subjects
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8.2 Subject to the Agreed Security Principles; the Chargor shall, at the cost and expense of the Char‘gdr-, :
take -all such action ag is available to it (iné:l’ud’ing'-'maki'ng' all filiigs ‘and registrations)- as may be -
'necés;séryr._for'-fhe. purpose of the creation, perfection, protection or maintenance of any Security

‘conferred or intended to'be conferred on the' Security Agent by oF pursuant to this Standard Security,

9 _'-'GEH'eral'ifnd'é'ﬁékings

‘9.4 The Chargor shall from time to time on raasé'ra-able“reﬁues"t' of the Security Agént, and promptly upon-
" the occurrence of an Enforcément Event, furnish the Security Agent with such- information as the -
- Security Agent may reasonably require abéut‘ the Security Subjects and its compliance with the terms -
of this Stanciard Secunty save that (unless an Enforcement Event has mccurred) the: Chargor ghall not '
“be required to furnish the Security Agent wuth such lnformatlon where::

944 sueh information is ot cu's't'dmarily provided;
912 such lnformataon is ot reievant to the Sacunty Agent for the puUrposes of th;s Standard-
“Beeurity: '
913 todoscwould breéch any jaw or regulation or réStriétiQn'df a'n.y-apgﬁli‘c:a'b'leétdck.émhange

requirement or--du'tyzof.mnﬁdenﬁar;ty biridihg on it;;

o 1.4. such mformatlon is not readlly available to the Chargor without undue costor effort of the:
_ 'Chargor '
' 9";1;5" 'preparatlan or promsmn of such infarmation would resultin'a materlai cost to the Ohargor'

_relatlve to the matenahty of the informatiory requested or.

'9.'1'_.6' ~ the Chargor believes (actlng reasonahly) that the mformatien is c:»f a parﬂcuiarly cunﬂdentaai :
“of sensitive cammarcuat nature

10 Continuing Security
10.1. ‘Continuing Security
1011 The Secuﬁty Interests created by or plirsuant to this Standard Security shall remain in full -
force and effect as a contmusng seclrity for the Secured Ob!lgatmns unless-and until-

daschargecf by the Securaty Agent '

1012 _ No_pa’;’*t'_mf the ‘Security from time to time intended to be constituted by ‘this Standard
“security will be considered. satisfied or ‘dischairged by any infermediate payment, .
* discharge, or satisfaction -of'the_w'héle or-any part of the Secured Obligations.
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10.2 Other Security

' The Security Interests created by or pursuant to this Standard Security and the. Collateral R;ghts shaii.
be. cumuia’twe in dddition to and mdependent of every other security which the Secunty Agent. m‘ any
._'Secured Creditor may at.any tlme_ hplcf for the Secured Obligations or any “other- obligations or any

- rights; powers’:a‘nd_rem‘edies-previdéd by law and shall oper’aie as an indebend_eht Security Interest” _'

notwithstanding any receipt, relsase of discharge erdorsed on or given in respect of or underany such
~other Security. No prior sécurity h‘e'id' by the Security Agent’ (whether in its capacity as trustee or

- otherwzse) or any ‘of the other Secured Credltors over the whole or any part-of the Secur;ty Subjects :

| ‘shall merge into the Secunty oonstituted by this Standarci Secun’cy ‘

1-0‘3"' No p'r'Ej{j&ice

'Tﬁ'é'Sa’curity' Intérests created by or pursuant to this Standard 'Set:'ur'ity and the Collateral Rights shall
_hot be prejudiced by any farbearanoe negtect indulgence, abandonment, extensuon of time, release,”
surfender or loss of securmes dealmg, variation or arrangement granted to the Chatgar or any other
person;.or the Securlty Agent (whether in its capacity as trustee or otherwme) or any of the ather -
Secured Credttors or by any vareatmﬂ of the ferins of the frust upon which the Secunty Agernt haids '
the Security or b_y any c;t_h__er th_a_ng which might otherwise prejudice this Se_cur_lty or any ‘Collateral _Right '

10.4 - Security Agent.

" Without préjudice to the rights afforded by the Conveyancing and Feudal Reform (Scofland) Act 1970
(s amended), the provisioris se’c"out__i’n clause 22 (The Seciirity Agent) of the Intercreditor Agreement
shall govern the rights, duties and obligations of the Security Agent under this Standard Security.

105 Ra‘meﬁies and WaiV'ers

No fallure ot the part of the Secursty Agent ta exercise, ror any deiay on its part in exercising anhy right
under this Standard Secutity (including the Coliateral nghts) shall operate as a wasver of that right or
constitute an election to affi rm this Standarci Security on the part of the- Secunty Agent No election to

- affirmmi this Standard. Security shall be eﬁectsve unless it is in wntmg No smgke or partial exercise of

any right of the’ Sec:unty Agent under this ‘Standard Security (mcludmg the Collateral Rights) shall

_preciude any further or other exercise of that or any other nght of the Securlty Agent under this.

‘Standard Security.

10.6 -Waiverfof.déférices

" The obligations assumed ‘and the 8ecurlty Enterests treated by, the Chargor under thls Standard
.Securlty and the Coliateral Rights will ot be affected by an act, cmlssmn ‘maitter or thmg wh|ch but
for thls clause 10.6, would reduce; Telease or pi'EJLEdIGE any of its obhgatlons under, or the Secutity
interests créated by, this. Standard Security (wsthout 1|m1tatson and whether or ot known o it or any
Secured Cred1tor} muludmg
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10.6.1 any time, waiver or consent granted to, or composition with, any other person;

1062 the release of any other person under the terms of any't;:o'mposi"t'ibn or arrangement with
' ~any créditor of any member-of the Group; '

10.6.3 t_hé 'takin'g:,. variation, c'ompr'ohftsé, 'eXCﬁang‘_é.,j ren:éw'éll or release of, or refusal or neglect

' to_-perfeci:',. take up ‘or enforce, any rigﬁts’a’gainst-or security ovér assets of; _ahy‘ othér
- person-or any non-presentation or hdn';c'bste-rvance of any formality or other requirement
in 'reépéc’t of any instrument or any faillure to realise the full value of any security;

1064 . -_:a'nyfihcé'p:acfty or laick of deet,-aU_tﬁOri’ty or legal personality of or dissolution of change in
‘the members or status of any other person; -

1065 . any amendment, Hovation, supplement, extension (whether of mafurity or othetwise) or
. restaternent (En' each case however fuhdamental éhd'nf' whatsoever nature, and whether

_ ot not more onerous) or repiacement of a Senior Finance Docurrent, Second Lien Finance -

. Document or any other documerit or securlty {including, Without llmltatlon any change in

the purpose of, any extension of or increase in any faﬂlllty or the addntmn of any new facility _

o umjer any Sectred Debt Document) or of the Secured Obligations; '

10.6.6° - any uhe‘nf'orceability,_- illegality of inyalidity df'any-obligafion of ahy person under any 'S“én-i_or_

' " Finance Document, Second Lien Finance Docuiment or any offier document or segurity or
 of the Secured Obligations: or '
1067‘ Cany in's_olvency or similar pfdce’édingsﬁ. _
10.7 Emmediaté.r‘ecours"e'" _

The Chargor waives any. right it may have of first requ'i'rin'g any:'S'e'cured -'Créditdr"('dr any frustes or

agent on its behalf} to proceed against or’ ‘enforce any other rlghts ol secur:ty or claim payment from-

any persan before claimni ing from. the Chargor underthis Standard Security or enforcing the Security

'En’terest created by thig Standard Securlty ThiS waiver appiles irrespective of any law or any prowsicn '
:of this St&ndard Securfty to the contrary.

108 - b‘e‘ferrafi ch’i'ghts_

Until the end of the Security Périod, the Chargor will riot exercise any rights which it may have by-
reason of performarnice by it of its obligations under this Standard Security:

10,81  tobe Endéfﬁni'ﬂed'by'any other perSén-;

“ {082 o c!azm any’ contribution “from any guaranior of the Chargors oblzgat;ens under this
Standard Secunty. and/or
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114

113
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10.8.3 to take the benefit (in. whale or in part and whether by way of subrogatimn of othemv]sej of
any rlghts of the Secured Credltors under the Secured Debt Documents or of any other -

' guarantee of security taken pursuant to, or in coﬂnectson wath thls Standard Security by _

any Secured Credztor '

No nbfigat.inh_s.’in' relation to the .'Sec(;frity. S'ubjezct's
| 'T'ﬁeSEc:LEr'ity.Ag'éh.t is not obliged to do ahysdf"ihe'félibv\'.fing in fespé'ct' of the Security‘_su'bjects‘:
"1.'0.'9"1' : pérfo'rnj any.obl'ig-éﬂohapf the Qﬁéréér; |
'. 1092 ma'ke_an'y payment; |

40.0.3 make any enquity as to the nature or sufficiency of any payment received by it or the

' Cha‘f‘gor’:ﬁ'

1_0.9.4’ present Dr fale any clalm ot take any other a«:.:tlon tc coliect or enforce the payment of any_
arriotint to whmh it or the Chargor may be entltled ar

1095 exercise any '_right's ta Wwhich it of the c’:hzargm' may be entitied.
Application of Proceeds
_.O_rﬁdet of Application

Al moneys receuved or recnvered and any non-cash recoveries made or recelvad by the: Security
. .'Agent pursuant to thls ‘Standard Securlty shall (subject to the claims of any person having prior rights..

thereto) be ‘applied in accordance with clause 20 (Appl:catron of Praceeds) of the. lntercredltor_

'-Agreement riotwithstanding any purported appropnatlon by the Chargor
Application a'gétin'st' 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 urider this. Standard 'Sec'urity may be applied by the Security
~Agent to any ‘jtem of account ar Ilablilty or transaction. formmg part mf the Secured Obligations to which-

- they miay be applicable in any urder or manner which the Secur:ty Agent may determine. pmwded that
“such app_ilcat[on is consistentwith the terms of the Intercreditor Agreement,’

Proceeds of Re'a_iisatidn

"The Securzty Agent and’ any agent of the. Secur;ty Agent shall not by reason of taking possessmn csf_

all or any of the Security Subjects or. any other reasan whatsoever and whether as herltable creditor

in possession of onany other basis whatsoever be liable to account for anything except actua_l_ receipts
.or be liable for any loss or damage arising from realisation of, of enforcement of rights-in respect of,
all or any of the Security Subjects or any other property, assets, rights or undertakirigs of whatsoever
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1.4

115

121

122
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nature whéther or not owned by the Chargor or aﬂy other person or in which the Chargoror such other
person has art :nterest from any act, default oromlss;on in relation to all or anyofthe. Secunty Subjects

or any other property, assets, nghts oF ursdertakmgs of whatsoever nature whether or riot owned by -
the. Chargur orany other person or m which the Chargor or such other person has an intefest; or from

any exeréise or hon- -exercise by it of any power,: authority of digcretion conferred upon it in raiation to .

~all orany of the. Securlty Subjects or any other property, assets, r;ghts or undertakings of whatsoever

hature whether ot hot uwned by the Ghargor or any other persdn orin ‘which the Chargoror such other
person has an mterest (exoept to-the extent arising f;om the Secunty Agent‘s or such: agent of the -

-Secuﬂty Agent’s gross neglzgence or wilful default).
_ "Suspense a(’:cdunt.

-~ Until the Secured Obligations are paid‘in fulE,.'the’_-Sec:uritgi Agent ay place and keep '(f'or siich time
a8 it shall determine) any money received, recovered or realised pursuant to this Standard Secu_rify or
‘ofi account of ‘t'h'e_ Chargor's liability in respect of the Secured Obligations in-an interest bearing
-geparate suspense account (o the credit of either the Chargor or the Security Agent as the Security
~Agent shall thmk ﬂt) and the Security Agent may refain the same for the period which it considers:

expedlent w;thout having any obilgatlon to appiy aEl or any part of that money in or towards d;scharge- '

~of the Secured Obllgations

Good .discharge_

An -a@kndwt'ed'g"emen't bf“réc':ei'pt si'gn'ed' by th"e relevant person tc_;-_Whom paymeﬁfs are to be made '-
under this clause 11 shall constitute good éis’c’harga- of the Security Agent.

Prior Security Interests

'Redemption or r transfer

In the event of any action, proceedlng or step bemg faken to ‘exércise. any powers ‘or remedies -
conferred by-any prior ranking Secursty Interest against the Security Subjects orin the case of exercise:
by the Security of any power of sale or r:ghts of appropfiation or appl;cahan tinder this Siandard'_'
Sec:untyi the Security Agent may redeem stich przor Security Interest.or prmcure the transfer therecf'

- 16 itself.

. Accounts

Following the occurrence of an Enforcé’nﬁen‘tEvem which is ccsnti'nuihg, the Security Agent may settle

“and- agree the accounts of the prior Secunty Interest and any accounts so settied and agfeecé will be
' conclusave and bmdmg oh the Chargor.. - '
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12.3 - Costs of redemption or transfer

All principal moénies, mterest costs charges and expenses of and incidental to any such reciemptmn :
artransfer.of & prier rankmg Security lnterest following the occurrence: of an Enforcement Eventwhlch
is continuing will be paid by. the_ Chargpt to the Secunty‘ Agenton demand. '

13 Subsequent Security Interests

*113..‘1':- 'lf the Security Agent {acting in its capacity as rustee or- ‘otherwise] or any of-'.the'ath"e'r Sécured :
} Cred;tcrs at any time: receives or |s deemed to have received notice of any subsequent Secur;ty -
Enterest affecimg all or any part of the Security SUbjECﬁS whtch is prohibited by the terms of any -
‘Secured Debt Doturment, all payments thereafter made by oF on behalf of the Chargor to the Secur;ty._ '
3 '_Agent {whether in its capacity as trustee or othenmse) of aﬂy of the other Secured Creditors will (in
-~ the absénce of ariy _express contrary approprlatmn by the Chargor} be treated as having been credited
to-a new account of the Chargor and not as having beei applied ‘i reduction- of the Secured
Obligations as at the time that notice was received. |

14 Protectioit of Security Ageﬁf '
141 No Li‘aﬁili‘:y

The Securnty Agent and any of its nommee(s) shall not be !1able by redson of entermg lnto possessmn
of the Security SUbjECtS (a) to.account as a heritable credttor of herltab!e credltor in possession; or
- _ for any loss on realisation of enforcemient of rights; (b) for any default or omission for which aheritable -
‘creditor in possession might be habie, or (¢ for any loss- arising by feasoh of taking any action
- permitted by this Standard Securlty, neglest or default in connection with the: Security 8ub;ects ot
taking possession of o reahsmg all or any part of the Secur;iy Subjects except in the case of gmss- _
negl.lge_nce oF wilful r_msconduct upon it part. s

142 ‘Cumulative Powers

'E‘he pawers which this Standard Senunty confers on the Secur:iy Agent and the other Secured Partles' :
aré cumulative, withaut prejudice to iheur respective powers uhder the general faw,. and may be -
- exercised as often as the relevant person thinks appropruate The Security Agent and the other

Secured Parties may, in connectlon with the exercise of their powers join.or concur with any parson '

in any transaction, stheme or arrangementwhatscever The respechve powers of ’(he Secunty Agent o

and the other Secured Parties will in no ¢ircurstances be suspended, waived or othenmse pre;udmed' :
by anythzng other than an exprass consent-or amendment

15 - Pﬁwe‘r-;uf -Attorney

161 The Chargor irrevmcab!y appounts each of the Secunty Ageﬁt and any persun nommated for the
o _purpose by. the Securlty Agent severally to be its mandatory and attorney and in its name and on 1ts :
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15.3

16

16.1

14

behalf and as its act and deed to execute, deliver and perfect all documents-and-do all things which.

 the aftorney may consider to 'be required or desirable (acting reasonably) for:

1514 déa'r'y'iﬁg' out any obligation imposed on the Chargor by this Standard Security or any other:

' 'agreement bmdang on the. Chargcr to ‘which the. Security Agent is party {mcludmg the
“éxecution’ and deltvery ‘of any deeds, ‘charges,  standard  securities,  assignments,
'- a_ssng_natlons_ of other security and any transfers of the Secunty Subjects and perfecting
and/or releasing the Security Interests Qteate-d or intenided to-be created in réspe'c'tfof the
Security Subjects); and. "

1542 _ 'enabllng the Secur;ty Agent to exermse or delegate the exerczse of any of the Collateral -
“Rights (:ncluding, following the occurrence ‘of an Enfcrcement E\fent whtch is coﬂtmumg,' g
the exercise of any raght of an cwner of tie- Securlty SLEbJECtS) '

The Power o_f Attﬁr‘ney set out in clause. 15'.3 above shall only be exe‘rcised_:

16521  following the oceurrence of an Enforcerent Event which is continuing; or

1522 i ‘the Chargor has failed to comply with éiause 8 (Further- Assurance) or any other

- perfection obhgatlon i th:s Standard Security wsthm ten {10) Busmess Days’ Qf the Chargor "
 being nutlfied of that failure. ' '

: The Chargor shall ratlfy and cc»nftrm all thmgs done and all documents executed by any attomey Eﬂ_

the exercise-or purported exerc:lse of alt or any of his powers

Protection for Third Parties

No Obligation to Enquire

'No purchaser from; or other parson dealing with, the Security Agent {of their agent) shall be botind to-
“enquire whether:. ' |

_'1"6';'1.'1 .-he rtght of the Securtty Agent to- exermse any of its powers: has arisen. or become '_

exercisable or be required to enquure whether that power has been properly or reguiarty: _
exercised by the Security Agerit in su_t:h d_ealmgs, or

1642 any of the Secured Obligations remain outstanding andior aré due and payable orbe. .
concemed with notlce to the: contrary and the title and pos&tmn ofsucha purchaser or other
. person shall not be impeachable by reference to any of those matters:
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16.2  Receipt Conclusive

" The receipt of the: Security Agent shall be an absolute and conclusive discharge to a purchaser, and
- shallreligve him of any obllgatlon fo see ‘to the: appllcatlon of any consﬁeratmn (whether cash or non-
'cash) paid to-or by the direction of the Security Agent.

_1'?  Release of Se.c’u'rity’..
174 Release of Security

Upon i the Secured Obligations being discharged in full and. fione of the Secured Creditors being
-utrider any further actual or mﬂtmgent cbhgatmn to make: advances of provide other financial
accommedaﬂon fo the Chargor or any other person under any of the Secured Debt Documents, or (||)
" the Chargor ceasing to be an Oblagar (as deﬁned in the Sentor Facilities Agreement or the equwatent'_ _
~term under the relevant Secured Fmancmg Agreement) under the applicable’ Secired F’mancmg '
Agreements the: Securlty Agent shall, at the request and cost of the Parent, release and cancel the
'Securlty constituted by this Standard Security, subject to ciause 17.3 (Clawbac:k) and without: recourse
fo, or any representation or warranty by; the Secur.tty Agent or any of its nominees..

‘1?.-::2:3 _ Wl’shout prejud:ce to’ clause 17.1 above in connectlon W|th {H any permttted dISpE)SEﬂ of any pmperty _
ot asset that is subject to this Standard Securlty (i} any sale or other’ dmpcmt{cn of any property or
' “asset (that is subject to this Standard Secur:iy) othemse permitted. by the Secured Fmaﬂcmg
Ag'reerheznt;é' that is subject to-th_is Standard Security, (iif) any sale or other disposition of any propérty-
or-asset that is subjectto a sec;urity" document where the _réqﬂisit‘e Secured Creditors have consénted
to' the dis;ﬁosal'puﬁuanf to the applicable Secured Finah'c'ing'Agreemen'ts or (v} any sale or any other
‘disposition -of any property or.assét that is ‘subject to this Standard Security purstant to a merger
consollda’tmﬂ reorganlsation winding-up, securitisation or sale and leaseback permitted by‘ the
-Secured Fi mancmg Agreements to the extent necessary ta ensure that such merger conselldatmn
" reorganisation, wmdmg up, securitisation. or sale- and leaseback can take place, the’ Securiiy Agent“
' shaft promptly, at the request and cost of the Parent reiease and cancel (pursuant o the executncm )
.'and defivery of a d-|:scharge or as applicable deed of restnctuon,_ in each case to the extent requ.!red)
' the security provided by the Chargor. o |
17.3 Clawback
I the Securify Agent (acting reasshably) considers that any .amouﬁ't_'paid of credited to any Seéured
Créditor is at rigk of beirig avolded or reduced by. virtue of any b’aﬁkr’uptey; insolvency, quuida’einh- or
- similar faws, the Ii’abil’ity'c'}f fhe Chargor undar.th'is Standard S‘e’curi'ty and the. Security cohst'i'tu'te'd by
_this Standard Secunty will continue and such amount-will not be consrdereci to have been irrevocabty :
paid of credited.

81297399v4



17.4

18

18.1

182

183

191
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ﬁiécharge_sgnditional

Any settlemant or discharge between the Chargor and any-Secured Creditor shali be.conditional upon-

o secunty or: payment to that Secured. Creditor by the Chargor -or any Dther person being avctded :
- get aside, ordered to be refunded or reduced_b.y virtue of any provision or enactment relating to-

insolvency snd accordingly (but without limiting the other rights of that Secired Creditor: under this -

' '_Standard Security) that Secured Creditor shall be entitied to recover from the Ghargor the value which _
_' that Secured Creditor has piaced on that security or the amcunt of any such payment as if that
' settlement ot drscharge had not ocelrred.’
.’Set'oﬁ -

) The Chargar authorises the Security Agent (but the Secur:ty Ageni shall not be obllged tc exercuse-
“stch’ rrght) after the Security created by or pursuant to this Stancfard Securlty has become enforceable

i accordance with clause 7 (Enforcement of Secur&ty} tn et off against the Secured Obltga’ﬁons any.

:amount or other obhgaﬂon {contingent or otherwise) owing by the. Security Agent tothe Chargor and

apply any credit balance fo WhiCh the Chargor is entitled on any account with the Secunty Agent o
accordance W|th clause 11 (Appfrcanon of. Proaeeds) (notwnthstandmg any specified maturlty of any '

. dEPDStt standing to the' credit of any stch accaunt) If the obhgattens aré in different currencies, the
_Secunty Agent may ccmveri’ e|ther obhgatsan atthe prevauimg market rate of exchange for the purpose

of the set-off.

The Security Agent may exerc:se its: nghts under clause 18.1 abcve netwﬁhstandmg tha‘t the amounts
‘soncerned may be expressed ln different cufrencies and the Sedurity Agentis authorased 1o effect any -
“necessary conversions at the prevailing market rate of exchange.

The Chargor will pay all amdunts payable tnder this Standard Security without any setoff, counterclaim-

oF deduct:on whatscever unlass required by law, in which event the Chargor Will pay an additional
-amaunt to ensure that the payment recipient receives the amount WhiCh would have been payable had
- né deduction been required tcz have besn made.

Chaﬁg'estp- Parties

‘No Assignation or transfer by Chargor.

~The Chargor ma}f rot assign any of its rights or trén’sfé’r _'arj'y-' of its Fights of obligations under 't_hi's

‘Standard Security, except to the extent pefmitted by the ‘Secured Financing Agreements or the
" Intercreditor Agreement. ' =
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Assignation by the Security Agent

'To the extent permlttec{ by the Sacured Debt Documents, the Secunty Agent may assign and iransfer
. any of its nghts aF obligations under this Standard Security The Security Agent shall be entntied to

disclose stich information concemmg_the Chargor and. this Standard Security in accordance.wuth._

1924, 'cEéus'e 2213 (Resignation cft’héSe’_cUrif}?Ag’éntjf ofthe't'ntemr'edi_t‘cr‘Agre'ement; and.

1 9;_2'.2  clause 42 (Conﬁdentaahty} of the Semor Facilities. Agreement and any equwalent pmwmon '

_ in-any other Securew:f Fmancmg Agreement.

- Successors -

“This 'S'fandéréfz Security shall remain in effect despite any amalgamations of hje'rg'e'r'_(hawexr'er effected)

relating to the Security Agent, References to the Security’ Agent shall include (i) any transferée,

‘assignee or successor in title of the S‘ecurity'Agént- (iiy-any: entity into which thie S‘ecurity Agent is

merged or converted or with which it may be consolidated,; (m) any legal entity remammg fmm any

- merger, conversmn or consohdatson to which such Security Agent . isa party.and (IV) any cther person -

who,. under the: ans of its jurisdiction of mccrporatmrt or. domicile has assumed the rights and '

_ obltgatlons of the Securlty Agent under this Standard Secursty or to which, Under stich laws, those
_ rights and obligations have been transferred {such persons described in (i) to (|v) bemg & Successor

to the Secunty Agent for all purposes under the Secured Debt Documents)

Misu‘elEan‘eous .

'Exp'en_s'es
_ 'Gtauses 2’71 (Transacfron Expenses) 2?2 (Amendment Cosfs) ahd 27.3 (Enfurcemenf and
- preservation costs) of the Intercreditor Agreement are mcorporated mutat;s mutaridis into - this
: Standard Security (mcludmg all capitalised terms as defined thereln) bt as 1f gach reference therein
1o

2044 the “Parenit"is a reference to Market Holdco 3 Lirfited;

2012 & "Debt Document" and this "Agreement' in each case is a reference to this Standard

' -Secu_rity; o

_ 20.?'.3- ' "Gommon T ransactson Secur:ty" isa reference to the Security constltuted pursuant to this

Standard: Securlty. and

2014 “a"Debtor” is & reference to the Chargor. -
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- Discrefion

Any l|berty or power which may. be exercised or any determination which may be made under this

Standard Security by the Security Agent may, subject to the terms and eendihons of the Intercreditor

Agreement and- thiS Staridard Security, be exercised or made in |ts ebseiute and unfettered dtscretlon .

‘without: any ob[tgatnen to give reasons.

E)f’.xlegatieﬁ_

20.31  The Security Agent may delegate by power of attorney or in-any other manner to any .
' ~person eny right, pewer or discretion exercisable 'by' it under this S’te’nde”rdSeeuriiy; _

'_'2'0-,3"2' -.Any such delegatlon may be made upon any terms (mctudmg pewer to sub- deiegate] whn:h '

‘the Security Agent may think fit

2033 The'SeCurit’y Agent will not b& in any way responsible of liable to the Chargof or any other

~person for any cost expense iess or llabli:ty arising fmm eny act, omsss;on default or-
' mlsconduet on the- part of any delegate or sub delegete

Certificates Ccricluswe_
A certificate or determination 6f the Security Agent as to any amount payable under this Standard .
Security will be conclusive and bindirig on the Chargor, except in the case of manifest error.
“invalidity of any Provision
If,-at any time, any provision of tfiis Standard Security is o becomes illegal, invalid or unenforceable:
~-in-any respect tnder the law of any jurisdiction; neither the legality, validity or enforceability of the

© . remaining provisions of this-Standard Security nor of such provision under the laws of any other
_ _;‘urisdiczion' shall in any way be affected or impaired thereby and, if any part of the Security Interest

intended to-be created by or pureuant to this Standard Securnty is invalid, unenferceeble or ineffective
forany reason, that shall ot affect of 1mpa:r eny other part of the seeurity

Warrandice

" The Chargor grani.s warrandice subject to any Jeases; licences and/or rights of occupancy of any part.

of the Security Subjects which currently exist as at the date of execution of this Standard Security.

_ _Cb'unterparﬁ

This Standard Security may be executed in-any number of counterparts and by all of the i)a"r'tie's on

separate counterparts:

Whete executed in counterparts:
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232
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22.2:1 this Standard Security shall not take effect until'all of the counterparts have been _de!ivered;
and’ ' ' ' ' '
delivery wil take place when the date of deii\'fé'ry is agreed 'be‘tween the parties a'ftér '
“execiition of this Standard Security as ewdenced by the date. Enserteci at the start of thlS' .
Staridard Secunty '

_ Guw)erﬁi‘hg L'aw-a_nd Jutisdiici?ia'n .

Governing Law

This Standard Sectirity 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 }Q'résdibti'o’n' to settle any disbdte (a "Dispute”) arising out of or
in connection with thls Standard Security (;ncludmg a dispute relatmg 5. the existénce; validity or

termination of this Standard Securl’sy ar the consequeﬂces of its nulllty or” any non-contractual
obhg-atlon arlsmg_ out-of or in connection with: this Standard Secturity).

~Convenient Forum

The Parties.agree that the _ccurté of Scotland are the most appropriate and convenient courts to settle-

'.Di'sputes'bet’wéen them-and, accordingly, that theyWiII not a_rgue fo the ccnt’ra'ry-;

IN WlTNESS WHEREOF fhese presents cons:stmg of th;s and the precedlng 18 pages tagether with the Plan
-are executed as follows. and if executed in counterpart is delivered on the date set out on- page 1 of this

Standard Securify in aecordance w:th clause 22 (Counterparts)

' Subscribed for and on behalf of SAFE_WAY stE's.L[MlTED by g

“signature of-eirectorisecretary/witness . m‘signa\le o\ !lrector

O LS N AR LAt AETERS Qominnt Thcs: ‘3"“"‘5
Tull name of above (print) Hl name of above (prmt}
SEmegimesas S 74 74
AT -~ dateofsigning.
== e  Buaweot2
address of withess: . placeof signing

61287300v1



‘Subscribed for and on behalf of GLAS TRUST GORPDRATION LIMITED {as S

signature of aut%grjgggégf@b‘{%@;&r :

full name of above (print) T " “fuliname of above .'.(pr'int)'
f'!_ I -u.'vmfﬂuﬂin\ ui“ . . e ‘;25.//’@6/’(2«1 ettt
ha) L.uu_g_s’l-&lﬁ LA date-of signing
—tondon T oy
address of Wifgsd M 7 JVV place of signing

61297399v1




This is the Plan referred to in the foregoing Standard Security granted by SAFEWAY STORES
-LIMITE_D in favour of GLAS TRUST CORPORATION LIMITED as Se;:uri'ty Agent

.('-Rgg}%ducep‘_yy permission of Ordriance Survey on behalf gf HMSO.
@ Crown copyright and database right 2022. All tights reserved, .

Qrdnance Survey Licence number 100013832
SN YA LN NG

...........

(Safeway Stores Limited) .....c.e.. - o (GLAS T’f‘_uSt’._Cor‘pﬁration Limited as
o : o ‘Security 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 |

] {Rgeproduce& by pertission of Ordnanse Survey an ‘behalf of HMSOD. . -

{ '@ Crown copyright and database right 2022. All rights réserved.
. POrdnanes Survey ticence number 100013932 \(// '
m\ N S

L NNAL N
i sssinnennenns (Safeway Stores Limited) |

o

25

GLAS Trust Corporation Limited as |

Pese ~GW Security Agent)
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