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Registration of a Charge

Company Name: SAFEWAY STORES LIMITED
Company Number: 00746956

Received for filing in Electronic Format on the: 22/06/2022 XB6QAML7

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0040
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE (ONE) SUBJECTS LAND AND BUILDINGS ON THE
SOUTH WEST SIDE OF GLASGOW ROAD, DUMBARTON REGISTERED
IN THE LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER
DMB1129 AND (TWO) SUBJECTS ON THE WEST SIDE OF LEVEN STREET,
DUMBARTON REGISTERED IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER DMB50326 BOTH 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

Electronically filed document for Company Number: 00746956 Page: 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 746956

Charge code: 0074 6956 0040

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 22nd 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




Certified a true copy save for

the material redacted pursuant to

$859G of the Companies Act 20006
//

BR@DIES LLP
EXECUTION VERSION Solicitors

Ref: GOL2510.1
Date: 17 June 2022

STANDARD SECURITY
by
SAFEWAY STORES LIMITED
as Chargof
in f;vt_}'ur.o:f

- GLAS TRUST CORPORATION LIMITED
- as Security Agent

Securlty Subjacts Glasgow Road and Leven Street Dumbartcm

Title: Number DMB’HES and DM850326

. Brodies LLP-
- 58 Morrison Street
Edinburgh EH3 8BP
T 031 228 3777 -
F1 0131 228 3878
. DXEDIG- .
© Ref: MXM.CAH.GOL2510.1
- 2022
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FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT
2018, THIS STANDARD SECURITY IS DELIVERED ON:, ey 5*?”&5&;{2}? 2T

o

STA-NDARD SECURiTY '
BY.

(1)' -SAFEWAY STORES LIMITEB a company mcorporated under the Campames Acts wnth reglsteredi
© “number 00746956 formerly known as Safeway Stores Public lelted Company. and formeriy having

- heir Reg;stered Officeat 6 Mlllmgon Road Hayes Middlesex and now at H;imore House Gain Lane,.
Bradford, West Yorkshire, BDB ?DL(the "Chargar“) :

it fa’trour of

2y 'GLAS TRUST QDRPORATIQN LEMITED a company mcorparateci in England and Wales with
reglstered number 07927175 and ha\nng its registered office at 55 Ludgate Hill; Level 1, West, Londen
England EC4M 7JW as securlty agent and security trustee for the Seciired. Creditors {as: def:ned
. below) on the terms. and cond;tmns set out in the Intercreditor Agraement (as defined beiow) (fhe-'
"Security Agent which expression shall include- any person for the time being appointed as trustes .

or aé ai additional trustee for the purpmse of, and in accordance wnth the intercredatcr Agreement (as-
defined below)). ' '

:-co'n'_s';nEmNG_THAT':-

- {A). The Chargor enters mto this Standard Securlty tc secure |ts obl;gatlons to the Secured Cred;tcrs under
the Secured Debfz Documents (as defmed below) froim trme to time.

(B} For all purposes this Standard Securlty and the: Sacunty lnterest craated by it shall secure the Secured' :
Obhgatmns and is sub;ect to the terms set out in the Intercreditor Agreement.

ACCORDINGLY 1T IS AGREED AS FOLLOWS:
1 Interpretation
11 Definitions

in this'Sténdardi Security

- “Collateral Rrghts" means- 4l rights; powers and remedtes of the Secunty Agent prowded by af
: 'pursuant to Ehls Stanciarci Securify or by law.

: "Cornmon Secured Llahmtles i)lscharge Date" has the meamng glven 10 that term in the
Intercrscittor Agreement '

- B0954005v1



"Company“ means Market Bidco Limited; a limited liability company organised under the Iaws of -
‘England and Wales with regnstratlon nuraber 135374‘74

"Enforcement Event“ has the meeﬂmg gwen to the term "Acceleratlen Event" | m the lntercred:tor
' Agreemeht (exctudmg any Senior Urisecured Liabilities Accelerat:an Event).. '

 “[ritércreditor Agréement™ means the intercreditor agreement originally dated 3 November 2021
between; e’mengs’t other.s. Market Holdeo 2 Limited, the Parent; the Company and the Security Agent,”

L as emended extended, restructured, renewed hovated, supplemented reetated refunded replaced
ot modified from time te time. '

"Parent” means NEarket Holdea 3 Lsmlted a fimited Eteblllty company ergamsed under the laws of
England and Wales with regrstretten number 13537356, - '

| “Parties” means-each_ of t‘he parties to this Sta_nda'rd- Security.

“Sacured c-rred'i'ters" has . the meaning given to the term “Senior Secured. Creditors” in the
Intercreditor Agreement.. ' - ' '

- ugacured Debt Documents” has the meenihg_'givem_"te fhe term "Secured Debt Documents” in the
Intercreditor Agreement (excluding the Senor Unsecured Bridge/Notes Finance Documents):

“"Secured Financing Agreement” means the Senior Facilities Agreement, arly Second Lien Facilty
Agresment, any Second Lien Netes in'denture' any Senior Secured Bridge Facility Agreement, any.
Senior Secured Netes Indenture any Parl Passu Facility Agreement and any Pari F'eseu Notes -
'.indenture ' '

' :“Secured Gbiigatmns” means the Ltablhties Other Llabilitnes amd ell other present and future- '
- obligations referrad to in sub~paregraph (a) of the definition ef"Seeured Obllgattons" ir theintercredltor' _
_ .Agreemeﬁt ' '

""Securnty" ar “Security fnterest" means a mortgags,” standard secunty, charge, pledge lien,
:assxgnataen of assxgnment in secunty or other security’ mterest hevmg a sititar effect

_"'Sec'utify' Period“'.meaﬁs the peried beginning on the dat_e of delivery of ’ehis‘Sfan'da‘rd Security and
-ending en'the Conirion Secured Liabilities Discharge Date, '

: "Securlty 3ubjects" freans ALL and WHOLE (Oee) subjects land and buildings on the south’ west '
side of GLASGOW ROAD, DUMBARTON registered in the- Land Regteter of Scotland. unider Title
NumberDMB1129 &nd (_Two) subjects on the-weet side of LEVEN STREET, DUMBARTON registered

" in the Land Register of Scotland under Title Number DMB50326 hoth together with (One) the whale

.'bu'i'tding.s ‘and etections :th'erebn (_'I’W‘o) the fittings and fixtures therein and therean {Thres) the parts,

: p'r'ivilleges.énd__peﬁi'nents thereof {Four) the whole righte.cﬁmmeej-_mutual'-and exclusive effeiring -
thereto-and (Five) the Chargor's whole right, title and interest, present and future, therein and thereto.




1.2

"Senior Facilities Agreemenf" means: the senior facilities - agreement ariginally dated 3 November
2021 and made between, amongst athers the Company, the Parent and the Security Agent gach as

_ def;ned |n such agreement (as amended; restated, varisd; novated ot supplemented fram time to time).

: "Standard Condutions" means the standard condﬂmns spemfled in Scheduie 3o the Conveyahcing
and Feudal Reform (Scotland} Act 1970 as amended and any lawful variation thereof operative for the :
“time besng

CCanstri ct_iah :

2.1 Unless defined in this Stardard Security, or the context otherwise réquires, a term defined-

i the Intercrediter Agreement has the same meaning in this Staridard ‘Security, or any
_notlce gwen under or i connection with this Standard Security as if all references i i those
défined terms ta the intercreditor Agreemant were a reference to'this Standard Security or

- that notice. '

122 . Inthis Stan'dérd Sectirity:

1221 the rules of intefpfet:atio'n contained in clause 1.2 (Construction) of the
- Intercreditor Agreement shall apply to the constructmn of thig Standarcj_.
' Secunty, _

9929 any réference to the “Chargor" the "Secured Creditars" br the "Secunty-

' _Agent" shall be construed so.as tn mclude its or their {and any subsequent}

'_ slccessars. in - title, parmntted ass;gnees and " permifted transferees in

gecordance W|th their. respective interest and, in-the case of the Security

.-Agent any person for the time . being appomted as Secunty Agent in.
-accardance wrth the intercredntor Agreement

1223 references to any Secured Debt Document 'o'r' other agreement or instrument.
is to be cons’t'metf_as a referenice to that agreement or instrument as amended
. (howsoever fundamentally and whether or not such amendment results in
- new and/or more onerous abligations and liabilities), including by way of a
refinancing, deferral of extension of the facilities or by way of an addition or
increase of or other changes to the facilities of other obligations or liabilities
‘under the agreements or accession or r’eﬁréma‘-ﬁt_ of the parties to the -
_ -agree'méht's; ' ' '

' '1_._23.23.4 . reference to any clause isa reference tm a clause of this Staridard Secuswty
unless the context otherwise requires; and

1225 @ -p'rov'isi'on- of law l§-6 refererive it that provision as amended or re-enacted.
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1.2.3. Notwithstanding any term of this Standard Secunty to' the confrary, the validity or -
enforceabshty of any Security’ Interest created pursuant to this Standard’ Security shall.
sdcure the Secured Obligations, and the éxercisé of any right or-rem_edy by the Secur_aty
Agent under this Standard Security shall be subjéct to the terms of the Intefareditor
Agreemant, o | '

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

1.'2_.4;.*1. " any part of the Security Subjects; and

:.1 243 any proceeds of the Security Subjects.

125 . This Standard Security is a Senjor Finance Document.
126 ‘Words irmporting the plural shall include the singular and vice versa. -
12,7 References 1o the "debtor” in the Standard Conditions shall include the Chargor.

Unﬂeﬁ'akin'g' to. Péy' .

The Chargor undertakes tc the Secunty Agent as trustee for the $ecured Greciﬁors that it shall on'-

*-demand of the Security Agent discharge all Secured Obligations as-and when they fa§§ due according.
. to their terms and the. Ghargor shaﬂ pay to the Secunty Agent when due and payame avety sum at

'. any time: owing; due or incurred by the Chargor to the: Secunty Agent (whether for its own accr:nunt or
L as tristee for the Secured Creditors) or-any. af the other Secured Creditors in respect of any glich

liabilities pmwded that neither such covenant nor the Security lnterest constitated by this Standard

Security shall extend to or include any ilabmty of sum which would, but for’ this prowso cause sSuch
- undertakmg or security to be uniawful of pmmblted by any applicable Iaw '

. 'If the Chargor fails to pay any sum on the che date. for payment af that- sum the Chargor shall pay :
:interest an any such surm (before and after any ;udgment and to the extent interest at a default rate is.
-riot otherwise being paid on such sumy frofri the date of demand until the date of payment calculated '

. oh a daily basis at the tate deterrined in accordance with the prows;ons of ciause 27 5 {Interest on--
~ demand) of the intercredltor Agreement
;ér_e’aﬁc‘:r‘i of Security

The .Sébu‘rity Interests created by or pufs'uént'to this Standard Sesurity' are:

344 created ifi fa\four of ihe Senunty Agent ‘as trustee for the Secured Cradﬂors and the

' Security Agent shall hold the benefit of this- Standard Security and the Sat:urlty [nterests.
* created by or pursuanit to it on trust for the Secured Creditors; _and

342 'éantiﬁui_n'g security for the payment and c’iis‘lt":'h_a'rg'e of all the Secured Obligations.
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52

The Chargor grants. a standard secursty in favour of the Security Agent over the Security Subjects as
securaty for the payment and dlscharge of all 0f the Seclired Obilgatlons

Incorporation and variation of 'Stan‘-da‘rd conditions.

' The Standard Condmons and any lawful variation thereof operatwe far. ’the time bemg shall apply to‘_-
this Standard Secunty

- The Standard Conditions shall be vaﬂed (msofar as lawful and app!mahle) in accordance: with the
_express provisions of this Standard Security and the provisions of the other Secured Debt Documents'

and the. Chargor agrees that the under‘takings and the obligations ori the debtor's part and the nghts?

-of the ereditor contained in the Standard Condai;ons (as this. varied) shall be” in atfdlti()l’l to- the: .

undertakings and obi:gatlans on ‘the part of the Chargor and the raghts of the Secunty Agent _

'- respectively contained in the Secured Debk Doaumen’ts which shail be mcorporated in-ard shall form.
) part of this: Standard Security and shall be. he!d to be repeated herein. mutatfs mutatils.

Inthe event 'of any c’onflict between'the terms. of the Stan'dard Gon‘d’itiohs and the terms of fhe Secured

Debt. Documents the terms of the: Secured Debt Documents shall (msofar as lawful and apphcabfe) .

. prevall
Negafive Pledge

'Except as fiot prehubited underthe Secured: Fmancang Agreements the Chargor sha!l not at any time
“during the Security Pariad create or permat {o subssst any Security Enterest over all or any part-of the . -

Securtty Subjects :

-Reat Property Uhdérﬁakiﬁgs-_

The Ghargor shall, during the Security Periad, promptly notify the Security Agent of any material

contract, conveyance; transfer or other disposition for the acquisition by the Chargor (or its nominee(s)y
of ariy Material Real Praperty (as defined in the Senior Faciliies Agreement).

The Chargor shall,. during the Security Period, (except as otherwise parmitted by the. Secured
Fmancmg Agreemenfs) in relation to any lease; agresment for jeass or other nght to occupy to which "
all or any part of the Securtty Subjects i at any tlme subject: '

- 621 - pay the rents-’(if the lesses) and Sbserve and perform in all material respects the covenants, -

undertakings, title conditions, burdens and obligations mpased {if the lessor) on the lessor
or (if the Eessee) an the lessee; &md

622 fiot 'do'-any act or thing whe're'by any lease or other docu’mént' which gives any rtight to

N occupy any part of the Sacunty Subjects becomes or may beconte subject to- determmahon :
or any right of re-antry or irfitancy priot ta the expiration of its term
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6.4

6.5

66

7:1.

7.2

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

(as defined in the Seniar Facilities Ag_reamehf). '

The’Ch’argoréh'ail ci"u'ri'ng't"h e_Security Péridd, (ekcept-as ‘c‘zthemise-p'err‘n_iftéd by _the Sedauired Fina‘n_c:ihg '

“Agreements):.

631 repairand kesp in good and substantial repair and condition the Security Subjects saveto -

. thie-extent it is & third party’s obligation to do so; and

632 comply with and observe.and perform (i} all applicabie 'réquirem"éhts: of all planining and
' -~ environmerital legislation, regu!at‘idns and by- i’aWS"réi'ating to th‘é'SEC'uri'ty Subjects, (i) any. -
- rriaterial CO]"ICIEtIOE‘iS attachmg to any planning permssswns relating to or affectmg the
 Secu rity SUbJeCtS and (uz) any rotices or othier orders ade by any. planning, enwronmentai
- or.other public body in respect of all or any part of the Security Stubjects, -

" it esich case whare failufe to do so Gould reasonably be expected to fiave & Material Adverse Effect.

In termis of Standard Conditioh 5(a) the Chargor shall provide cover to the extent of the reinstatement

-'\'fa!ué bf the Sec-urity Subjecfs‘_and ﬁoi'fhei‘ro’pen mar’két value,

[f the Chargor fails to compty with any of the undertakings contalned i thzs clauge S the Securtty .

Agent shall be entitled; but shall ncut be ohlrged (with- such agents; contractors and others as it sees :

"fxt) having (if practicable i in the clrcumstances) QEVEH seven (7) days’ notice to the Chargar to remedy
© such failure to cf::mpty, to do stich things as may i the reasonable opinion of the Security Agent be

required to. remedy sutch: failure and all monies spent by the Security Agent in doing so shalt be

*reimbursed by the Chargor on-demand with interest from the date of payrment by the Secunty Agent' )

unitil reimbursed in accordance w:th clause 2.2,

The exefcise by the Security Agent df:"its' powers under clause 65 above shalf not render _th.e' S’ecurity_
Agent liable to account as heritable creditor in possession. -

Enforcement df'éecurity_ N

Fot the purpose of Standard Condition 9(1)(b) the Chargor shall b held to bs in defautt following the
occurrence of an Enforcement Event which is confinuing, and in the event of the Chargor béing in -
“default as aforesaid, then without prejudice to any other rights and remedies available to the -S‘ecu‘rit'y'_

Agent by virtue of the Standard Gondttmns or any other secutity, charge of undeﬁakmg or in. any other _
manner, the Secunty Agent will be enmled to exercsse anyof the remedies available to a creditor on

detault of a debtor by v;rtue of the prowsmns of the Conveyancmg and Feudal Reform (Scctland) Act
: 19?0 (as amendeci) o

“The Security Agent shall fiot be liable to account as heritable creditor in possession in fespect of all o

any pait of the Security Subjects or be !:Eab!é-fo'_r any loss upon realisation or for any neglect, default




8.1

9.1

or omission in cannection with the Security Subjects to whrch a hentabie creditor or heritable credltor' _

"'m pcnssessmn mnghi otherwise be liable, -
Eurther Assurarice

Subjéct to the Agreed Security Principles, the Chargor shall promptly; -at its own cost, take all such -

action (mcludmg making all filings, reg;stratsons and notarisations). and execute all suich dcrcuments_'
(mciud;ng ass:gnments assignations, trarisfers, standard securltles charges, notmes intimations and

~instructions) as the Security Agent may reasonably specify (and in stch form as the Security Agen’t
~ may reasonably requwe) in favolr: of thi Secunty Agent ot its ncmtnee{s) '

811 o create, perfect prntect and/or mamtaln the Security created ar mtended to be created in

respect’ of the Security Subjects. (which may include the: EXECUtiOﬂ by the Chargor of a
_standard secuﬂty, charge ass;gnatfon or.assignment. over or relating to the: Secunty
-Sub;ects) or for the exercise of the Collatersl Rights andlor

812 '.follawi'n.g' the occurrence ‘of an Enforcement: EVe_nt. whieh is continuing; to fac'ii'i.'tétef th‘é :

're'alis':aficn of the Security Subjects.

Subject to the Agreed Seeunty F’rmc:ples the Charger shall at the cost and expense of the Chargor '
take all 'such action as is availablé to it (including makmg all filings and- regastratnons) as may be
necessary for the. purpose of the creatson perfectlon protection or maintenance of any Security .
conferred ar mtended tu be conferred on the Securlty Agent by or pursuant to this Sfandard Secunty '

: General.t.lndertaki.ngs

The Chargor shall from timé to tine on reasonable request of the Secunty Agent, and promptly upon
the ‘ocourrence of an Enforcement Event, furnish the Security Agent with suich mfarmatton as the

' :'Securlty Agent may reasonably reguire-aboiit the Security Subjects and its compllance with the terms -
~of this Standard Security save that (unless arn Eﬁforcement Event Has occurred) the Chargor shall not ~
" be reguired ta furnish the- Secuﬂty Agent with such mformatlon where

S8 such info'r’mai'tion is not customarily p'r"o'vided;'

-9_,1'.2 - such mformatzon i hot relevant ta the Secunty Agent for the purposes of this Staﬁdard
' ' 'Secunty, ' '
91 3 to doso wou]d breach any law of reguiaﬂon or restrsct:on cf any’ apphcable stock e){change-

' requ:rement or duty of confldentlalsty bmdmg cm it;

914 such mformatlon is ot read;ly available to the- Chargor wnhout unidue cost or effort of the

Chargor;
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104

9.1.5 preparation or provision of such information would result in a material cost to the Gh_arg:or .
' relative to the 'materiality of the i‘nfprmation'_raquest'ed;_ or '

916 the Ghargor beheves {actifg reasonabiy) that the information is cf apartacuiarly conﬁdenha!- :

-or sensitive: commercsai riature.

- Continuing Security
Continuing Seﬁur’i’iy’

044 The Security Interests created by of puréuant to this Standard Séﬁurity'shail' remain in ful

“force and effect as a contlnumg secunty for the Secured - Obllgat:ons unfess and unitil
discharged by the Secur:ty Agent ' o

1012 No part of the Security from time o time ‘interided to be const:tuted by thns Standard-

CSecurity will be- considerad satisfied or discharged by any Intermediate payment,
- “discharge, or satisfaction of the whale or any part of the Secured Obligations. '

Other Security

' The Security Interests created by or pu‘résuaﬁt't’o this Standard S:eéurify'.and'-thé C’btlateral Rights shall
- be cumu!at;ve in: acfdltscn to and mdependent of every other. security which the Security Agent crany

Secured Creditor may at any. time hold far the Secured Obhga’cmns or any other obligations or.any

. tights, powers and remediés provided by law and shall operate as an independent Security Interest

notwithstanding any reces[ﬁt release or dlscharge endarsed on or given in respect of or under 3ﬂy sich

‘other Security. No prior security held by the Security. Agent (whether " its capacuty as trustee or

otherwise) or-any of the other Secured Creditors over tha whole or any part of the Securtty Subjects:
shall merge mto the Secunty cunststuted by thls Standard Security.

‘No p're}udiée _

“The Security Interests created by of pursuant torthis Standard Saturzty and the Collatersl nghis shal[

not be prejudaced by any forbearance rieglect, mduigence abandonment axterision of time, release;
surrender or loss of secuntses, dealing, varlanon or arrangement grantad to the: Chargor or any other _

‘person; or the Security Agent (whether in'its capacsty as trustee. or atherwuse) or any -of the other
"~ Becured Crecfators or by any variation ‘of the terms of the trust upon which the Secunty Agent Holds:

the Secursty af hy any other thing which might otharwzse prejudlce this Secunty or any Colla’teral Rtght '

‘Secu r'ity Agent

: W|thout pre}udme to the nghts afforded by the Gorweyancnng and Feudal Reform (Scotland) Act 1670

{as amended) the provisions set out'in ciause 22 {The Sec:zmty Agent) of the Intercreditar Agreement'
shall govern the 1‘|ghts ‘guties and obhgat:ons of the ‘Security Agent underthas Standard Secunty
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Remedies and Waivers

No failire on the part of the Security Agent to exercise, nor any-delay on its part in- exercasmg any rlght-

- under this Standard Secunty {including the Collateral Rights), shall operate as-a wawer of that nght or

constitute an election to afﬂrm this Standard Security on the part of the Security Agent No election to ;

_-affirm this: Standard Securnty shall be effective unless it is in writing.. No single or partial exercise of

“any right of the Sesurity Agent under this: Standard Secutity (including the Collaterai Rights} shall

preciude any- fuﬂher or other exercise of that or.any other right -of the’ Secunty Agent under this
Standard Securﬁy

'_-Wai\fe_r of defences

The obligations assumed, arid the ‘Security Interests 'c:.reaiéd“by, 'thé--'C'hargor'ﬂhder this Standard -

Security.and the Collateral Rights will not be affected by an act, omission, matter or thing which, but

. for this clause 10.8, would reduce, release or prejudice any of its obligations: undet, or the- Secunty-- :
Interests created by, thig Standard Security (without limitation and whether or not known to it orany
_ Sacured Creciltor) mcludmg '

1061 - anytime, waiver or consentgrantedto of cemposntion WIth aﬂy other person

:"[0.6-._'2'_ ' the release of any :other perscn under the terms of any compos:tmﬂ or arrangement with
any cred:tar of any member. of the: Group,

10.6.3 the taking, varlatlon, compromrse exchartge renewal of release of, oF refusal or neglect .
o perfect, take up -or enforce, any fights agamst of Security -over assets of, any other
person or.any nonupresentatlon or non»abservance of any formallty or other reguirement
- m respect of any mstrument or any failure to realise the full vaiue of any sacunty

10.6.4 -any incapacity of lack of power authortty or legal personaiity of or drssolutlon or change in

_the members or status of ¢ any other. person

'*itiﬁ;ﬁ_"  any amendment novat:on supplement extensmn (whather of maturaty or otherwrse) or

' restatemen!: {in each case howaver fundamental and of whatsoever nature and whéther

~or not mare onerols) or replacament ofa Semor Finanice Document Second Lien Finance
: Document or any other document or security (mcfudmg, w:thout lfmltatmn any changs in
the | purpose of any. extension of or ificrease in any facility or the addition of any HEW facihty
‘under: any Sacured Diebit Document) ar of the Securad Obiigatmns

1066 any unénforceability, illeg‘ality Dr*ihva'lidi'ty' of any -obligation of'éﬂyperséh under any'Séh'E'or

Finance Document, Second Lien Finance Document or any ather document of secunty or
- of the Secure:% Obligations: or

1067 any 'ihéb!vency_ar's;‘m‘iia'r_pro¢eedin-gs._
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Immediate.recourse _

“The Chargor waives any nght it-may have of first requiting any Secured. Creditor (or any frustee or-
-_agent on its behalf) to proceed against or énforce any other r;ghts orsecurity of claim payment fram
Ary persan before elaiming from the Chargor under this Standard Security or enforcmg the Security

interest: treated by this Standard Security, This waiver apphes irrespective of any law or any provasmn
of this Standard Secunty to the c:ontrary

neferra;j of Rights

- Unti] the. end of the Set:unty Permd the Chargor will not exercise any rights which zE may have by'
- fesson of performance by it of its cbllgatmns under thus Standard Security:

:103.8;’1 to be.indemnifiedby any ﬁthe.r persc’m';.

-10.8.2 to ciarm any contr;hutlcm from any guarantor of the Chargors obligations under ‘this

Standard Secunty andfor

1083 - to take the beneft (i whiole o in patt and whether by way of subrogation or cthenwise) of

- any tights. of the' Seeured Creditors under the Secured Debt Documents of of any other
- guarantee or secunty taken pursuant to, or in t:onnect:ora wnth this Standard- Securlty by
any Secured Creditor, . '

“No obligations in relatiofi to the Security Subjects

The Security Agent is fiot obliged to do any of the fé_ildw}'ng'i'ﬂ respect of the Security Subjects:

10.91  perform any obligation of the Chargor;

10.9.2  rmake 'any p'aym_ent; _

10;?.3 o make any enqwry as to the nature or sufﬂmency af any payment recewed by it or the

: Chargcr

10.94 present or file: any cla;m ar take any other acnon ta collect or enforce the payment of any

- amount to Which it or the Chargor may be entltled oF

10.9.5 exe‘rcise- any rights to-which it or the Chargor may be entitied.

~ Application of Proceeds

Order of Application

All moneys r‘_‘ecéived or recovered and any ror-cash recoveries made or received by the Security
‘Agent pursuant to this Standard Secirity shall {subject to the claims of any person having prior rights.
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1

ihereto) be app!ted in accordance with clause 20 (Application. of Proceeds) of the Intercreditor
Agreemerat natwuthstandmg any purparted appropr;atmn by the Chargor. '

Ap‘plicati'on'agains.t Secured U'bl'ig'iations 3

Subject to clause 11.1 (Order of Application) above, any mofeys or. other value received or realised
by the- Securlty Agent from the: Chargar under this Standard: Security may be. app!ned by the Secunty

Agaent to any iterd of accaunt or liabmty or transactmn forming part of the Secured Obhgatlons o which

- they may be applicable.in any order ar manper which the Security Agent may determme prevnded that -

slich apphcatmn i§ consistent w;th the terms of the: Irttercreditor Agreement
Procesds of'Realiﬁatibnr

The Securaty Agent-and any agent of the Secirity Agent shall nat by reason of takmg possession of -
all ar any of the Secunty Subjects of any. othet reason whatsoever and whether ag heritable c:redrtor'

in possess:on or.on any other basis whatsoaver be liable to accourit for anything except actual receipts
of be hable for any loss or damage arising frum reahsation of, aor enforcement of rights in respect of,

all or any of the Securt_ty Subjects or any.other property, assets; nghts or_undertaklngs of whatsoever

hature whether or ot owned. by the Chargor or any other persan or in which the Chargor or stich other
“person has af interast, from: any‘ act, default of omigsion it re%atzon to &l orany of the Security. Subjecis_
: or any other: property, assets, rzghts of undertakings of whatsoever hature whether or not owhed by

the Chargor or any other person or in which the Chargor or such other person has an interest, ar from
dny exercisa or nof-exercisé by it of any power, authority or discretion conferred upon it in relation to -
all or any. of the: Security Suhjet:ts or any other property, assets, rights or undertaklngs of whatsoever -
nature whther of not owned by the Chargor or any other person of in which the Chargor of such ather
person has an interest (except-to the extent arismg fmm the- Secunty Agent's or such agent of the

_ jSecunty Agent’s gross neghgence o wilful defaalt)
- Su_spehs'é ax':t':d’unt

© Until the Secured Obfigatmns ara pa1d iry full, the Security Agent may piace and keep (far such fime _

as it shall cfetermme) any money received, recovered or realised pursuant to this Standard Security or

~on accoun’s of ihe Chargccrs ieabe!zty in- respect of the Secured Dbi;gatlons in an interest bearing’

separate suspense account (tn the credit of either the Chargor or the Secrity Agent as the Seclirity.
Agent shall thirik fit) and the Security Agent may retain the same for the: perlod which it considers

: expedlent without havihg any obligation to apply all or any part of that money inor towarcis dzscharge
- of the Secured Obligations.

Goad dis‘c-harge_

An acknowledgement of recemt signed by the reievant person to wham payments are to he made

. _under this clause 11 shall conststate good d:scharge of the Secunty Agent.
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Prior Security Interests

Redemption of transfer

‘I thie everit of"any'acticn proceeding or step being taken to exercise any pawers or remedies
conferred by’ any praor ranking Securaiy interest against the: Securlty Subjects or in the case of exercise
 by-the Secuﬂty of any power af sale or rrghts of appropnatlcn of apphcatmn under this Standard

Secunty, the Security Agent may redeem such prior Sacunty Interest of procure the iransfer thereof

o itself.
" Accounts

Followitig the becurrénce of an Enforcement Event which is centinuing, .thé Security Agsnt may seftle

and agree the accounts of the prior Securlty Interest arid any accounts so seftled and agreed will be

'cor\cluswe and’ hmdmg onthe Chargor

-Cdstsiaf'redém'pti'on-o'r transfer

All principal monies, interest, costs, charges and expenses of and incidental to any such redemption

* or transfer of a prior rarking Security Interest following the cceurrénce of an Enforcement Event which.
is continuing will be paid by the Chargor to the Security Agent on demand,. '

Subsequent Security Interests

If the Security Agent (acting in its capacity as trustee-or otherwise) or any of the oftier Secured
Creditors at any time raceiv_e's or is deemed t6 have received notice of any subsequent Security
I'nterésf."affe'cting_ all ot any part of the Security Subjects which is prohibitad by the termis of any-

- Becured Debt Document, all payments thereafter made by of on behalf of the Chargor to the Security.
- Agent (whether in its capacitj'f as frustee of-otherwise) of ary of the other Secured Creditors will (in

the absence of any express cmntrary appropnataon by the Chargor) b treated as havmg been credited -

to & new account of the. Chargor and not as having been apphed it reduction of the Secured
. Oblagattons as atthe time that notice was received..

: _'Proiect.ibn of Security Agent

No Liability

The Secur;ty Agent and any of its naminee(s } shail not be llable, by reason of enter;ng nto possessmn

- -of the Security Sub]ects (a) to account as a heritable creditor or hatitable creditor in-possession: or
forany loss: on realisation or enforcement of rights: (b) fof any default or ormission for which a hentable.
lcradatcr in possessmn might be hable or (c) for any foss arising by reasen of taklng any action -

permltted by this Standard Secunty, neglect- or default in conhection with the Security Subjects or

~taking possassmn of or reahsmg all'or any part of the Security Subjects except in the case of gross
- negligence or wilful mlsconduot uponits'part. ' '
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Cumulative Powers.

The powers which this Standard Security confers on the Security Agent and the other Secured Parties -

are cumulative, without prejudice to’ therr raspectrve powers under the genefat law, and may be
exercised as-often as the relevant person thinks appropriate. The Security Agent and the other

‘Secured Parties may, in. connection With the exercise of their powers Jctn or concur with any pérsorn
i any iransactron scheme or arrangement whatsoever. The respectrve powers of the Security Agant-
“and the other Secured Parties will in ne circuristanices be suspended, wawed or othervwse prejudlced :

by anything other thart an express-consent or amendment.

_ PdWér of Attorﬂ_ey _

“The Chargar wrevocabty appo;nts each- ot’ the Secrity. Agent and any- persmn nomrnated for the
' purpose by the. Security Agent. severally to be its mandatory and attorney and-in |ts name and on'its -
© behalf and as its act and deed to execute, deliver and perfect all documents and do ali thlngs whrc:h -

the attorney may consider to be: requlred or desrrable (ac‘nng reasonably) for

| 1_.5,1:1 : carryfng out any. obtlgation imposed on the Chargor by this. Standard Securrty or any other '-

“agreement brndmg on the Chargor to which the: Securrty Agent is party (including the
‘exacution and del:very of any deeds, charges, standard. securities, assignmefits,
asmgrtattons or other security and any transfers of the Security Subjects and perfecting.
and/or releasing the Seturity Interests created or mtended to be created in respect of the
.Secunty Subjects); and '

1512 enabling the Security Agent to exercise, 6r delegate the exercise of, any of the Collateral

Rights. (1nciudrng, following the occurence of an Enfarcement Event which- s contrnumg,. .
. 'the exercise of any right nf an owner of the Sec;urrty Sub;ects) ' '

The Power af'A’ttorney- set_a:uti'n tlatise 1_5;1 above shall only be exercised:

1521 following the occurrence of an Enfdrc'emant. Evént which is continding; or.

'15_'.2.2' if the- Chargor has . failed. fo- compIy with clause 8 (Fun‘her Assuram:e) or any other-

-perfectron obligation iri this Standard Securlty within ten (10) Business Days of the Chargor;
bemg nctrfred of that failure.

-The Chargor shalt ratrfy and confirm all thrngs done- and alf documants executer:f by any attorney iri

the exercise oF purported exercise of all or any of his powers
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Protection for Third Parties
No.'Ob‘Iigat'i'on_ to Enquiré'

No purehaser from, ar other person dealing with, the Security Agent {or thelr agent) shall be bound fo
enguire whether:

1.6',:*1_'-.1 _ the ‘Hglit of the Secuﬂty Agent to éxercise any: of 1ts pnwers has -arlsen or bécome.
. ‘exercisable or be requsreﬁ to enqunre whether that power has’ been properly or regular]y'
' -exerclsed by the Security Agent in such dea!mgs of-

: -‘16.’1"2' "'any of the Secuted Obisgatlons remain outstandmg andior are due and payable or be

' concerned wnth noticé to the contrary and the ht[e and positionof such a purchaser orother.
_ person shall nat be smpeachab[e by reference to any of those matters.

‘Receipt Conclusive

The r@caipi‘.’bf the Security Age'nt shail be an absolute ahd'don'cﬁu'siv'e discharge to & purchaser, and
*shalf refieve him of any ebllgatlon to segtathe’ apphcatlon of any congideration (whether c:ash orF han-
-cash} pald to or by the direction of the Secunty Agert.

Release of Security -

‘Release of Security |

..Upcm iy the: Secured Obkgatlons baing discharged i full anci none of the Secured Creditors bemg
- undet any further actual or contingent obligation to make advances or pmwde other financial
-acc:ammodatmn to the Chargor of any other person under any of the Secured Deébt Decumems or (i} '

the Ghargor ceasmg to be an Obhgor (as defined in. the Senior Famlﬁt&s Agreament orthe equwalent

'term under: the relevant Sécured F-'maﬂcmg Agresment) under the applicable Secured Fmancmg"

Agreements the Security Agent shall, at the request and cost of the Parent release and cancel the

. Security constituted by this Standard Secunty, subject to clause 17 3 (Clawback) and without recaurse _'

to, of any represenitation or warranty by, the Security Agent or any of its. nominees

" Without prejudice to clauise 17.1 above, in cohnection with .(i_) any permitted disposal of any property -

or asset that is subject to .t.his'StandarszeCu'rity.; (i) any sale or other disposition of any property or

‘asset (that is subject to this Standard Security) “otherwise permitted by the Seciired: Financing
“Agreerrients that is subject to this Standard Security, (i) any sale ot other disposition of any property

of asset that is sub;ect to & securzty documerat where the requls;te Secured Creditors have consented

tothe dtsposa1 pursuant to the apphcabie Secured Fmancmg Agreements or (iv) aty sale ot any other
disposition of any property or asset that is subject to this Standard Security pursuant to a merger,..

consdalidation, reorganlsation winding-up; securitisation ar sale and leaseback parmitted by the_
Setured Financing Agresmerits to the extent necessary to-ensure that such merger, ccnsnhciatlon
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recrganisation, winding-up, securitisation or sale-and leaseback can take place, the Seéourity Agent
shall promptly, at the: request and cost of the Parant release and cantel (pursuant to the exgcltion:
and delivery of E d:scharge or as applicable deed of restnctlon in each case to the extent required)

the security prawdeci by the Ghargor

Clawback

ifthe Secirity Agent (acting f@ébnébly) considers 't'h"a’t'any -'at'“n'ouhf paid or credited to any Secured
- Creditor is at risk of being avmded or reduced by virtue of any bankrupicy, insolvency, l|quadat|on or’
- sirviilar ans the llab|1|ty af the Chargor undar this Standard Securlty and the Security constituted by :
' 'thts Standard Security will continue: ancf such amount will not be cons;dered to have been urrevocably' :
-pald ar crecfited '

Discharge Conditional

Any settlement or diéﬁharg-e betweeh‘ the Cﬁarg'of and any Secured Creditor shall be conditional upon-

no security of payment to that. Secured Creditor by the Chargor or any othér persan being avoided,

©get aside, ordered. to be refunded or reduced by virtue of any provuszon or enactment relating to.

msr::ivency and accordmgiy (but without limiting the other r:ghts of that Secured Credltcur under this-

' Standard Security) that Secured Creditor shall be entitied to recover frommi the Chargor the valug which
that Secured: Creditor has: p!aced on that secunty ‘or the amount. cf any siich: payment as if that -
_ settfement or dlscharge had nat occutred

- Set off

The Chargcr authaﬂses the Secur;ty Agant (but the Sec;unty Agent shall not be obl:gec{ to exermse- '
sush-right), after the Secunty created by or pursuant to this Standafd Secunty Has bacome enfarceable

“ir-gccordance with clause 7 {Enforcemenf of Secunty), to set off against the Secured Ob!igatmns any
amount or other: obhgahon (contlngent or atherwrse) mwsng by the Secunty Agent to the Chargorand -

apply any cremt balance to Wthh the Chargor is entitled an any account with the' Security Agent in
accurdance with clause 11 {(Applicatior of Proceeds) (notw:thstandmg any specnfaed raturity of any'. :
dapcs:t standing to the CI‘Edit of any such account), If the obligations are in different currenmes the-

: Secuﬂty Agent may convert either ebligation at the prevaﬂmg market rate of exchange far the: purpoae

of the setwoff

The Securtty Agent may exercise its nghts under clause 18.1 abc:ve nctwﬁhsﬁandmg that the amounts

concemed triay be expressed in different clirrencies and the Secursty Agent is authorised to effect any

“necessary conversions at the prevaﬁmg market rate of exchange,

"The Chargor will pay all amaunts payab!e underthas Standard Security w1thout any setoff cmunterclalm
“or deduction whatsoever unless reqmred by Iaw in which &vent the Chargor will pay an additional -

amount to ensure that the- payment rempsent receives the amount whlch would have heen payable had -

‘fo-dedustion been required to have been mada
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Changes to Parties
No Assig'naﬁo'ﬁ or transfer by Chargor

The Ghargor may not asssgn any of ﬁs rsgh’ts or transfer any of its rights or ub!:gatlons under thig

- Standard S@cunty. except o the extent permﬁted by the Secured Financing Agreements or the

Infercreditor Agreement

_Ass'i'gnaiiot;'_'by _'t'he Secirity Agent

' ‘ro'the'ext'ent perriiitted by the Secured Debt Documents, the SecuﬁtyﬂAgem may assign and fransfer _
_any of its rights or obligations undet this Standard Security. The Security Agent shall be entitied to -

disclose sush information cc'ﬁ_cerhi_hg'the. Charg’o’f and this Standard Security in accordance with:
1924 - clause 22.13 (Resignafibn-:j'f the Security Agent). 6’1" the lriterére'ciiﬁbé" Agreement; é:nd-

"_!9.2'}2' . clause 42 (Canﬁdentaahfy) of the Semor Facifttnes Agreement and any equnvalent prowszon :
Cinany other Secured Fmancsng Agreemant

: SUcness'ars :

Thls Standard Security shall temain in effect despite any amalgamatsons or merger (hawever eﬁected) :
relating to the Security Agent References to the Security Agent shall include (ij any - Eransferee :
“assignee or successor in title' of the Security- Agent, (il) any entity ifto ‘which the Security Agent is
“merged or converted or with which it may he coﬁscl-ida’teci,l (i) -'any- Eegai'eniiiy. rémaifing from any
 merger, conversion or consolidation to which such Securify Agent is a party and (v} any other persan -

who, under the Taws of its jurisdiction of incorporation ‘or domicile- has assumed the tights and

' Gbligat'icms of the Se'curi'ty ‘Agent under this Standard Security or to which, under such.laws; thD‘SE
rights ‘and oblsgatlons have been transferred (such persons described in (n} ta (iv) being & successcr

to the Securtty Agent for ail purposes under the Securad Debt Documents)

M’Es-t:eilén-et&us

. _Ekpénsés '

preservaf:qn costs) of the Intercredstor Agreement are mc;orpcr.ated _mutaf:s_ mutandis -into th.ls..'

“Standard Security (including ail capitalised terms as defined therein) but as if each reference fhar’eiﬁ_ .

2011 the "Parent"is a_-_réfe’rehce fo Market Holdco 3 Lirnited;

2042 & "Debt Document' and this "Agreefment” in _each-.caée is & reference "to'it_his Siféndaf'rd '
Security; '
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20.1.3 "Common Transaction Security" is a reference to the Securfty constitted pursuant to this
Standard Secursty. and '

2014 a"Debtoris a reference to thie Chargor..

 Discretion

Any !lheﬂy or powa WhICh may be exermsed or any determ:natlon which: may- be made under this
-_-Stancfard Security by the Secunty Agent may, subject to the terms and conditions of the Intercreditor

Agréement and this Standard Sacunty, be exsrcised or made in its absolute and unfettered dlscretmn

.wnthaut any obhgatmn to give reasons.

"De_!ega_!:ion--

20.3.1 The ‘Security Agent may défegaté-by'power'-'of 'éft_'érnéy'_dr in any’ other manner fo any
- pers‘nn-ény'ri‘ght,_pwwer or discretion exercisabie_by it under this Standard Secufity.
2032  Anysuch delegationr rhiay be made upon any terms (including power to sub deiegate} whlch

“the Security Agent may think fit.

' 2033 - The Security Agent will not be in'any way responsible or liable to the Chargor or any other

-person fur any cost, expense; ioss or I:ablhty aising from any act; omission, default or
- ‘misconduct af the part of any delegate or sub-deiegate

_ Gertificates Conclusive

A certificate or determmation of ihe Secunty Agent as to any. amount payable under- this Standard'
Secunty will be concluswe and bmdmg onthe Chargor except in the case of mariifest error, _

Invalidity of : a‘n_y Prcrv;sicn;_'

If, at any tume§ any pro\ns;nn of thls Standard Secunty is or becomes illegal, invalid or unenforceatie
i any respect under the law of any jurisdiction, neither the legality, validity or enforceablhty of the

- remaining provisions of this Standard Security nor of such provision ‘under the laws of any’ othar'
: Jurrsdmt{an shall in any way be affected or impaired thereby and, if any part of the Security Interest

intended to be created by of pursuant to this Standard Security‘is fnvalad, unenforceable or ingffective
for any reason, that shiali not affect or impair any other part of the Security}'_

Warrandice

-The Ghargor grants warrandlce subject to any leases, licences and!ar nghts of occupancy of anypart
- of the Secunty Sub;ects whmh currently exist ag at the date of executnnn of this Standard Secursty
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22 Counterparts

22 _Thls Staﬂderd Secunty may be executed in any number of counterparts and by-all of the perhes o
eeperate counterparts '
222 “Where executed in counterparts:
2221 this Standard Security shall not take effect untii all of the counterparts have been delivered;
and ' ' o '
2222 deﬁvery will teke place when the ciete of delivery s agreed between the partlee after

execution of this Stendard Security as ewdenced by the date inserted at the start of this -
Stenderd Security. ' :
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23 Governing Law and Jurisdiction
231 G’ﬁ'verninﬁ- Law .
. 'Thts Standard Securtty and any mn—contractual ob!sgatlons ansmg out of orin connection with it shall
be govetnad by Scots law.
232 Jurisdiction

'_The courts of ScotEand have exclusive junsdictlon to sett[e any dlspute (a “D[spute") arasmg out of or

in-connection with this Standard Security (including ‘a dispute relatmg to the ex:stence va||d|ty or
“termination of this Standard Security or thé consequences of its. nulllty or any nofi- contractual
- obEsgatmn arising out-of or in connection with th|s Standard Secunty) '

233 -_'Convenient Forum

The Parties agree that the courts of Scotland are the most appmpriate and canvensent courts to settle’
D;sputes betwaen tham and, accardmgiy, that they wnll not argue o the ccntrary

IN WITNESS WHEREDF these presents cons;stlng of this and the precedmg 18 pages are executed as follows
andif executed in counterpart is defivered on the date set out on page. ’I of this Standard Secunty in accordance_
- with clause 22 (Counterparfs) ' '

Subscribed for and on behalf o sAFE'wAv STORES LIMITED By

signature of director/secretary/witness _-si_g'namm of director

AT L, At IR Ny erarins &

' IfL:rII_name‘ of above (print) ' full naime of above (prmt)
oo e OS[05/22
- e = o - dateof signing =
. AT e -_@qﬂbﬂ el

“address of withess. place of signing



Subseribed for_an'cf on behalf of GLAS TRUST CORPORATION LIMITED (as Securiiy.Ageﬂ_t)

20,

| -sigﬁature bf‘ﬂﬁfhoﬁise&ﬂigna_mwwﬁness T -'s'ignatureq authorised s‘ignatdfy '

_Emima Batchelor

}-!‘ﬁm?\y [,f"ﬂé)j’ﬁm _ E ' -~ “Benior Transaction Manager. .

full name of abov:a.-(prir}t) _ - .fulll na’rﬁé ;a'f above {print)
25T Moy 7oed
date of signing w’ '
o T Sl
address of witness ~ place of signing .~ .
55 Ludgate Hill 55 Ludgate Hijl
__London London.
ECAM 7JW ECaM 79w
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