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Companies House

Registration of a Charge

Company Name: SAFEWAY STORES LIMITED
Company Number: 00746956

Received for filing in Electronic Format on the: 21/06/2022 XB6NGPXU

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0028
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS FORMING AND KNOWN AS MORRISONS,
FERRY ROAD, EDINBURGH LYING IN THE COUNTY OF MIDLOTHIAN;
WHICH SUBJECTS COMPRISE (FIRST) ALL AND WHOLE THAT AREA
OR PIECE OF GROUND EXTENDING TO TWO HECTARES AND EIGHT
THOUSAND TWO HUNDRED AND FIFTY SEVEN DECIMAL OR ONE
TEN THOUSANDTH PARTS OF A HECTARE (2.8257HA) OR THEREBY
SITUATED TO THE NORTH NORTH WEST OF FERRY ROAD, EDINBURGH
IN THE COUNTY OF MIDLOTHIAN, BEING THE SUBJECTS MORE
PARTICULARLY DESCRIBED IN, DISPONED BY AND PARTLY SHOWN
MARKED “AREA 1” AND PARTLY COLOURED WITH RED STRIPES ON
THE PLAN ANNEXED AND SIGNED AS RELATIVE TO THE DISPOSITION
BY THE SECRETARY OF STATE FOR SCOTLAND WITH THE CONSENT OF
THE EDINBURGH HEALTHCARE NATIONAL HEALTH SERVICE TRUST IN
FAVOUR OF SAFEWAY STORES PLC DATED 25 APRIL AND RECORDED
IN THE DIVISION OF THE GENERAL REGISTER OF SASINES APPLICABLE
TO THE COUNTY OF MIDLOTHIAN ON 20 MAY, BOTH DAYS IN THE
YEAR 1996, (SECOND) ALL AND WHOLE THAT AREA OR PIECE OF
GROUND EXTENDING TO THREE HUNDRED AND FIFTY SIX DECIMAL
OR ONE TEN THOUSANDTH PARTS OF A HECTARE (0.0356HA) OR
THEREBY, BEING THE SUBJECTS MORE PARTICULARLY DESCRIBED
IN, DISPONED BY AND SHOWN MARKED “AREA 2” AND COLOURED
WITH GREEN DOTTED LINES ON THE SAID PLAN ANNEXED AND SIGNED
AS RELATIVE TO THE SAID DISPOSITION BY THE SECRETARY OF
STATE FOR SCOTLAND WITH THE CONSENT OF THE EDINBURGH
HEALTHCARE NATIONAL HEALTH SERVICE TRUST IN FAVOUR OF
SAFEWAY STORES PLC DATED AND RECORDED AS AFORESAID; AND
(THIRD) A ONE-HALF PRO INDIVISO SHARE OF ALL AND WHOLE THAT
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AREA OR PIECE OF GROUND EXTENDING TO TWO THOUSAND TWO
HUNDRED AND TWENTY DECIMAL OR ONE TEN THOUSANDTH PARTS
OF A HECTARE (0.2220HA) OR THEREBY, BEING THE SUBJECTS MORE
PARTICULARLY DESCRIBED IN, DISPONED BY AND SHOWN MARKED
“AREA 3” AND COLOURED YELLOW ON THE PLAN ANNEXED AND
SIGNED AS RELATIVE TO THE SAID DISPOSITION BY THE SECRETARY
OF STATE FOR SCOTLAND WITH THE CONSENT OF THE EDINBURGH
HEALTHCARE NATIONAL HEALTH SERVICE TRUST IN FAVOUR OF
SAFEWAY STORES PLC DATED AND RECORDED AS AFORESAID;

ALL AS THE WHOLE SAID SUBJECTS ARE SHOWN OUTLINED IN

RED ON THE PLAN ANNEXED AND EXECUTED AS RELATIVE TO THE
INSTRUMENT; TOGETHER WITH (ONE) THE WHOLE BUILDINGS AND
ERECTIONS THEREON (TWO) THE FITTINGS AND FIXTURES THEREIN
AND THEREON (THREE) THE PARTS, PRIVILEGES AND PERTINENTS
THEREOF (FOUR) THE WHOLE RIGHTS COMMON, MUTUAL AND
EXCLUSIVE EFFEIRING THERETO AND (FIVE) THE CHARGOR’S WHOLE
RIGHT, TITLE AND INTEREST, PRESENT AND FUTURE, THEREIN AND
THERETO.

Contains negative pledge.

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 0028

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

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

Given at Companies House, Cardiff on 23rd June 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




EXECUTION VERSION

STANDARD SECURITY
by

SAFEWAY STORES LIMITED"
as Chargor S

in favour of

GLAS TRUST CORPGRATION LIMITED
' " as Seclitity Agent . .

Security Subjects: Ferry Road, Edinburgh

Brodies LLF
58 Marrison Street
Edinburgh EH3 8BP
- T2 0131228 3777
F: 0131 228 3878
_ . DXED1G =
~Ref: MXM.CAH.GOL2510.1
- 2022

- B09B2105v1

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

Solicitors

Ref: GOL2510.1
Date: 17 June 2022




FOR THE PURFOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT

2015, THIS STANDARD SECURITY 15 DELIVERED ON: Zf Indr 28 j foez..
L

'STANDARD SECURITY
BY
(1) SAFEWAY. STORES LIMITED, 3 conpary 'i'ncc:'rpdfat'ed u.n'der the Companies Acts with reg'i'st'é'réd
nimber 00746956 formerly known-as Safeway. Storas Ple-and having its reg;stered office at Ha!more'_
. Houge, Gain Lane, Bradford, West Yorksmra BD3 70L (the "Chargm‘“)
‘in favour 'af

{2) 'GLAS TRUST CORPGRATIDN LIMITED a company ;nccrporated in England and Waies with
- registered number 07927175 and havirg its registered office at 55 Ludgate Hill, Level 1 West Londan :
_ "England EC4M 7JW as. secunty agent and secunty trustee for the Secured Cred:tors {as- defined
" belew) on the terms and. conditions set out In the iﬂtercredntor Agréemant (as defmed beiow) (the
: "Secunty Agent, which expression shall inclide any person for the time being appointed as trustee-'-
- orasan addmonai trustee fm the purpose of and gl accardance with, the Intercreditor Agresment (as.
defined beiow))

- ‘CONSIDERING "fi_"-IAT:

(A} The Charger enters into this Standard Securlty ‘ta secure its: obligations to the Secured Credetors under
“the Secured Debt Documents. (as defined bel ow) from tlme to tihe: '

(B) For ali purposes this Standard Secunty andthe Secunty Interest created by 1E shall secure the Secured _
Obhgatmns and is subject o the terms set outin the Intercrecfstor Agreement '

_ Acmf_iznlm;;_vrf IS AGREED AS =F‘GLL@W$: |
1 inter'p'retaiion
1._1 -ééfini'_ﬁ.nhs“
Inthis -Staﬁﬂar& Seéu?ity:'_

' "Collataral Rights“ means ail nghts powers and remédies of the Secunty Agent provided by or
pursuant to this Standard Sem}raty or by law. - '

"Common Secured L:ah;lltles Dnscharge Date“ hag the meanmg gwen tor that term in the
Intercreditor Aqreement '

'“Gompany“ fnears Market Bideo lelied ‘a limited hablhty company orgamsed uncier the laws of -
: England and Wales with reglstratlon number 13637474;

BOGBZA0ET -



"Enforcement. Event" has the meanang given to the term "Acceleration Event" in the Intercreditor
- Agreement. (exc!urimg any Senior Unsecured Liabilities Acceleratlan Event)

“Intercreditor Agieehent* means the intercraditor agreement cri'g'irially"d'si'téd 3 _Nbvember“éoéﬂ.

between, az‘ﬁmng’s’t othiers, Market Holdco 2 Limited, the Parent, the Campany and the Security Agent, -
~as amended, extended, restruatured renewed hovaled, suppiemehted restateé refunded, replaced

or modified from time to tnme ' '

' '“Parent“ means Market Huldco 3 Limited, a limited- I:abmty company orgamsed under the !aws of
.England and Wales with regnstratzon number 1353?356

““Partiés" means each of the parties to this Standard Security.
_ “Plan® méans the plan annex-e-a and execiited as relative hereto,

"Secured Gredltora" has the. meamng given: to. the term"‘Senlor Secured Creditors"_iri the.
"intercredltor Agreement ' '

' ""-'Seéuéed' Debt Documents” has the meaning given to the term-"’Stac’uféd ‘Debt Documents" in the
- Intercreditor Agreement (exciuding the S’ehizar Unsecured Bridg'ell\ibtes Finah’c;e. Dacuments),

"Secured Financing Agreement" means the Senior Facmties Agreement any Sacond Lien Facility -
' ngreement any -Secand- Lien Notes: Indenture; any Senior Secured Bﬂdge Famhty Agreament any
" .Senior- -Secured Notes indenture, any Pari Passu Facility Agreement and any Pari Passu Notes
Indenture.

"Secured Obligations” means the Liabilities, Other Liabiliies and all other present and future
obligations referréd to in sub- paragraph (a)-of the defiriition of “Secured Oblngatlons“ i the Intercreditor
-Agreement '

"Securaty" or "Securlty lnterest“ means & modgage, standarﬁ sacurity, charge p!edge lien,.
assignation or- ass;gnment in securtty or other security interest havmg : s;m;iar affect,

"Secunty Period” means the petiod begmmng on ihe date of deiwery of thls Standard Secumy and
~ ending on the Cnmmoﬂ Secureci Llablhtles Dlscharge Date.

. "Secur'it'y'suhjects“ meains ALL and WHOLE subjects foém'ing and known as Morrisons, Ferry Road, -

: Edmburgh Iymg ire the Gounty of Midlothian; which subjects cemprsse (FIRSTY ALL and WHOLE that -

area-oF piece of gmund extending to Two hectares and eight thousand two hundred and fnﬁy gaven

decimal or one ten thousandth parts of a hectare (2: BZETha) of thereby s;tuated tor the north noith

~wesst of Fefry Road, Edinburgh in the County of. Midiothian, being the subjects more particularly

'_desaribad_iﬁ,-diaponeﬁ by and partly shown marked “AREA 1" a‘nd'partly coloured with red stripes-an
“the Plan anneiced_and signed as refative to the Disposition. by The Secretary of Siate_ﬁfor Scotland with
“the consent of The Ediriburgh Healthcare National Health Service Trust in‘favour of Safeway Stores




1.2 -

plc dated 25 April and recorded in the Division of the General Register of Sasines applicable: to the.

County of Midlothian on 20 May, both days | in the yaar 1996 (SECOND)Y ALL and WHOLE that drea

or piece of ground extending. to Three hundred arid faﬁy six decimal or oné ten thousandth parts ofa .

 hectare (O 0356ha) of thereby, bemg the sub;ects more particularly described in, dlsponed by and

shown marked “AREA 2" and coloured. with green dotted lines on the said Plan anriexed and sighed.
as relative to the sald Disposition by The Secretary of State for Scotland with' the consent of The
Edenhurgh Healthcare National Health Service Trust i favour of Safeway Stores- p[c dated and

" recorded as-aforesaid; and (__THIRD) a ane-half pro indiviso share of ALL and WHOLE that area or

piece of ground exteriding to' Two thousand two hundred and twenty decimal or one‘ten thousandth -

* parts of hectare (0. 2220ha) or thersby, bemg the. subjects more part:culariy described in; dispanéd.

by and shown marked “"AREA 3" and coloured yellow on the plan. annexed and s:gned as relative to

- thie said’ DiSpDSE'EIDr! by The Secretary of State for Scotland. with the consent wf Tha Edmburgh
“Healthcare National Health Service Trust in favour of Safeway Stores pic dated and. recorded as
" aforesaid: all as the wholé-said subjects are shown outlined in red on the Plan: tagether with (One)

the whole bulidings and erections thereon (Two) the fittings and fixtures therein and'theréon (Thrée)' _

- the parts privileges and pertments thereof (Four} the whale rights common,. mutual -and exc!uswe

effe:rmg theretoand (Fiva) the Chargor's whole right, title and interest; preseﬂt and future, thereir and.

' thereio

"Senmr Facilities Agreemerﬂ:" means the senior fac:htles agreement crsganally daéed 3 November'

.2021 and made between, amongst others, the Company. the Parent and the Secunty Agent gach as
"defmed iri such agreement (as amanded, restated, varled novated or suppiemen’ted fromtimeto tnme)

' “Standard Cond;tmns" means the standard conditions specrﬂed in Schedule 3 to the Conveyancmg_
- and Feudal Reform (Scotiand) Act 1970 as amended and any lawful var;ation thereof cperatwe for the
time bemg o '

-ccnstruction

4.2.1 Unless defined in this Standard Security, o the conteit otherwise requires, a térm defined

in the iﬁ'ter‘c;redito'r'Agreem'ent has the same meaning in thig Standard Security, or any .
fiotice giveh tinder or in connection with this Standard Secuity as If all references in those
defined terms to the Intereraditor Agreernent were a_réference to this Standard Security or

that notice. | | | : '

122 - Inthis Standard Security:
4221, . the rules of intérpretation contained in GF'auée_ 1.2 {(Construttion) of the

“Intercreditor Agresment -shall apply to the construction of this_'Sta-hdard -
© Security: : '



c21.

$.2.2.2

1224

1225

-any reference to the "Chargor", the "Secured Creditors” or the "Security
"_Agent" shall be construed so a8 to lnciude its or their (and any subsequent).
.successnrs in_ title, permitted assugnees and perm;tted transferees in
" accordance’ w:th_ their respective interest and, in the case of the Security

Agent, -any: person for the. time being appct’ﬁfed as Security Agent. in .
‘a'ccordance'with the Intercreditor Agreem’ent; o

'references ta any Secured Debt Documen’c or ather agreement ur Enstmme‘nt

is to b construied as & reference to that agreemeﬂt or instrument as amended -

'(hawsoever fundamentally and whether or ‘not such- amandmenﬁ results-in
“new and/or miore orierous obligatiors: and tlabdltles) includirig by way of a'

refi nancmgg deferrai or-axtension of ‘the fac;hﬁes or by way of an addition or

.....

uhder -the agreements or #ccession or retirement: of the part:es to fhe o

' agreements

teference to any clause isa reference to | cl:ause af thlS Standard SEGU!‘IfyI i

unless the context mher\mse requires; and:

& provision of law is a reference 'to' that_p'rt:Visidh as armended or re-enacted.

123 . Noﬁ»ﬁhsﬁandbﬁg any term of this Standard sécuﬁt’y‘ to. the contrary, the vasiciit'y or

- enforcéability of any Seéclirity Interest created pursuant to this Standard Sedurity shall

~gecure the Secured Obilgatnons and the exercise of any right.or remedy by the Sacurety
' .Agent under this Standard Securlty ghall be. 3ubject to the terms of the Intercreditor -

Agreemen‘t :

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

'1_ 249

1242

- Undertaking to Pay

any part of the Security Subjects: and

any proc':ee'ds'r.;f the Security Subjeicfs-.
25 This Standard Security s a Senior Finance Doc ment.
1.26 _-'Wérds ;.m.poﬂi'hg the piqrai 'sﬁall include th'E' singular and vice Qaf‘sa“
1 27 Refererices 16 the "ﬂe'b”tdr" ifi the Standard Qondétiéns-éhall' include Ehé Cha‘rgo'r.-

The Chargor uhdeﬁakés'"-té the Becurity Agent as_'tr'us'tae for the Sedured Creditors that it shail on-

demand of the 'Sec:uri'ty Agent discharge all Secured Obligations as and when they fall due according

to their terms -and the Chargor-shall pay to the Security Agent when due and payable every sum at.’



2.2

31 _

32

4.1

42

4.3

any time owing, due or incurred by the Chargar te the Security Agent (whethér for its own account or
as trustes. for the Secured Creditors) or any of the other Secured Creditors in respect of any such-

liabilities provided that neither-such coveniant nor the Security Interest canstituted by this Standard

 Security shall extend to or include any fiability or sum which would, but for this provise, cause such_

undertaking or séc:u_ﬁty to be unlawiul-or prohibited by any applicable law.

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

_interest on any stch sum (before and after any ‘judgment and to the exterit ifiterest at a default rate is

nat atherwnse bemg pard on such. sum) from the date of demand until the date of paymant calculated

on a daily basns at the rate’ determined in acccrdance wﬂh the provisions of clause 27. 5 (mwr@st on.
' demand) of the Intercreditor Agreement. '

Creation of Security

The: Securitjr'ihiaraé‘ts'c'r'eate'd':by or pursuant to this Standard Sécuriiy are;.

'.3'.'1',:"1 o created i favour of the Securlty Agent as trustee for the Secured Gredltors and the

. Security Agent shall hold the benefit of ti’us Standard Security and the Sacunty Interests
“created by or pursiiant to it on trust fcxr the Secured Credﬂurs and

- 312 _con'finuing_ S'ec'u'réty for the 'ﬁaym'ént‘ and discharge of all the Secured Obligatisns.

The Chargar grants a stanﬁard securaty i favour of the Security Agent over the Security Subjects as -

sacunty for the payment aﬂd discharge of all of the Secured Obligations

‘Incorporation Iaﬁ'd varia't'i'on of Sté’nda?rd conditions

The Standard Conditioris and. any fawful variation. thereof aperatlve for the time be;ng shail appEy tc
_ thus Standard Security

: 'The_Sta_nd’ar‘d_.Condiiicﬁs;shéli be varied. (insofar. as Iza_qui'anﬁ applicabley in accordance with the
 express provisions of this Standard S‘éc':urity and the provisions of the other S'ecdre’d‘Debt Documents: '

and the Chargor agrees that ’ehe undertaklngs and the obl;gatlons ort the debtor's part and the rights

* of the credltor cantamed in the Standafd Conditions (48 thus varied) shall be in addition to the-
' undertak;ngs and obligations” ori fhe parﬁ of the Chargor and the rtghts of the “Security “Agent.

respectively contained in the Secured Debt Gacumen‘ts which shall be incorporated in and shall form
part of this Standard Securtty and shiall b held to be repeated hersin mutatis mutandrs

'_ -E'ri the-avent of any conflict between the terms of the Standard Gonditions and the tefms of tﬁe Secured -
Debt Doguments, the terms of the Secured Debt Docurments shall {insofar-as lawful and applicable)
“prevail. ' ' ' ' '




61

62

63

64

Ne‘gaﬁve?ledge

:Excepi as not profiibited under the Secured Fmancmg Agreements, the Chargar shal not at any. t:me :
- duiring the Secufity Period create or permit to subsist any Securlty Interest. over aII or any part of the -

Security Sub;ects_
Reaf'P'rqp'aﬁyl Undertakings -

The Chargor shall, during the Security Period, promptly notify the Security Agenit of any material.

* coniract, conveyance, transfet or other disposition fof the acquisition by the ‘Charger (or its nominee(s))
" ofany M'ateriaf Real Property (as defined in the Senior Fagilities Agreement). .- '
- The Chargor shall, _dur'in:g tha Sécuri'ty Peri.ed,._ {excep't as ‘otherwise. ;je:ri“n'i"tted by the Secuted -
. Financing-Agreeménfs),. in relation to any lease, agréement for lease or other right to occupy to which -

“all or any part of_the Se'cu'rity' Subjects is at any time subject:

6.21  pay ihe rents {if the !essee) and observe and perform in all matéerial respects the covenants .
_undertaklngs title condntmns burdens and obligations imposed (;f the lessor) oh the Iessnr
or (if the lessee) on the iessee ancE

6,22 fiot do '_ahy act or thing whereby an_y’__l:ease- ar ather document which gives any right to
occupy any part of the Security Subjects becomes or may become subject to determination
- or any right of re-éntry of irritancy prior to the expiration of its term, -

'm each case where failure to do so cou!ri reasonabiy be expectad to have a Matenal Adverse Effect .

(as defmed in the Senior Facilities Agreament)

The Ghargor shall dunng the Secunty F’erzod (exce;)t as othervwse permatted by the Secured Fi mancmg _
.Agreements)

831 repairand keep in gbod--a_nd substantial repair and condition the Security Subjects save to

the extent it Is a third party's-obligation to do-se; and

632 comply with and cb'_se'rve and pérform (i} all applicable requirements of all planning and
: _environme’nta_lf fegislation, regulations and _byilav#s relating to the Securlty Subjects, (ilj any

material conditions attaching to. any planning’ perinissions relating fo or affécting: the

B $anurity'subjects anid (i) anynotices or ofher orders made by any planning, envifonmental

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

.in each case where failuré to do sd could reasonably be expe‘ct'éd to have a Material Adverse Effect..

”In.t'erm‘s" bf':Standard Condition 5( ) the Chargor shaii provide cover to- the extent of the rsinstatement '
value ef the Secunty Sub;ects and not their apen market va[ue




6.5

6.8

74

72

8.1

If the Chargor fails to comply with-any of the unéertakings contained in this clauae 8, the Security

'Agent shall be entitled, but-shall riot be obleged (with such. agents contractors and athers ag it sees
ity having (if practicable in the cifcuthstanices) given seven (7) days hotice. to the Chargor to remedy

siich failure to comply, to do such things as 'may'inthe-reasonabia apinion of the Security Agent be

“required to remedy sueﬁ fallire- and ‘all monies sp'ént: by the Sécuriiy"Agent in doing so shall: be

reimbursed by the Chargor on demand with interest from the date of payment by the Secunty Agent

_-until relmbursed in accordance with clause 2. 2

The e’kémiéé by thé'Sec_urity Agent of its poWers under clause 6.5 above shall not render the 'Sec'u_fity
- Agent liable to account as heritable creditor in‘possession.

Enforcement of Security

‘For the purpose of Standard Candition 9(1)(b) the Chargor shall be held to be in default following the

occiirrence of an Enfmcém’éht' Event which is cantihuihg, and ir-the event of the Chargor being in
default as aforesald then without prejudice to-any other rights : arid remedies available to the Security

Agent by virtue of the Standard Conditions or any ather secunty, ‘charge or undertaking or in any other

_ . manner, the Security Agent w;El be entitled to éxercise any of the remedies available to a-creditor on

T default of a debtor by virtue of the prawsmns of the Cc:rnveyancmg and Fetidal Raform (Sco’zland) Act
1970 (as amended)

The Security Agent shall not be liable ta ar:ﬁount as heritable creditor it possessuon i raspecf: ofattar -
- any part of the Securaty Subjects or be I;able for any Toss upon réalisation or for: any neglect, defatilt
or omission in connection with the Security Subjects to which a heritable credl_tor or heritable creditor -

in. possession might otherwise be liable.

Further Assurance

"Subjedi to the- Agreed Security Principles; the Chér’gor shatl ;jrémptly, at ifs own éost’ take all Such.
- action (mchdlng making all filings, registrations and notansatloris) and execte all such dacurrients
-(including assignments, assignations, transfers; standard securgtnes charges notaces, mt:matmns and .

mstructmns) as ihe Secunty Agent may reasonably specnfy (arsd in such farm as the Secursty Agent

- may reasonably recgmre) ity favour of the Securtiy Agent or its nomlnee{ )

L BAA . tocreate, p-erfect, protect ana/or-m'aintain the Security created or intenided to be created in

respect of the Seécurity Stbjects (which. may include the execution i:)y the ‘Chargor of a .
. standard: security, charge assighation or assignment aver or relatmg fo the Secunty‘
' Subjects) or for the exercise of the Collateral nghts arid/or

812 following the- occurrence of an Enforcement Event whlch is contmumg, to facmtate the

-realisation of the Secunty SthECtS




82

g1
o the occurrence of an Enforcement Event, furmsh ‘the Securlty Agent with such snfarmatlcm as the.'

10

10.1

Subject to the. Agreed Security Principles, the' Chargor shall, at the cost and expense of the Chargor,
take all such action as:is available to it. (mcludmg makmg all fdangs and reglstratmﬂs) as may be

_ .necessary for the ‘purpose of the creailon perfectlon protection. or mamtenance of any Security
. conferred or mteradeé fobe conferred on the Secureiy Agent by or purstiant to thss Standard Security.

‘General Undertakings
'Th@ Chargor 'shall'fr'oﬁﬁ' time to time on reasonable 'réquas't of the S"eéu"rity Ag‘énf “and p'rempﬂy' upon

Security Agent may reasohably requirg about the Securlty Subjects and its comphance with the terms.
of this Standard- Security save that (uniess an Enforcement Event has occurred) the Chargor $hall not

he reqmred to furnish the Senunty Agent with such information where

944 . such _infcr'mzati'onris r_m‘t sustomarily provided:_
912 - such information is not relevant to the Security Agent for the purposes of this. Standard
N Secu'rity; _ ' o -
913 todoso would breach any law or regulatton or festﬂctlon of any apphcable stock exahange :

requirement or diity of corfidentiality bmdmg onit -

914  such i'ri_format'inn is rot raad'ily availablé to the C’hargorIWit'hnutgun'tiae- costor gﬁbrt'ﬁf'-the:
“Chargor; ' ' ' '
915 . _"preparatran or pmmsuon of such znformahon would result in & material cost to. the Chargar

telative to the matenahty of the mformat;on ;equeated ar

916 _ the Chargor helieves (actmg reasonably) that thie mformatmn is of a particularly canf‘ dentlal '

. or sensitive commercial nature.

Contining Security

. Gca'nt'inuing-'s.écu'r'it'yf

1041 'The Secunty Interests created by of pursuant tor thss Standard Security shal! retriain in fuil -
force and effect as a contmumg security” for. the Secured Obhgahons urless and untit.
-_dlscharged by the. Sacunty_ Agent. '

1042° No part of the Securlly from time to time intended to be constituted by this Standard -
' ‘Securlty will be considered satisfied or discharged by any intermediate payment,
- discharge; or satisfaction of the whole or any part of the Secured Obligations. '




10.2

103

10.4

105

106

Other Security

_TheSe'cur'ity Interests created by or pursuant to this. Standard Security-and the Collateral Rights shail

be cumulative, in addition to and independent of every othier secirity which.the Security Agent or any

Secuired Creditor may at any time hold for the Secured Obiigations or any other obligations or any

nghﬁs pc:wers and remédies prowded by law and shall operate as an mdependent Security interr-.\st' .

.notwnhstandsng any recenpt release or discharge endorsed on or givenin respect of or under any such
“other Security. No- prlor sectrity held by the Secunty Agent’ (whether in its capacity as trustee or

otherwise) or any- of the other Secursd Creditors over the whole or any part-of the Secunty Sub;ectg
shall merge mia tha Secunty constltuteﬁ by this Standard Security.

No prejudice

The Security Interests created by oF pursuant to this Standard Security and the Collateral Rights shall

- not be prejudiced by any fotbearance, neglect; indulgence; abandonmeit, extension of time, release;
‘surrénder or loss of sectirities, dealing, variation or arrangement granted to the Chargor of any other -
persor, ot the Security Ageht- (whet‘iiér in its capacity as trustee or otherwise) of any of tie other
“Secured Creditors or by any variation of the terms of the trust upon which the Security Agent holds - -

_' the Security or by any other thing which might otherwige prejudics thi's'_Secuﬁt'y or any Collateral Right. -

-Security Agerit' |

Wlthuut pre;udace to ihe fights affarded by the Cc;nveyancmg and Feudal Reform (Scotland) At 19?{) :
- {ag amended), the prov:smns set-out in clause 22 (The SecantyAgent) of the Intercreditor Agreement -
‘shall govern the rights, duties _and nb!lgat_sons- of the' Secunty_Agent Undér this Standard Seciirity.

Remedies and Waivers.

._Nb failure on the part of'th_'é 'S'e_c-u'rit'y' Agent to exercise, nor any delay on its part i exercising any right

under this Standard Security'(in‘ciudfng the Collateral Rights), shall operate as a waiver of that right or -

constitute an election to affirm this Standard _Securi:iy"nn.the__pafi of the Security-Agent. N& election to

affirm this Standard Security shall be effective-unless itis in writing, No single or partial exercise of
any right of the Security Age’nt \inder this Standard Security (including the Collateral Rights) shafl ~

;preclude any furthier or other exefcise of that or any other right of the Secunty Agent under this
. Standatd Security.

Waiver of defences -

The oblagations assumed and the Security Interests created by, the Ghargor under- this. Standard_ :

Security and the Collateral Rights will not be affected by anact, omissmn, rratter or thing whnch but”

“for this tlause 10.8, would reduce, releasé of premdlce. any of its obligations under, or the Security

Interests created by, this Standard Sscurity (without limitation and whether or not kriown to it or any

“Secured Creditor) including:
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10.8.1 any time, waiver or consent granted fo, or compositidn with,_any._other pérson;

1062 the reiease of any- other person under the terms of any compmsatmn or arrangement W|th

any creditor of any member of the Group,

1063 the taking-,-_variatién, 'compi“o_'mise'. exchange, renewal or release of, or refusal or neglect

to petfect, take. up or enforce, any rights against, or security over assets of, any other
peérson or any non-presentation or nan-abservance of any. formality or other requirement -
~in respéct of any”ihst‘ruma’nt' or any failure ta rea!i'se_tﬁé_fui! value of any se‘curity;

10.6.4 any incapacity or lack of power, authﬁrity or legal personalety of or dissofution or change in
- the members or status of any ather. persan '

1065 CoaEny ame'ndment,_nﬁvation,- 'suppiem‘e_nt, e‘xtensi’nn {whether of ma'tu'r'i'ty' or ;dthehﬁise) or
| 'resiaiement'(in each case htjweve'r'" fundamental and of Whafsoe’ﬁér'nature; a‘nd'whethér’
“or hot more onerous) of replacement ofa Samor Finance Document Second Lien Fmance :
| . Document or any. other document or security (mcludmg, withotit limitation; any ‘¢change in
_ the purpose of, any extension of or increase in any facllity or the add_it:on of any new facility -

~‘under any Sez_:uréd’ Debt Document] or of the Secured Obligations; ‘

10.66  anyunenforceability, ilegality o invalidity of any obligation of any person under any Senior

Finance Docurnent, Second. Lien Fmanne Document or any other document or Securaty or
of the Secured C}bilgatlons ot

10,67  any ingolvency or Si'mi{ar:protae'd ings.

lm’fned'iate ret:ou'rée -

' agent on its behah‘) to proceed aga;nst orenforce’ any othier rzghts or secunty of claim payment from.

any person before cialmmg fromm the Chargcr under this Standard Securaty of enfc:rcmg the ‘Secutity
Interest created by this Standard Securlty Th:s waiver appl;es lrrespecttve of ariy Iaw OF &y prev;snon-

) of ihis Standard Secunty to the contrary.

“Deferral of Rights g

Untul the end of the Securety F’erlcd the Chargor WI" not axercise any rtghts whtch it may have by

reason of performance by it of its obligations: under th:s Siandard Securzty

1081 ~ tobe indemniﬁ'e:d _b‘y -any' other p‘ers-on';

1082 _ to- cla;m any contribution fmm any” guarantur of the Chargmrs obllgateons under thns

Standard S&cunty, andior
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10.8.3 to take the benefit (in whole or in part and whether by way of submgation or othenwise)'bf
-any rights of the Secured Credltors under the Secured: Debt Documents or of any other
guarantee or securlty taken pursuant to, or in conregction with, this Standard Secunty by
“any Secured Craditor,

No obilgations in relation to the Security Subjects.
The Security Agént is not obliged to do any of the following in respect of the Security Subjects:

1091 - perfdrm ahy dbﬁ'gatio'n'c'af'fhéCh’a:r-Qor’;:_

_ 10.9.2 .'maké:an:y 'payri‘aent;-__

1093  make any enquiry as to the nature or sufficiency of any payment received by it or the
‘Chargor; '

1094 present or fnle any claim or take any other action to collect or enforce the payment of any.

amount tca which- |t of the Chargor may be enutied or-

1095 exercise any rights to which It or the Chargor may bg entitied.

. Applicﬁtion n:f:Prqcé'eds _ |

Order of_A‘ﬁ'p!icétidn B

Al riébn‘éyg received o recovered én'd."éﬁy n-:-h-—éash. récoveries made o received by the Séﬁul"ity'-
_Agent pursuant to this: Standard Security- shall (subject to the cla:ms of any person:having prior rights.

'thereta) be apphed in accordance with clause 20° {Apphcatron of Proceeds) of the intercreditor
.'Agreement nomithstandmg any purported appropriation by the Chargor

Applibétionaga’ihst Secured Obligations.

Subject to clause 111 (Order of Application) above, any moneys or other value received or realised

by the Security Agent from the Chargor under this Standard Security may be applied by the Security
Agentto any item-of account or Iiébility or transaction forming parf:'df the Secured Obligations to which

they rnay be applicable’in any order or manner which the Securlty Agent may determine provided that. :
such applncaiian is consistent with the terms ofthe Intercréditor Agraement

Proceeds bf Reans”atiarz

- Tha Secunty Agant and any agent of the Security Agent shal[ not by reason of taking possess;on of

all or any of the Security Subjects or-any other reason whatsoever and whether as heritable creditor

i possession of oh any other basis whatsoever be liable o account foranything except aotual_recmpts
“or be Tiable for any loss or damage arising from realisation of, or enforcément of rights in respect of,

all-or any of the Security Subjects or any other property, assets, rights or undertakings of whatsoever -
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nature whether or not owned by the Chargor or ariy ather person or in which the Chargor or such other

person has an interest, from any act, default or omission in relation to all of any of the Security Subjects-
~orany other property, assels, rughts or undertakings of whatsoever nature: whether or not owried by
the Chargor or any other person or in which %he Chargor or such other persan has an mterest of from .
- any exermse or ron-exercise by itof any power, autharity or discretion conferred upon it in- relatzcm o
“all or any of the Security SUb}BG’[S or any other property; assets, rights or undertakmgs of whatsoever
_ﬂature whether or not owned by the Chargor or any other person orin which the Ghargor or such other:
_ person has an mterest (except to-the: extent arising fram the Securzty Agent's er such agent ccf the '
Secur;ty Agent's gross neghgenc;e 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 shiall determme} any mohey récelved, recovered or realised pursuarit to this Standard Security or

" oh account of the Chargors liability in respect of the Secured Obhgat:nns i ar- mterest bearing . -
.separate suspense account (to the credit of either the Chargor or the- Securnty Agent as the Sectrity -
'Agent shall thlnk fit) and the Secunty Agent may retain the same for the period which it considars-

expedient without hiaving any obligation to apply all-or any part caf that money in or towards cfasc;harge :
of the Secured Ob! |gatlcms

_'Good'dischairge .
" An ackriowledgement of recéipt signed by the refevant person to Whﬁm ‘payments are to be made
~ under this clause 11 shall constitite good discharge of the Security Agent, ' '

Prior Security Interests

Redemption or transfer

I the e\rent of- any action, pmceedmg or step bemg ﬁaken to exercise any powers or remedles
-~ tonferred by any prior ranking Security Interest against the Secunty Subjects arinthé caseof exermse

by the Security of any _power of sale-or rights of appmprsaﬁor_t of apphc_a_tmn. under this: Standard

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

-‘Accounts

Foliowing the occurrence of'an'Enfér'ce'méht Event which is é’untinuirﬁg the. ‘Sedu'rity Agent may settle
and agree the accourits of the prior Securtty Interest and any accounts so settled and agreed will be
cnncius;ve and binding on the Chargor. - ' '
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Costs of redemption. or transfer _

All prsnctpel momes intérest, costs, charges and expenses of and incidental to any such redemption’
ortransfer of & prior rankmg Secunty lnterest feftowmg the occurrence of an Enforcement Event whrch'
is _contlnemg will be paid by the Chargor to t_he Security Agent.on demand, .

Subsequent Security Interests

i fhe-security Ag.ent (acting in its -cap'aci'ty" as frustee or dihenwiszé) or. any of the o't'h"er Setured

Creditors at any time feceives or is deemed to have receivéd notice of any subsequent Security

' _Entefe'et, affecting all or any part of the Secu‘rity" Subjects which is prohibited by the terms of any.

Secured Debt Ddcumen"f all payments thereafter made by ar.on behalf of the Chargor to the Securify

; Agent (whether in its capamty as-trustee or ethenmee) or any of the ether Secured Creditors will fin-
the absence of any express conhtrary appropriation by the Chargor) be treated as hev;ng beer credited
“to & new account of the ‘Chargor and net a5 hevmg been apptled m reduetton of the Secured

Obligations as-at the time that notice was received.

PréfeEtipn- of Security Agent

* No Liability

The Security Agernt and: -any of its nommee(s) shaii hot be iieble by reason of enier;ng irito passessienf

*of the Security Suhjects (a)to account as a heritable cred:tor or her:tebie craditor in pessessmn er
~for any loss on realisation or enforcement of rights; (b) for any default or omission for which a heritable

creditor in poseessmn nght be liable; or {c) for any 088, arismg by reesen of taking. any action
permstteci by this Standard Security; neglect of default | in connection with the Security Sub;ects or

' takmg possession of or realising all’ or any part of the Security Sub;ects ‘except | in the case of gross-
' negl;gence or wilful miscanduct Upoﬂ its part. ‘

Cumulative Powers

- The powers whichi this Standard Security conters 6n the Security Agent and the other Secured ?e}tiee;
_are cumuletwe without prejudice to their respectlve pewers under the general law, end may be .

exercised as often. 48 the relevant person thinks eppropnete The Security Agent and: the: other

-Seeured Pemes may, in connection with the. exercise of thair powers, ;oin OF concur with any person

inany trensection scheme or arrangement whatsoever The respective powers of the Security Agent
and the othier Secured Parties will in no. ¢circumstances be suspended, waived or olherW|se pre}udiced :

-by anythiﬂg other than an express consent or amendment
.'Power of Attn’rhé’y3

g The Chargor ;rrevocabiy appmnts each of the Secur;ty Agent and any perecm nommeted for the
purpose by the Secunty Agent severally to be its mandatory and atterney and in its nameé-and o |ts
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behalf and as. ﬂs act and deed to execute, deliver and perfect all documents and do all thifigs WhEGh-

the attomey may cons;der to be reqmred or desirable (acting reasoﬂably) for

4541,

15.1.2

15.2.1

- 4529

'carrymg su*t any Gbilgatlun imposed ori the Chargor by thls Standard Sec:unty orany other

agreement biriding on- 1he Chargor to which- the Securlty Agent is party. (mc!udmg the =
execution and . delivery of any deeds, charges, standard securities, assignmenits,
assignations or other security and any transfers of the Security Subjects and perfecting -

- and/or releasing the Securlty !nterests vreated oF mtended to be created in respect of the"

Security Subjects}; and

“enabling the Security Ageh_’f to exarcise, or delegate the exercise of, any of the Collateral
- Rights (including; following the occurrence. of an Enforcement Event which is continuing, .

the exercise of any right of an owner of the Security Subjects)..

“The Power of Attorriey set out in clause 15.1 above shall only be exercised:

following the t)t;cuﬁeﬁce of an E'nfOrcerﬁe'nt".'E_ﬁfeht'w'h’i'éﬁ is continuing; or

"_'lf the Chargor has- falled to cemply with clause § (Furfher Assurance) or- any other '
o perfect:on cbhgatlon in this Standard Securaty withir ten (10) Bus;ness Days: ofthe Chargor -
'being notified of that failure.

The Chargt)r sha!! ratify and com‘" rm all thlngs dcme and aii documents executed by any attamey in

the exercise or purported exercise of all or any of his powers

. -Fro'te-ctian fbr-'r'hi'rd Parties

Ne Obligation to En:quiré .

No purchaser frem or: c}ther persoh dea{mg Wlth the Security Agent (or thelr agent} shaIE be bound to’

"16,':1;_’1'

1612

_ enqusre whether

the right of the Secutity Agent to exercise any of ts powers has arisen or become

exercisable or be rec;uired to enqmre whether that power has been’ properly or regularly -
g _exercssed by the Security Agent m such cieahngs or

‘any of' the Secu're'd Obiig'ati'ohs" rérmiain :jutst'andihg andior are due and payable or be
~concerned with notice to the contrary and the tntEe and posmcn of such a purchaser or other
-person shall not be 1mpaachable by reference to.any of thuse matters..
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Receipt Conclusive

- “The-receipt of the Security Agent shalt be an absolute and conclusive discharge to a purchaser, andf._
“shall relieve tim.of any ebligation to see to the application of any consideration (whether cash or non- -

cash) paid to or by the direction of the Security Agent.

" Release of Security

Rélease of Security

‘Upon (i)-the Secured'()’bli'gatibns being discharged in full and none of the Secured Creditors &eihg'

unider any further -actual- or contingent obligation- fo fake advances or provide - other fmancaal_

) acc:ammodatlon to the Chargor of any other persan under any of the Secured Debt Documents, or (ii)
“the Chargor ceasing to be an Obhgor (as defined in the Senior Facilities Agree.ment or the equivalent.

term under the rélevant Secured Financing Agreemient) under the applicable Secured. Financing.

‘Agreements, the Security Agent shall, at the request and cost of the Parent, release and cancel the
“Security constituted by this Standard Security, subject to clause 17.3 (Clawback) and without recourse
1o, or-any representation or warranty by, the Security Agent or any of its nominess..

Without prejudice to clause _1?‘.1?_a'b-ove-. in coninection with (i) any permitted disposal of any property -
or asset that i subject to this Standard Security, (i) any sale or-other disposition of any. property of

‘asset (that is subject to. thas Standard . Security}. ather\nnse permitted by the Secured Fmancmgi
Agreements that is sub;ect to this Standard. Secunty, (m) any sale or other diSpOBIhGn of any property’
o assetthat is subject to a secun_ty document where the requisite Secured Creditors have consented”
o the disposal ';)ursuant to the applicable Secured Financing Agresments or (iv) any sale or any other

- digposition of any property ur -asset that is SUbjECt o this Standard Securnty pursuant to-a merger,

consolidation; remgamsatlon, x:vzndmgq.l[::i securltisation or sale and Eeaseback permntted by the:

- Becured Flnanmng Agreemenis to the exient necessary to ensure. that such merger consolidation, -
_ _rem‘gamsation wmdmg»up. securitisation or sale and Ieaseback can take place, the Secunty Agent:
shall promptly, at the request and cost of the Parent, release and cancel (pursuant to the execution
“and delwery ofa dzscharge or as-applicable deed of restrictiori; in aach case to the extent requ;red)'
“the secuflty provnded by the Chargor. ' '

”elaw'hack

ifthe Security Agent '(acti"n;gf- reasonably) considers that any amatint paid or credited to 'any'S'ecui‘é&
~Creditor is at risk of being avoided or reduced by virtue of a'ny bankruptey, insolvericy, liquidation of
 similar laws, the iE‘aEiiif‘y of the Chatgor Under this Standard Security and the Security cunétitut:e'd by
“this Standard Security will continue:and stich amount will-not be considered to have been ifrevocably -

* paid or credited. - o '
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Discharge Conditional

Any setfiement. or discharge between the Chargor and any Secured Creditor shall be conditional upon
no-sscurity or payment to that Secured Creditor by the Chargor ar any othar person being avoided,
set aside, ‘ordered 0 bg r_efunded ‘or teduced by viftue of any provision or enactment relating to

insolvenicy and accordingly (but without limiting the other rights of that Secured Créditor under this.

Standard Secunty) that Secured Creditor shall be entitled to récover from the Chargor the value which’
- that Secured Creditor has placed ‘on that sac:urety ar-the amount of any such payment as if that
_ settlement or dlscharge had not otcurred. '

~ Set off

The Charéor authuris'és"ihe Security Ageht (but the Security Agent shall riot be obliged to exercise

~suchrighit), after the Security created by of pu rsuant to this Standard Security has become enforceable
" in accordanie with clause 7 (Enforcement of Secunty) to setoff against the Secured Obilgatmns any
‘amaunt of 6ther obligation (contingent of otherwise) owing by _fhe Security .Agent_ to the Chargor and
apply any credit balance to which the Chargor is entitled on ary account with the Security Agent in

accordance with clause 11 {Application of'Procéet’fs)' (notwithstanding any'specified maturify of any’
deposnt standing to the credit of any such account}. If the obflgahons are i different ourrencnes the
Security Agent may convert either: nbllgahcm at the prevaifing marketrate of exchange for the purpuse

: of fhe set—off

The S’ec‘uﬁﬁy A'gént may exercise its rights unider clause 18.1 above notwithstanding 'tha't-the amounts
concerned may be expressed in different currencies arid the Secunty Agent is authorised to effect any
necessafy c:anvers;ons at the prevallmg market rate af exchange '

The Chargor will pay all amourits 'pay'able under ihis Standard Security without any setoff, counterclaim

_'_or deduction whatsoever unless requlred by Iaw in ‘which. avent the E:hargor will pay an additional

amount to ensure that the payment recfpuent recewes the amount whlch would have been payable had
no deductlon been requnred to have heen made

~Changes to Parties.
No”A'ss'ignatidn oF transfer by Ch’ai’ga'r )

The Chargur may not assigh any of its nghts or transfer any af its rights or cbiagatlons under th:s .

Standard Security; except to the extent permﬂted t;ty the Secured Flnancmg Agreements ot the -

: intercredltor Agreement
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Assignation.by the Security Agent.

To the extént 'permittéc_i by the Secured Debt Docurments, the. Security Agent may assign and transfér
any of its rights or obligations: under this Staridard' Security. The Security Agent shall be entitled to

- disclose such informiation concerning the Chargor and this Standard Security in accordance with;

19.2.1  clause 22.13 (Resignation of the Sécur}‘fy 'Ageh't).uf: the Intercreditor Agreement; and -

1922 clause 42 (Confidentiality) of the Setiior _Fa'ci'l'iti'é's; Agreement and a‘ny equivalent provision

in any other Secured Financing Agreement,
Successors

This Standard Seciirity shall remairi in effect despite any amalgamations or.merger (howéver effected)

' relatmg to the Security Agent. Refersnces to the Securety Agent shall include (i) any transferée,

'assxgnee of succéssor it title of the Security Agent, {if) any entity: inta which the Security Agent i s

_ merged or converted or with which it may be cansohdated (m) any Eegal entaty remammg from any-

wha, under the laws-of its’ jurlsdictmn of m@orpcaratlen or domlcale has- assumeti the r;ghts and
obiigatlﬂns of the Security. Agent under this' Standard Secunty or to whnch ‘under such Iaws those

- rights and obligations have baen transferred {such persons descrahed in iy to (V) bemg a SUCCessor
" to the Security Agent for all purposes under the Secured Debt Dccuments)

Miscelianeotls .
: Ekpenses': -

Clauses 271 (Transactmn Expenses), 27.2 (Amendmanf Casfs) and 273 (Enforcement arid
. preservation costs) of the Intercreditar Agreement are mcorpcrated mutatis “mutandis- into- this:

Standard’ Security (including-all capitalised tefms as definéd therein) but as if each reference th_e_rem'--
to! ' |

204141 . the "Parent" is & feference to Market Holdco 3 Limited;

_2ﬂ._"1_.2' a “Debt Document" and thls “Aga‘eement“ in each case IS & reference to this Startdard '
' - Seeurity; R '

2013 - "‘Comman Transact:on Securlty" is a referenice o the Secunty consmuted pursuant ta this

- Btandard Secunty, and.

_2(5.‘1 4 a "‘De’bto’r"'ié a 'téferehce to the Chéfgor; :
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Digscretion

' _Any liberty ar 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 cond'itions of the intercreditor

 Agreement and this Standard Secuity, be exercised or mada in its absolute and unfettered discretion
without any cbligation to give reasons. '

Delegation

2031 The Security Agent‘-'_may delegate by power of attorney or in any other manner to any.

' .'p'ersora any right, powee"-or* discreﬁ'on éxercisable by it Under this 'Standard Security, .

'2G.3.2 " Any such delegation may he made upon any ferms (znctudmg powertc: =] defegate) wh:chf .

the Secunty Agent may think fit,

2033 The Security Agent will'r;'e‘t be in any way responsible or liable to the Ghargor or any other

‘person for any cost, expense, loss or liability arising from any act, omission, default or’
' mlsconduct on the part of any delegate or sub-delegate.

' C.'e'rtifEt';até.s Conclusive

A certiﬁ_éate-dr determination _of""éhe’Security Agent as to any amount payable under this Standard -
Secutity will be conclusive and binding on the Chargor, except in the case of manifest error. .

Invalidity of any Provision

If, at any time, any provision of this Sfaﬁdard Security is or becormes illegal, Invalid or unenforceable
- any r@sp’ec’:t under the law of -an'y juﬁsdi'ction neither the Ieg'ality, validity or enforc‘e'ability' of the .

rema:mng prowsmns uf this Standard Secunty nor-of stich provision undet the laws of any other
jUFISdEGfIOﬂ shall in any way be affected. or inpaired thereby and, if any part of the Security Interast

“intended {6 be created by or pursuant to this Standard Security is invalid, unenforceable or meffectwe
. for any reason that shall not affect or impair any other part of the securtty

- Warfandice_ _

The Chargor’ grants: warraridice subject to any leases Elcences andfor nghis of oocupancy of any part .
0f the: Security Bubjects whlch current!y exist as at the cfate of execuiuon of this Standard- Security..

' 'Cnu'nterpaﬁs _

“This Standard Secunty may be executed inany number of counterpar{'s and by all of the partues o

separate caunterparts .

Where éxecuted"in-cdu:ﬁ'terpaft's:
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2221 this Standard'Secufi{y shall not take effect until all of the counterparts have been delivered:
and- | | | |

2222 delivery will take. place wher the date of delivery is agreed between the parties after

' - execution of thus Standard Secuﬂty as evadenced by the date inserted at the start of this

Standard Secunty '

Governinig Law and Jurisdiction

ﬁ'vaer'ning Law

Thls Standard Securlty and any nun~cantractua£ ebhgailons ansmg out of or in cannectlcm w;th it shaif-'

be govemed by Seots. law :

Jurisdiction’

The cotirts of Scotland have exclusive E‘Qri'sdi’ctédn' to settie any dispute (a "Dispute" arisiﬁg out of or
~in connection with this Standard Secunty (including a- d1spute reiatmg to the emstence, validity or
“termination -of thig Standard Securlty or the consequences of its nuli;ty or ‘any’ non-contractual
obligation arising out of orin caﬂnectmn with this Standard Security). - '

-Cbnvé'ﬁient Forum

b The Partres agree that the courts of- Scotfand are the most appmprlate and convenlent cour‘ts to settle
Disputes between them and, accnrdmgly, that they will nat argue to the contrary. '

N WITNESS WHEREOF ihése presen%s consi'sting of this and the ﬂrecedihg 18 pages to‘get’her‘ with the Plan -
are dxecuted &8 follows and if executed in counterpart is cfehvered on the date set out on page 1 of this

: -_Standard Secur:ty in accardance With elause 22 {Counterpads)

. -Subscribed _fo'r a.hd Dn'hehalf of SAFE_WAY 8TORES LiMi

“eignature of dwee’feﬁsemet@wlwntness _ wﬁs'wiﬂgnature dire'tbr

o 6 b

i?ommm Lot

fLEII name of 7550% _(p.:l‘mimt:i“im)m —_ N full name of abuve (prmt) )

_.date of. mgnmg

5&%#&@_ e Baozpond

.":address of witness “place’of signing.




Subscribed for and.on behalf of GLAS TRUST CORPORATION LIMITED (as

20

signature of aut” ' 'maﬁcw thness .

HEWY LEADIOM,

signature of auth'orise signatory

Emma Batchilor
. Senior Transaction Manager

Tull name of above {prlnt)

fu[l name of abmve (prmt)

2S5 Moy 23 M%;

date of signing

z‘/ m_,{_,;%m*””"‘*

address of witness T
55 Ludgate Hill
- London.
dj4hﬂ7JVV

place of signing

55 Ludgate Hill
London
EC4AM 74w



This is the Plan referred fo in the foregoing Standard Security granted by SAFEWAY STORES: LIMITED in
favour of GLAS TRUST CORPORATION LIMITED as Security Agént :
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s (Safeway Stores Limited)

e (GE_AS_Trust' Corporation Limited as Secuﬁ'ty Agert)



This i the Plan referred to in the foregoing Standard Security granted by SAFEWAY STORES LIMITED in
favour of GLAS TRUST CORPORATICN LIMITED as Security Agent
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