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Companies House

Registration of a Charge

Company Name: SAFEWAY STORES LIMITED
Company Number: 00746956

Received for filing in Electronic Format on the: 18/07/2022 XBSIP4K3

Details of Charge

Date of creation: 07/07/2022
Charge code: 0074 6956 0046
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THAT AREA OF GROUND EXTENDING TO 8 ACRES OR
THEREBY LYING ON OR TOWARDS THE NORTHWEST OF KILWINNING
ROAD IN THE PARISH OF STEVENSTON AND COUNTY OF AYR SHOWN
DELINEATED IN BLUE AND PARTLY COLOURED GREEN ON THE PLAN
ANNEXED AND SIGNED AS RELATIVE TO DISPOSITION BY THOMAS
FREW WITH CONSENT OF CITYGROVE RETAIL ESTATES LIMITED IN
FAVOUR OF SAFEWAY PLC DATED 7 AND 8 AND RECORDED IN THE
DIVISION OF THE GENERAL REGISTER OF SASINES FOR THE COUNTY
OF AYR ON 13, ALL DAYS OF MARCH 1991; UNDER EXCEPTION OF
ALL AND WHOLE THAT AREA OF GROUND EXTENDING TO 0.963
ACRES OR THEREBY LYING ON OR TOWARDS THE NORTHWEST OF
KILWINNING ROAD IN THE PARISH OF STEVENSTON AND COUNTY OF
AYR SHOWN DELINEATED IN BLUE AND PARTLY HATCHED IN BLUE
ON THE PLAN ANNEXED AND SIGNED AS RELATIVE TO CONTRACT
OF EXCAMBION BETWEEN SAFEWAY PLC AND CITYGROVE RETAIL
ESTATES LIMITED DATED 7 AND 8 AND RECORDED IN THE DIVISION OF
THE GENERAL REGISTER OF SASINES FOR THE COUNTY OF AYR ON 13,
ALL DAYS OF MARCH 1991; ALL AS THE SAID SUBJECTS ARE SHOWN
AS DELINEATED AND 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. FOR MORE DETAILS, PLEASE
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REFER TO THE INSTRUMENT. REFERENCES IN THIS SECTION TO THE
"CHARGOR" MEAN THE COMPANY.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BRODIES LLP

Electronically filed document for Company Number: 00746956 Page: 2



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 746956

Charge code: 0074 6956 0046

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

Given at Companies House, Cardiff on 20th July 2022

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

Companies House s



Certfied a true copy save for
the material redacted pursuant
to s859G of the Companies Act 2006:

7

EXECUTIONVERSION  =&icda
BRODIES LLP

Solicitors

- Ref: GOL2510.1
Date: 7 July 2022

STANDARD SECURITY
SAFEWAY STORES LIMITED
' as Chargor '
“in favour of -

GLAS TRUST CORPORATION LIMITED
' as Security Agent '

~Security subjez:'ts:- Kill'wmning'l-'{oad,' Stevenston.

. BrodiesLLP -~
. 58 Morrison Street
Edinburgh EH3 8BP
© O TI0131.228 3777
F: 0131 228 3878
. DXED1O .
- Ref: MXM.CAH.GOL2510.1
2022
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FOR THE PURPOSES OF THE LEGAL WRITINGS (GOUNTERPARTS AND DELIVERY) (SCOTLAND) ACT
2015, THIS STANDARD SEGUR!TY IS DELI\!ERED QN 28 Hune et

sTmaARD SECURITY
BY
__(1.)'  SAFEWAY STORES L’KMI'T'E[} & company inc‘o'rpdrate'd'unéar the Corripanies Acts with registered '
“number 007469586, formeriy Kiiown as Safeway Ple ancf having its reglstered office at Htlmore House :
Gain Lane, Bradford West York:sh;re BD3 7DL (the '*Chargnr")
in favour of -
(2) . ~GLAS TRUST CORPORATION LIMITED, & company incorporatéd in England 'and-'Waleg-'Witﬁ;-'
registerad number 079271?5 and having its registered offlce at 56 Ludgate Hill, Levet 1, Wast London _
- England ECI&M 7JW as securlty agent and security trustee for the Secured. Creditors (as defined

“below) an. the terms and condntmns sat out in the Itercreditor Agreement (as defined betow) (the- '

' “Securlty Agent" whmh expressmn shan include any person for the time bemg appamted 48 trustee
-of a5 an additional trustee for the purpase ‘of -and in accordance with, the intercredttarAgreement (as
_ deﬂned below)).. .

" CONSIDERING T‘HA"’:‘:I |

(A  The Chargor enters mto this Standard Secunty to seclire its obhgatluns to the Secured Credltors unider’ -
the Secured Debt Docurnents. (as defined beluw) from time fo time.

(B-)_ : Faa‘ alf purposes thls Standard Security and the Secur:ty 1nterest created by it shail secure the Secureci '
Obllgatlons and is subject to the terms set out in the Entercred:tor Agreement.

| _Ac{:‘t)amm LY IT IS AGREED AS FOLLOWS:
R lnté_fpre‘tatian
"i:'.-"1 lﬁefini_t’ion's‘ )

ih fthis*Stér’;dard _Séﬁ:‘arity: '

‘*Goll’ate'ra_l'Rights‘"fme‘éms.al[ rights, powefé’ and remedies of the Security ‘Agent provided by ar
pursuant to this Standard Security or by law. ' '

"Gommon Secured Liabilities Discharge 'Dé&é""-hés-}he méfan_ih"g given to-that term ‘in the
- Intercreditor Agresment. '

- “Company" means Market Bidco Limited, & lirnited liability company organised unider the laws of
England and Wales with registration number 13537474.. '
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"Enforcement Event" has the meaning given to the term "Acceleration Event" in the Intercraditor
Agreement (excluding any Senior U'ﬂs&curedﬁ Liabilities -Acté&ératiu_ﬁ Event).

’ “Intercredrtor Agreement“ means the :ntercredltc)r agreement orlgmaliy cEated 3 No\rember 2021
“between; amongst others, Market Holdco 2 Lifnited, the Parent, the Gm’npany and the Security Agent,

as amended, extended restructured renewed, nouated suppiemented restated refunded replaced .
or modified from tlme to time. |

"Parent" means Market Hotdcn 3 Limited, a fimited ilabr[rty campany orgamsed Under the: Iaws of _
' England and Wales with reglstratlan number 13537356, '

.. "Parties" means sach of the parti'es to thiis-Standard Secu'rity.'
»Plan” means the 'p!.fa“n "an'ne;xad and executed as relative hereto.

"'Secured Creri;tcrrs“ has. the meamng gwen to the term "Semor Secured Creditors" in tha
1ntercred|tor Agreement '

“Secured Debt Doauments" has. the meanlng gwen to the ferm "Secured Dabt Documents” in the:
lnteroredrtor Agreement (exctudmg the Senior Unsecured Bridge/Notes Finance Documents)

“Secured Financing Agreement" means the: Senior Facilities Agreement -any Second Lign Facrilty :
'Agreement any-Second Lien Notes Indenture, any Semor Secired Brldge Facnlrty Agreement, any

' -_Senror Seuured Notes Indenture;: -any Pari Passu Facrirty Agreement and-any Parn Passu Noies
Indenture :

ngecured obﬁgations" means. the Liabilitiés; Other Liabilities and all other- present and futdre
_ '-oblrgatmns referred to in sub-paragraph (3) of the definition of “Secured Dbl;gatrcns" inthe mtercredrtar
.Agreement

_' "Secunty" of “Secunty interest” means a mortgage standard securtty,_charge pledge iaen N
-_'assrgnataon or assignment in- securrty or other security interest havmg a similar effect:

: "Securrty Period" rneans the per;ed begmmng on the date of dal;very of this Standard Securlty and
endzng on'the Commnion Secuired Liabilities Discharge Date. .

_-"'Secunty Subjeats" means ALL and WHOLE that area of ground. extendmg to & acres or thereby.
) Iysng on or towards the riorthwest of Kllwmnmg Road in the Parish of Stevenston and County of Ayr
‘shown delineated in blue and partly coloured green on the ;)Ian annexed and signed as refative to -
' Dlsposmon by Thomas Frew with consent of Cntygrove Rétail Estates Limited in favour of Safaway plc -
_ dated 7 and 8.and recorded in the Drvmron of the General Regrster of Sasines: for the County. of Ayr

on 13, all days of March 1991; Under exc:eptmn of ALL- and WHOLE that area of ground axtendmg to
- 0.963 acres of thereby iymg on ortowards the northwest of Kltwmn;ng Road inthe. Parish. of Stevenstor
and Ccunry of Ayr shown delineated in b!ue dnd partly hatched in blue on the pian annexed and signed.
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as relative to Contract of Excambion between Safeway ple and Citygrove Retail Estates Limited dated: '

7'ahd 8 and recorded in the Division of the General Register of Sasines for the County of Ayr on 13,

“all days of March 1991; Al as the said subjects are shown as delineated and outiirier‘i ir red on the-

“Plan- tagether with {Onej the whoie buildings and erectlons thereen (Two) the flttsngs and fixtures.

therem and thereon (Three) the parts privileges and pemnents thereaf {Four) the whole rtghtsz _

-comrman, mutual and exclusive effe:rmg theretn and (Five) the Chargor ] whole right, titie and mterest
_ presentand fptu.re, therein and thereto. ' '

“"Senior Facilities Agreement” means the senior facilities agreement originally dated 3 November
2021 and made between, amongst others, the Company, the Parent 'and'the.Security'_Agéﬁt, each as
defined in such agreement (as amended, restated, varied, riovated o supplemented from tirme ta time}.

“"Standard Conditions™ means the. standard conditions- 'sr::ecified in Sch‘eﬁdﬂlze 3 to the Conveyancing
and Feudal Referm (Scotlanci) Act 19?0 as amended and any lawful vanatacm therem‘ uperatlve for the
time hemg ' '

12 Construction’

1.2 Unless defined In this Standard Security, or the context otherwise r'équires aterm defined
~in the' !ntercredltar Agreement has. the' same meanmg in this' Standard Security, or any

_ notlce glven under or in connection with- this Standard Securtty as if all references in those -
deﬁned_terms to 1fié Intercreditor Agreement were_a_reference to this Standard S_ec:urzty or -

that notice. | o B :

122 . Inthis Standard Security:

1.2.2.1 the ‘rules of interpretation conta"iﬁed i’ clause 1.2 ‘(Construction) of the
intercreditor Agreement shall appiy to the - construct:on of thrs Standard

* Security;
1222 anyreferénce to the "Chargor”, the "Secured Creditors” of the "Security

A'ge'nt".-sha!i be consfrued so as 16 inciude its or their (and any siibsequent)
successors in fitle, permitted assignees and permitted transferees in-
“accordance with their respecﬁve interest and, in the case of the -Se‘curity '
'_ Agent, any perscn for the time - being appointed as. Sgcurity Agent in-
accordance with the intercredntor Ag resment; '

1223 - 're_feré‘nce's 16 any Secured Debt -Docum-e-m or othér agresment or instrument
' isto be construed as a reference to that agresment or Instrument as amended
-~ (howsosver fundamentally and whether or not such amendment _re_sdlts in -
few andfor mare;-.ora'emus“--o'bl'igatiohs- and 3Ii’abilitie$).'inciu'.di'ng by way of a
-refinanicing, deferral or extension of the facilities or by way of an addition or
“incréase of of other changes to the facilities or other dbtigaﬁéné or liabilities.
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21 .

22

under the agreements -or accession or retirement of the parties to the
ag'raen’ien-ts;' ' '

1.2.2.4 'refereﬂce to any clause is @ reference to & clause of this Standard Ser;urltyl
unless the: cc}ntext otherwise requ:res and

1.2.2:5 a p_rovESth_ of law Is & reference to that provision as amended or re-enacted.

1.2.3 Notwithstanding . any term of this Standard Security to the contrary, the. validity. or

' -:enforc-_eabiii.ty- of any Security Interest créated pursuant to this Standard Security shall.

secure the Secured Obligations, and the exercisé of any right or remsdy by the Security -

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

Agreement, . ' ' B

124 - Unless the context otherwise requires, a reference to the Security Subjects includes:
1241 any part of the Security Subjects: and

4242 any procesds of the Security Subjects.

125 This Standard Security is_é'Sénibr Finance Document:

126 Words importing the Q’ural‘ shall include the singular and vice versa,

127 References tothe "debtor" in the Standard Conditions shall include the Chargor.
Undérfai(ih'g to 'Pa.'y" ' |

The Chargor undertakes to the Security Agent as trustee for the Secured Credntors tha’z it shall on-
_ 'demand of the' Securaty Agent duscharge all Secured Obhgat:ons asand. when they fall due accordmg_

to the;r terms and the. Chargor shall pay fo the: Secumty Agent when due and payable every sum at
- any tire owing, due or incurred by the Chargor to the Secunty Agent (whether for its own account ot

as trustee for the Secured Creditors) or-any of the other Secured Creditors in respect of any such

liabilities pmwded that neither such covenant ror the Securlty Interest constitiited by this Standard -

Security shall extend to or include any liability or sur which would, but for this proviso, cause such -

' -_un.dertakmg.or security to be unlaw;fui or pmhlbtted by any appilcable fav,

If the Qhargar fails to pay any sum on the due date for paymenﬁ of that sum the Chargar shall pay.

_therast on any ‘suich. sum (before and after any judgment and to the extent interest at a default rate is
_nat stherwise being pald on-such sum) frorm the date of demand unitil the date of payment calculated
- oh a daily bas;s at the rate determined in accordarnce with the pmwsmns of clause 27.5 (Interest on

demand) of the intercreditor. Agreement
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31

32

a1

4.2

43

6.1

Creation of Security
"The"Sec_uri'ty _l'nte_'rests created-by or pursuant to this Standard Security at_‘e:

" 314 created. in favour of the Secunty Agent as trustee for the Secured Creditors and the

‘Security Agent: shall hold the benefit of this Standard Securﬂy and the Security lnterests--
- created by or pursuant tor it ofy frust for the Secured Creditors; and.

_' 342 'coﬂ'tinuing security for-thé.pay'mentand-cl'isbh-érg_e of all the S’eéured_Obligafi;o'ﬂs, '

' The Chargor- grants a staﬂdard secunty in favour of the Secunty Ageut over the Securlty Subjects as

securlty for the payment and discharge: of all of the Secured lesgat:ons

l'neurpa'ratian_and-'var¥ation'o‘f stanci-ard'cﬁn-d’itians* '

-The Standard Conditmns anci any lewful variaﬂon thereof nperatwe for the time being shall apply to
this- Standard Secursty Co : :

The, Standard candﬁt'ichs'sh'au" be varied (insofar as lawful and-applicable) in accordance with the
- EXpress provnmons of this Standard Security and the provisions of the other Secured Debt Documents
and the Chargor agrees that the undertakings and the obligations on the debtar's part and’ the rights

of the credltor contaired in the Standard Condmons (as thus varied) shall be in addltl{)l‘l to the
undertakings and obhgatlons pn-the part ef the Chargor and the nghts of the Secunty Agent
respectively contained in the Secured Debt Documents which shall be mcarporated it and shall form' :

_ part of this Standard Security and shall be held to be repeated hereir-mutatis mutandis.

*inthe event o'f'an'y'(:o'nﬂict betweeri the terms of the Standard Gmdit‘non‘s and the terimis of the Secured
Debt Documents, the terms of the Secured Debt Documents shall (insofar as lawful and applicable)

prevail.

i ﬁ'égafive'Pieﬁge.

Exaept as nat prohlb;ted under the Secured Fmanclng Agreements the Chargor shall not at any tlme

_ durmg the Security Feriod treate or permit to subsist any Security Iﬁterest over all or any part of the -
: 'Sec:ur;ty Subjects

Real Property Unaer_takmgs

The Chargor shall .'during't'he Security Period, promptly notify the 'S'ecurity Agent of any material

contract, conveyance, transfer or other dlsposmon for the acquisition by the Chargor-{at its nommae(s))’ :

af any Material Real Property (as-defined i m the Senior Facnlltles Agreement)

&1034641v1



6.2

63

6.‘4

- B8

The Chargor shali during the Security Period, (except as ctherw:se perm;tted by the Seaured'

_ Fmancmg Agreements) in felation to any lease, agreement for Iease of other right to- occupy to WhiCh
all ar_-ah_y part of the Security Subjects is at any time: subje_ct..

621 .paytherents (if the lessee) and observe and perform in all material respects the covenants,
' _ indertakings, titte conditions; burdens and obligaticns. nmposed (if the lessor) on’ the lessor
Car (If the lessea) on-the lesses; and

: '6.'2;”2' - nat do any- act or thmg whereby any léase or other document which’ gives any’ rzght to -

- gecupy any part of the Secunty Subjects becomes or may become sub;ect to determmatmn '
- orany tight of re- entry or irritancy prior to the expwatmn of its term, _

in. each case where failure to do so could reasonably be expected to have & Matena[ Adverse Effec:t
{as defined in the Sentor Facilities Agreement). -

" The Chargor shall durmg the Secunty Periad, {except as othemnse permltted by the: Secured Fmancmg

Agreements) _

' ._'_6.3.1_' : _repan' and keep in good and substantlal repaw and candlt!cm the Securtty Suh}ects save fo

the extent it is & third party s abligation to do:so; and

: 632 _compiy with and obsérve and pérform (i) al apphcable requxrements of a!i planmng and '

environmental ieglslat:on regulations ard by -laws re!atsng to-the Sem;nty Subjects, (ii)-any
material conhditions attachmg to- any: planning: perm;ssmns relating to or affecting the
-Security Sub;ects and {iii) any notices or other orders made by any planning, env;mnmenta!_ _
-or other pubiic bady i respect of all or any part of the Security- Subjects

it each case where _féil'urfe ’so_ do $o cotld reasonably be _expected to‘ 'h‘a'vi'e a Maten_al Adverse Effect.

In terms of Standard Condition 5(a) the Chargor shall provide cover to the extent of the reinstaterent

value of the Secuirity S:ubje'cts-and not their open market value.

IFthe Chargor fails to cornply with any of the undertakings contained i this clause 6, the Sét‘:u’rity

Agent shall be eﬂtltled but sha!l not be obliged, (with such agents, contractors and othérs as it seas_
fit) havmg (if practicable in- the cwcumstances) grven seven (7) days’ notice to the Chargor to remedy‘ '

-such failure to.comply, to do such things. as may in the reasonable Gpmlﬂﬂ of the Secunty Agent be
- required to remedy stich. faiture and all monies spent by the Seclrity Agent in doing so-shall be
" renmbursed by the Ghargor on- demand. with interest from the date of payment by the: Securaty Agent

unttl resmbursed in ascordance with clause 22

- The exerc;se by the Secur;ty Agent of its powers under clause: 6 5 above shall not render the Security. -
: Agent liable to account as hentable greditor in possession.-

B1034641v1



7.

7.2

8.1

8.2

AR

Enfort:ement-uf Security

: F—’or the purpcsse of Standard Condition 9(1)(b) the Chargor shall be held to be in default following the
_oecurrence of an Enforcement Event which is continuing; and in the event of the Chargor being in -
_ default as afaresa:d then without prejudice ta any other rights and temedies avazfable to the Security
. -Agent by \nrtue of the Standard Conditions or any other security, charge or under’takmg or inany other '

manner the: Secunty Agent will be entitled to exercise any of the remedies available to & creditor on-

default of a debtor by wrtue of the prows:ons af the. Conveyancmg and Feudal Reform (Scotiand) Act
'1970 (as amended)

_ The Seounty Agent shall not be Elabie to account as heritable creditor i in possessmn i respect ofallor

any part 6f the Secunty Subjects’ or be hable for.any loss ugon realisation or for any naglect default

or omission in connection with the: Securlty Subjects ta which a heritable credntor or hentab!e credztmr-'

in possession might ottierwise be ltabk—z

5 Fui‘th'ef'-A-ssur!an'ce'

Subject to the Agreed Security F’rmcsples the Chargur shall premptly, at’its own- cast take all sich

‘action. (mcluci;ng making all filings, ]’engtI‘HtiOI‘lS and notarisations) and execute all such ciacuments.. _
' (mrsludlrag asslgnmems assignations, transfers, standard securities; charges, hotices, mtamatlons and-

instructions) as the Security Agent may reasmnably spemfy (and i such form as the Securlty Agent' '

: ma_y_ reasonably req_uare) in favour_of the.Secun_ﬁy Agent or its nominee(s):

814 to create, perfect, protec’t"éh’d/@r'méintain' the Seurity created-or intended to be ¢reated in

_ respect of the Secunty Subjects (wh;ch may include the executicn- by the Chargor of a.
standard’ security, charge, assignation or asmgnment over or reiatmg to the Security
Subjects) or for the exercnse of the Co!laterai Rights; andfor

8.1."2 - 'fol1owmg the ocedrrence of an- Enfcrcement Event whmh g cmntmumg, to faciiltate the
realisation.of the: Sacurlty Subjects ' '

Subject to the Agreed SeCUrity Principles, the Chz’arg'or shall, 'a't’tﬁé cost and expenise of the Chargor,
' take all such action as is available to it {ancrudmg making all ﬂimgs and reglstratioﬂs) as may be-
"necessaw for the: purpose of the creat:on perfection, protection or mamtenance of any Sef;unty'
“conferred or mtended to be confarred on the Secur:ty Agent by or pursuant to this Standard Security.

_ 'Genéra!-ﬂhdertakinfgs-

'The Chargar shall from fime to time on reasonable request of the Securtty Agent and promp’sly upor -
the ceeufrence of an: Enforcernent Event, furnish the Security Agent: with such mformatzon as the
-Secunty Agent may reasonab!y require about the Securlty Subjeots and its compliance wuth the terms
"csf this Standard Securlty save that (Unless an Enforcement Event has occurred) the Chargor shall not
“be requ;red to firnish the Security Agent W|th such mformatmn where :
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9.1.1 such information is not customarily provided;
812 suchi‘information is not rélevant to the: Security Agent for the purposes of this Standard
Security; ' ' ' '
943 todosowould breach any law or regulation or restriction of any applicable stock exchange

requiremant br duty af'can'fidentianty bindin’g-oh it;

g.1.4 _such information is nct readily avallable fo the Charger withouit undue cost or effort of the

Chargor;
L915 preparation or provision of stich information would result in a material cost to the Chargor

relative to the 'mat’eriélity of the information réquestem or-

916 thie Chargor believes (acting reasonably) that the information is of a particularly confidential
of sensitive. commercial nature, '
10 -(’;‘:Gnti"nui'ng' Securify‘-
401 . Continuing Security
1041 - The Securlty Interests created by or pursuant to this Standard Security shall remain in ful
force and efféct as & continuing security for the Secured Obligations unless and untit
discharged by the Secunty Agent. '

10.1.2  No part of the Security from- time to time mtended to be constltuteci by this Standard
' - Security “will b considered satisfied or d;scharged by -any mtermedlate payment
dlscharge or satlsfactleﬂ of the whole or ahy part of the Secured Obhgatlons .

102 Other Secunty

The Security Interests created by or pursuant to this Standard Security: and the Coiiateral R1ghts shall-
" be curmulative; in addition to and mdependent of every other security which the Securzty Agen@ orany

Secured Creditor may’ at’ any time hold for the Secured Obhgateons or any other obhgaﬂons or any
'fnghts powers and remedies ‘provided by law and shall operate as an mdependent Security [nterest

notwithstanding any rer.:emt release or clzscharge endorsed onor given in respect of of Uinder any such -

other Security. No prmr security held by the Secunty Agent (whether in its capacity as trustee or

otherwise} or any of the other Secured. Creditors over the who[a or any part of the Securlty Subjects- :
ghall | merge into the Securtty constltuted by this Standard Securlty

103" No pr'ej'udi'ce

' The Security Interests created by or pursuant to this Standard Seounty and the Collateral R;ghts shall. '
not be prejudtced by.any forbearance, negiect mduigence abandonment extensmn of time, release;

_ Bi034641v]



sutrender or loss of securities, dealing, variation or arrangement granted to the Chargor or. any- other
'perscn of the Security Agent (whether in.its capacity as trustee or othemlse) ar any ef the other -

Secured Credﬁcsrs or by any varlatmn ‘of the terms of the trust upon which the Security Agent holds
the Secunty or by any nther thlng which rmght otherwnse prejudtce this Securety or any Coiiaterai nght :

104 '-Secunty Agent

_ Without prejudice to the r;ghts afforded by the Corweyancmg and F‘eudal Reform (Scotland) Act 1970°
(as amended) the pmvusuons set out in clause 22 (The Secunfy Agent} of the Intercredttar Agreement '
shall govem the rights; dutses and oblrgatnons of the Secunty Ageni unider thss S‘tandard Securtty

10.5. Remedies and Waivers

“No faliure oh the part-of the Secunty Agent to exercise, nor any delay o its part in exermsmg any’ rrght |
under this Standard Security (including the Collateral Rights), shail operate as a waiver of that right or

- donstitute an eEeetmn to-affirm this Standard Security on the part of the Security Agent. No election to
_ affirm this. Standard Security $haii be effective unless itis in writing. No sihgle or partial. exercme of
any right of the Security Agent under thns Standard Securaty (mctudlng thie Gollateral Rights) shall'
preclude -any further or _othe;‘-exerf_:nse of that or any ather right of the: Secunty_Agent under this
Standard Security. ' ' '

10.6-  Waiver of defences.

' Th-é'_'dbii"gati’oh's-'asSume&,.‘ _aﬁ'd the Security Interests created by the Ch'arfg'er'undér_ fhis- 'Sta'n'déjr'd.
Seclirity and the Collateral Rights wil not_beaffe‘cfed by an act, omission; matter or thing which, but .
for this clause-10.6, would reduce, rélease of prejudice any of its obligations under, or the 'Secﬁr_étyj' '
“Interests created by, this Standard Security (without lirmitation and whether or not known to it or any
Secured Creditor) including: . ' ' : o '

10.6.1.  any time, waiver or consent granted to, o composition with; any other pérson; -

1062 . the release of any other person uh‘dér.the_ti_arms of any composition or arrangement with:
any ereditor of any member of the Group; - - '
-10.6.3.  the taking, vatiation, campromise,-'éxchange,_ fenewal of release of, or refusal of heglect
o to-peifect, take up or enforce; any rights against, or security over assets of, any. otfier
- person; or any noh-préesentation or non-observance of any formality or other requirement.
in résper:.t' of any hstrument or_'a"n'y fail_ure'to realise the full value of -any' security; -
1064 ~any incapacity orlack of power, authurtty or legal personality cnf of dsssclutmn or changa in

~the members or’ status of aﬁy other person;

.'1(&6.'53' ~any -amendment, ncwahon suppiement extenszon (whethe; of maturaty or catherw;se) or
.restatement {ir each case however fundamental and of whatsoever fiature, and whether -
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or nhot more onerous) or replacement of a Senior Finance Document, Second Lien Finance

Dacument or any ather document or security (including, without limitation, any. change in-

the purpose of, any exte_nsson of or increase in any facility of the- addltlt_m of any new facility
“Under any Secured Debt Document) or of the Secured Obligations; '

1066 ény_-unenfbrceabiﬁty,'il_légality‘ o‘r_iﬁ\ialid'ity'éfa'ny obligation of any p-e;r's"'en u'rsd'er;éﬁy Seniof
' “Finarice Document, Second Lien Finance Document or any other document of security of
- ofthe Secured Obligations; or . |
1087 -any insolvenicy or sirvilar proceedings.
107~ Immediate recourse

"E‘he Chargor waives. any: nght lt may have of first requ;nng any Secured Gredrtor (or any trustee or -
-~ agent oh its behalf) fo procesd agamst or enforce any other rights or security or claim paytnent from:

any person before claiming from the Chargor under this Standard Security or enforcmg the Sacunéy
Interest created by this Standard Security T has wawer applles irespective of any law or any prowsmn
-~ of this Standard Security to the contrary. ' '

10.8° 'meferral nf'Rights :

- Untit the end of the Secumy Perlod the Chargor w:l& not exarcise any nghts WhJCh it may have by
: reasnn c:f performance by it of its obilgatmns tinder this Standard Securaty

1081 o be indemiified by ah‘y 'ts't__h:er person; .

- {0.82 o claim any cantriblition from. any guarantor of the 'chsrgimf-s obtigations. under this..
- Standard Security; andfor

1083 totake the benefit (in whole of in part and whether by way of subrogation or otherwise) of
any rights of the Secured Credifors under the Secured Debt Documents or of any other -
guarantee or security taken pursuant to; or in connection with, this Standard Security by
any Secured Creditor. o

109 No obligations in relation to the Security Subjects

The Security Agent is not obliged to do any 'of the following in respect of the Security Subjects!

1094 perform any obligation of the Chargor;

1082 iake any payment.

10,93 make any enquiry as to the hature or sufficiency of a_hy--paymehfreée‘i\'zed_by it-or the -
- Chargor; ' '
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11.1

11.2

1.4

10.8.4 present ar file-any claim or take any other action fo-collect or enforce the payment of any.
amount to which it or the Chargar may be entitled; or

: _10,9','5 .exér'c‘i‘se' any rigﬁt‘s :to' which it or the Chargar may 'b:e entitled.

Application of Proceeds

- Order of Application

- All moneys received or recovered and any noh-cash recoveries made or réceived by the ‘Security

Agent pursuant to this Standard Security shall (subject o the.claims of any person having prior rights
thereto) be applied in. accordance with: claise 20 {(Application of Proceeds) of the Intercreditor

. Agreement notwithstanding any purported appropraaimn by the Chargor

Appliaaticn against Secured Dbligatlons:

' _Subject to clause 11.1 (Drder of Apphcatlon) abové, any maneys or other valie recewed or realised

by the Secunty Agent from the C:hargcr under this Standard Security may be appined by the Secur;ty

'Agent to-any item of account of liability or transactmn fofming part of the Secured Obhgatlons to which
: 'they may be applicable in any order or manner whrch the Security Agent ray detsrmine provided that
‘such application is consistent with the_terms_of the Intercreditor Agreerment. '

'_'P'rbcaéﬂsof REaliSaﬁoﬁ y

“The Security Agent and any agent of the 58011!’1’[}/ Agent shall not by feasan of takmg pcsssesswn of
all'ar aﬂy of the Security Sub}ects or any other reason whatsoever and Whether as heritable credltor
in possession’ or onany other basis whatsoever be Eiable to: accczurat for anything except actual receipts

or be liable for any loss or damage arising from reahsation of, or enforcement.of rights in I'ESpect of,
all or any of the Security Subjects o any other property assets, rlghts or undez‘takmgs of whatsoever

- pature whether or not owned by the Chargor or any other person or in which the Chargm’ or such othér
~ persen has an mteres’s from any-act, default or: omassmn in relation to all or any of the Security Subjects
ot any other property; assefs, ﬂghts or undertakmgs of whatsoever nature whether or not owned’ by
the Chargcr or-any other person or. in whuch the Chargor or sueh other person has an mterest or. frorn _
" any exercise of non-exercise by ;t of any power authority or discretion conferred upon. itin retatmn fo-

all or-any of the Security Sub;ects of any other property, assets, rlghts of Uindertakings of whatsoever
nature whether or not owned by the Chargor or any other persof of in which the Chargor or such other-
person has an mterest (except to the extent arising from the Securtty Agent‘s ar such agent of the'

- Secufity Agent’s gross neg!ngenca of witful defau!t)
-Sur,pe'nse acce'unt'_.

Unil the Secufed Obligatians are paid in full, the Secuirity Agent may place and keep (for such 't'ime_ '
~ as it shall deterrmine) any money received, recovered or realised puréuant to this Standard Security or
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12

121

1 2.2

12.3

13

a1

12

on account of the Chargor's habillty irt. respect. of the Secured Obligations in an interest bearmg '
separate suspense accaunt (to the credlt of either the' Chargor or the Security Agent as the’ Securaty '

: Agent shall thsnk flt) and the Secufity Agent. may retain the same for the penoti which it considers

expedient without having any obligation to app1y all or any part of that monay in or tc)wards discharge -

-of the. Secured Obl |gat|0ns
‘Good discharge

_An acknowledgement of receipt signed by the relevant person to whomm payments are to be made

under this clause 11 shall constitute good discharge of the Security Agent.

* Prior Security Interests
‘Redemption or transfer

I the event of any action, proceeding of step 'bé’ing taken to exercise any powers or remediés'_ '

cotiferred by any prior rankmg Security interest agaanst the Securlty Subjects or in the case of exercise.
by the Securily of any power of sale or rlghts of appropnatton or application under thie Standard

_Securaty, the Secunty Agent may redeem slich-prior Sacuraty Interest or procure the transfer thereaf‘
toitself. '

Accounts

: F-'ollowmg the occurrence ofan Enforcement Eventwhich is contmumg, the Security Agent may settle
and agree the accounts of the prior Security mterest and any accounts so settled and agreed. wull b
_conclusive and blndmg on the Chargor.

t‘:o's:ts'af tedemption or _t_ransf'er :

_ _AI! principal manies; mterest ccsts charges and expenses of and incidental to any such a‘edemptmn
of transfer of a prior ranking Security Interest following the occurrence of an Erafcrcement Event which
is contmumg wﬂl be pa|d by the: Chargor to the Security Agent an demand

S_'uhséq uent"sEz:&fity Interests

_'Ef the Secunty Agent (actmg inits capacnty as trustae or otherwrse) or any of the other Secured'

Creditors at. any time re:;ewes or is-deerned fo have receuved notlce of any subsequent Security
Interest, aﬁecimg all or any part of the Security Subjects which -is prohibited. by the terms of any

" Secured Debt Dotument, ail payments thereafter made by or on behalf of the Chargor to the Security
Agant (whether in its capacity as trustee or ather\mse} or’ any of the other Secured Credltors will (i
'the absence of any express contrary appropraatmn by the Chargor) he treated as havmg been credited.

" to a new account of the Chargor and not a8 havzng beeh appiled in reductmn of the Secured
: Dbhgatmns as at the fime that notice was rece:ved ' ' '
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141

142
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8.1

152
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Protection of Security Agent
No Liahility

The Secunty Agent and any. of its nomines(s) shall not be liable, by reason of entering Into possessson -
o of the. Secunty Subjects: {a) fo account as & hentable creditor-or. hefitable creditar in possession; or
for any loss on reahsatxon or enforcement of rights; (b) for ary defailt or omission for which @ hen’sable_

creditor-in pnssessmn fmight be liable; or {(c) for any loss arising by reason cf takmg any action

'permlttad by this Standard Security, neglect or default in cunnectlon with the. Secunty Subjects or
‘taking possession of of realssmg all or. any part of the Secunty Subjects except in the case. of gross _

negligence or wilful misconduct upon its part

- Cumulative Powers

The powers which this Standard Secunty confers on the Security Agent and the other Secured Parties
- are. cumulative, without: prejudice to their respectlve powers under the generai law and fay be
exercised a8 often as.the. relevant person thinks appropnaﬁe The Secunty Agent and the other
: '._Secured Parties may, in cmnnectaen with the exercise’ of their powers, join or coneur with any person '

in.any transacnon scheme or arrangement whatsoever, The respectwe powers of the Security Agent

_and the other Secured Partses will in no circumstances be suspended, wawed or nthemse premdsced

by anythmg othier than an express consent or amendment
PnWer of Attarney.-

Tha Chargnr zrrevacably appomts ‘each nf thes Secunty Agént and any person norinated for the:
purpuse by the Security Agent se\ferally to be its mandatory and attorney and in.its name-and an'its

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

the attorney may consider to be requrred or desirable {acting reasonably) for:

'1'5'.-1:,"1 “cartying out ahy Gbl’igatidn irmposed on the Chargor by this S’t'anc%ard Secur’ity'c:fahy other
' ' -agreement bindinig -on the Chargor to which the Security: Agent is party (mcludmg the
execution and delivery of -any deeds, charges, standard - securities, asmgnments '

_ asszgnatmns or-other security and any transfers of the Securlty Subjects and perfecting

_ "'andfar releasing the Secur;ty Ihterests’ created or mtended to bé created in respect of the-
-Seclrity Subjects); and” '

1512  enabling the Security Agent fo exercise, or delegate the exercise of, any of the Collateral

“Rights (including; following the cccurfence of an Enforcement Event which is continuing,
the exercise of any right of ar owner of the Security Subjects). -

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

1521 - following the oceurrence of an Enfofcenent Event which is continuing; or
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15.3

16

161

162

17

1474

172

14

16.2.2 it the Chargor has fa‘ileci to comply with clause 8 {(Further As-suranr:e) or-any other

perfechcan ablagatlon iy this Standard Secunty within ten (10) Busmss Days: of the Chargor’
bemg notified of that fallure :

The Chargor shall ratify and conﬂrm all thmgs done and all documents exacuted by any attarney i
'ihe exercise or purparted exarcise of all or any -of hlS powers

'_.Prb'te::tiah for Third Parties
No’ Qbhgataon to &nqlz:re )

‘No purchaser from, of other persan dealsng w;th the Secunty Agent (or thenr agent) shali be bound to' '

enquire whether: .

'16.1._'1’ 'th'e"rEg'ht of the Security Agent to exercise any of 'i'té 'pG\INars has arisen 'dr becarme -

-exercssab[e or be required to enqu1re whether that power has been preper[y or regulariy- '
-exercnsed by the Security Agent in such dealings; or

1842 any '.of_the Secured Obiigations rémain iaut's_téndi'ngﬂandfdr_'ére_due a'nd_' pa'y-abt'e-o:f'-be _

coricerned with notice to ’shé t_:-qhtrary'énd the ti_t'%éra'n'd positioh of suich a purchaseér or other
person shall not be impeachable by reference to any of those mattérs.. '

‘Receipt Conclusive

The receipt of the Security Agent shall be an absolute afid conclusive discharge to a purchaser; and
~shall relieve Him of any obligation to see ta the application of ary consideration (whether ash of Hon-

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

‘Release of Security
Release of 'Séc'urity’

' Upon (i} the Secured ObE!gatlcns bemg dlscharged in full and none of the Secured Greditors bemg '
under any further actua{ or contsngent obligation to make advances or provide other fi nanclai :

accommodation to the Chargor or any other person under any of the Secuired Debt Documents or (u) _

the Chargor ceasing to be an Obl[gnr (as: defined in the Sen;or Facuhtnes Agreement of the equwalent
term under the relevant Secur_ed Financing Agreement). under the applicable _Sec_‘.ured Financing.

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

'Securlty constituted by this Standard ‘Security, subject to clause 17.3 (C!awback) and withoit reccurse
to, or any representatson of warranty by, the Security Agent or any of its horninees. '
Without prej‘udice to 'cia’use 17.1 above, in c-'onne'c_tian with (‘i:)'ahy-'permitted di'spos‘ai' of any property -
or assét that is subject to this Standard Security, (ii) any sale or other disposition of any property of

asset (that is subja‘é’t_-to this ‘Standard S_ecuri'ty}-j otherwise permitted by the Secured Financing
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17.4

18

184

15

_Agreements that is subject to this Standard Security (iii) any sale or other. chsposntlon of any pmperty '

or dsset that ig subject to a security document where the reqmsrte Securad Creditcrs have consented
tothe d:sposal pursuant to'the apphcabie Secured Financing Agreements or (w] any sale or any other

disposition of any- property- or asseét that is SubjBGt to this Standard Secur;ty pursuant toa merger,
“consolidation, reorganisation, winding- up, secuﬂtrsat;un or sale and leaseback permitted by the

Secured Finarcing Agreements to the extent necessary fo ensure: that such merger, consohdahon, '

3 reorgamsation winding-up, securntlsatmn or-sale and leaseback can take place, the Security Agent

shall promptiy, at the request and cost of the Parent release and cancel (pursuant to the execution -

-an-d;dehvery. of & discharge or as appiscable_d_eed ef_restnctmn, in each case to the extent required) -
“the security provided by the Chargor.. '

~Clawback

if the Seclrity Agent {acting réasonably) considers that any 'amouht paid or credited t_'d any Sectired .
Creditor is at risk of bieing avoided or reduced by virtue cf"ahy"bahkruptcy.'i'nso'[v'ericy,- liquidaﬁon'or '

similar laws, the hablhty of the Chargor under thig Standard- Security anid the Security constituted by

this Standard Secunty will continue and-such amount w;tl not be considerad to have been irrevocabiy-

: _paad or creduted

E)ist:ha'rge Conditional

Ay setfieinent or discharge between the Chargor and any Secured Creditor shall be conditionat upon

no'security or payment to that Secured Creditor by the Chargor or any other person being-avoided,

‘set aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to
‘insolvency and- accmdangly {but without limitifig the other rlghts of that Sec:ured Creditor unider this
. Standard Security) that Secured Creditor shall be entitled to recover fmm the Chargor thevalue Wh:c:h
that Seoured Creditor has placed on that securlty or the amount nf any ‘such payment as if that '
'settlement or d|scharge had not occurred. '

Set off

" The Chargor authorises the Security Agent (but the- Security Agent shall not be obliged to exercise

such r:ght) after the Security created by or pursuant to this Standard Security has becorne eénforceable
in acc:ordance with clause 7 (Enforcement of Secunty) to set off against the Secureci QOhligations any.

amount or other obligation. (ccmtmgent or otherwise) owing by the Security Agent fo the Charger and’

apply any credst baiance to which the Chargar iz entitled on-any account with the Secunty ‘Adent.in

-accordance with clause 1 (Applfc:atron of Proceeds) (notwathstandlng any spec;fied maturity of any
_ _.deposﬁ standing to the credit of any such account) If the obhgatuons are'in different currencies, the _
_ 'Securlty Agentriay convert enther obhgatlun atthe prevalimg market rate of exchange for the purpose -
‘of the set-off. .
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183

19... .

18.2.

193

16

The Security Agent may exercise its rights-under clause 18.1 above notwithstanding that Ehe amounts.

- concerned may be expressed in different currencies and the Security Agentis authorised to effect any

necessary convera:ons at the prevaitmg market rate of exchange. -

: '-The Chargor wilt pay all amounts payable under this Stam:iard Security w:thout any setoff countemiaim

or deduction whatsoever Urless requlred by law, in whlch évent the Chargor: will pay.an additional

“amount toensure that the payment recipient recenves the amount which would have been payab!e had
- no daduc’mon been reqwred to have been- made

.c'h'a'ﬁges tor Pa‘rti'es
'No Assignation ot transfer by Chargor
"The Chargor may not assigh any of its right$ of transfer any of its rights or obligations under this

o Standard Securlty, except to the axtent permittecﬁ by the Secured Fmancmg Agreements or the -
: lntercredltor Agreement

Assignation by the Security Agent.

To the extent permitted by the Secured Debt Documents, the Security Agent may assign aiid transfer

“any of its rights or obligations under this Standard Security. The Security Agent shall be entitled to. -
-disclose such information concerning the Chargor and this S'tandard Security in acic‘drdancé' with:

1924 dlause 22.13 (Resignation of the Security Agent) of the Intercreditor Agreement; and

1922 clause 42 (Confidentiality) of the Sefiior Féc’:iﬁties Agreement aind any equivalent prbv'ision-' :
' ivany other Secured Financing Agresment.

- Successors

' This Standard Security shall i*érhéin in effec.t-'de'spi_te any am‘a_tgamation's"cs'rfmérger (however effecfed) :

refating to the Security Agent, References to the Security. Agent shall include (i) any transferée,

ésstgnee or successor in titte of the Security Agent (iiy any-entity into which’ the Sec:urtty Agent is

merged or converted or with which it may be consolidated, (i) any legal ent:ty remammg fromt any'-
merger caﬁversmn Of consolxda’mcn to-which such Security Agent is & party and 1\:) any other person
who, - uider the jaws of its jurisdiction- of mcarporat{an or dormmie has assumed the rights and
oblzgattons of the' Seoursty Agent under this Standard Security of 1o which, under such Iaws those
rights and obhgatlons have been transferred (such persons described in (i} to (iv) being a successor.

-to the- Securnty Agent for all’ purposes under the Secured Debt Documents)
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20:1

202

203

204
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Miscellaneous

Expenises

"'Ci'a'use”s 27.1 {Transaction Expenses), 27.2 (Amendment. Costs) and 27.3 (Enforcemenf and

presen/atfon msts) of the Intercreditor Agreemient- gre incorporated mutaus -mutandis into this-

_Standard Security (including alt capltaltsed terms as defined therein) but as if each reference therein -

to:

2041 the "Parent’ isr.é-réfefehce to Market Holdco 3 Limited;

2012 @ “Debt Document" and thl$ "Agreement" in each case is a reference to this Stanf:iard.

Secuﬂty

2043 "Common Transaction Security" ié a reference to the Security constituted pursuant to this

_ Stahdard Security; and

2014 a"Debtor" is a reference to the Chargor.
_D‘is&reﬁcﬁ--

: 'Any liberty or power which. may be exemiseé or any determmatsen which may be mads’ Under- thas :

Standard Security by the Security Agent may, subject fo the terme and conditions of the Intercreditor :

: -Agreement arid thls Standard Security, be exercised or mada in its absolute and unfettered discretion
wnthout any ublagatuon to. give reasens,

' 'Die!'egatién-

' 12'0.3._1'. "The Secua‘tty Agent may de egate by power of attomey or in any other manner o any: -

perscﬂ any ﬂght power or discration. exercisable by it under this Standard Secunty

20.3;2 _'Aﬁy such detegatzon may be made upan any terms (mcludmg power t to sub deiegatej which
_the Security Agent may thmk fit.
20'.3;3_' ©The Security Agent Wiil'ﬁot be in any 'way responsible o fiable to the Chargor of any other-
~ person for any cost, expense, loss or liability arising from any act, orission, default, or-

; m_iscpndui:f on the part of any delegate or sub-delegate..

Certificates Conelusive -

' ﬁA'cé'ﬁifica:té'-Or determination of_"the.Sec-uri.ty_A'g'ent' as o any amcu'nt.'péy'abie' under this Standard
‘Security will be conclusive and binding on the Chargor, except in the case of manifest error.
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22

221
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18

Invalidity of any Provision

If; at any time, any prowsmn of thls Standard Security is or bacomes illegal, mvalnj of unenfomeable
in-any respect under the law of any jurisdiction; neither the Iegal;ty? validity: or enforceablllty of the
'remalmng prowsxons of thls Standard Security rior of suich provision under the laws of any: other '
Juﬂsdlctmn shall in any way be affected or ampalred thereby and, if any part of the: Secunty lnterést

-intended to be tredted by or pursuant to thls Standard Security is snvaixd unenforceable or sneﬁectnve :
- for any raason,_ that shall hot affect or |mpa|r any other part of the security.

.Warrandice

“The Chargor grants warrandice subject to any leases, licences and/or rights Of't:'c_:cupan'cy of any. part

.c')f'lfha_Séc:Urity' S”_i;l.bjéﬁfS:Wh'iC.h currently exist as at the date of execution of this Sta'hd_aﬁrd Secufity.
Cb'uh:terparts' o

This. Standard Secunty may be executed ir any numbar of counterparts and by ali of the ﬁartlas on

ﬁ separate colnterparts. -
' 'V\mefe'e'xé'cuted in counterparts:

2221 this Standard Security shall not take effect unti all.of the counterparts have been delivered;

and

2222 . déliiféry"wﬂ[ take place wheri the date of 'deii\'fery is ‘agreed between t'he'- parties after
‘exection of this Standard Secumy as evidenced by the date snserted at the start of this:
' Standard Securaty ' '
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23 Governing Law and Jurisdiction
931 Governing Law’

* This Stahd'ard Sééurit_y and any non-contractual obligations arising out of or in connection with it shall
* be governed by Scots law.

232 Jurisdiction
' The courts of st;qtiandhave exclusive jurisdiction to settle any dispute (a"Dispute") arising ot of or
- in connéction with this. Standard Security (including & dispute relating to the: ex'ist'enée.,- validity or -
“termination of this ‘Standard Security or the conseguences of its rullity or any non-contractual
- obligation arising out of or i connection with this Standard Security}. -

233 Convenient Forum
- The Parties agree that the courts of Scaﬂand are the most appropnate and convenient courts to settfe.

' Dlsputes between them and, accordmgly, that they WIH not argue to the: cuntrary

N WITNESS WHEREOF these presents consmtmg of Eh:s and the precedmg 18- pages tmgether with the Plan
are exec:uted as follows and if executed in counterpart is dei;vered on. the date set out on page 1 of thls .
Standard Sedurity in _accnrdance wyth clause 22 (Counferpan‘s)

Subseribed for and on behalf of SAFEWAY STORES LIMITED by

signature of divector =

(}’amma.x quu.: M :

signature of.director/seeretary/winess

NS PWENE A ST

full name of above (print). o full name of above (prinf)
= e 55/3/{..2

. ﬁmm@ o i | o ._date of S!ang
L ABDE b ' _ @amm@
_ address of witness : _place of sngmng
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‘Subscribed for and on behalf of GLAS TRUST CORPORATION LIMITED (as Security Agent

signature olgéuthmsad-srgmtofy. fittness signature o authonsed ‘%g‘natoygl%w_
L RERY B LEARN )
-~ fult name of above (print). - ‘full name of above (print)
%/l 19
55 Ludaahm Hill_______ dateofsigning

v: [Aw A : i i
. place of signing

éauvi ?’JW

address of th
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This is the Plan referred to in the foregoing Standard Security granted by SAFEWAY STORES LIMITED in
favour of GLAS TRUST CORPORATION LIMITED as Security Agent . '

{8 Survey b behalf of HMST:

2052, A fghts reserved,

. Ordhafes Srvey Licence nufger 100013832

sttt i (GLAS Trust Carporation Limited as
' . Becurity Agent)




This is the Plan referred to-in the foregoing Standard Security granted by SAFEWAY STORES LIMITED i
favour of GLAS TRUST CORPORATEON LIMIT ED as Security Agent '

aseYight 2002 Alfrights reserved. .
number 100013832 : -
=t ] :

Hiight and database
vey Licence

ﬁepr_aduce}:g}?y péimmissidn of Ordnance Survey u'n behall of HMSG;

L f
@ Crown'cd

Crdnance: Surve:
/ N

Bk

(SBfﬁWEY Stores Limited) - GLAS Trisst Corporation Lzmtted as

e LD n«@w&* ‘Security Agent
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