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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 XBSIPECW

Details of Charge

Date of creation: 07/07/2022
Charge code: 0074 6956 0048
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE SUBJECTS ON THE NORTH SIDE OF LONDON
ROAD, STRANRAER BEING THE SUBJECTS MORE PARTICULARLY
DESCRIBED IN, DISPONED BY AND SHOWN DELINEATED IN RED ON
THE PLAN ANNEXED AND SIGNED AS RELATIVE TO THE DISPOSITION
BY BARR LIMITED TO SAFEWAY STORES PLC DATED 28 NOVEMBER
AND RECORDED IN THE DIVISION OF THE GENERAL REGISTER OF
SASINES APPLICABLE TO THE COUNTY OF WIGTOWN ON 3 DECEMBER,
BOTH DAYS IN THE YEAR 1993; UNDER EXCEPTION OF ALL AND
WHOLE THAT PLOT OR AREA OF GROUND EXTENDING TO TWENTY
FIVE SQUARE METRES OR THEREBY BEING THE SUBJECTS MORE
PARTICULARLY DESCRIBED IN, DISPONED BY AND SHOWN OUTLINED
IN RED ON THE PLAN ANNEXED AND SIGNED AS RELATIVE TO FEU
DISPOSITION BY SAFEWAY STORES PLC TO SCOTTISH POWER PLC
DATED 5 JANUARY AND RECORDED IN THE SAID DIVISION OF THE
GENERAL REGISTER OF SASINES ON 15 FEBRUARY, BOTH DAYS IN THE
YEAR 1996; ALL AS THE SAID SUBJECTS ARE SHOWN DELINEATED IN
RED ON THE PLAN ANNEXED AND EXECUTED AS RELATIVE TO THE
INSTRUMENT UNDER EXCEPTION OF THE AREA COLOURED GREEN
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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 746956

Charge code: 0074 6956 0048

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



Certified a true copy save for
the material redacted pursuant
to 58596 of the Companies Act 2006:

EXECI‘.}TK)N VERSION B Dlé LLP
' Solicitors

Ref: GOL2510.1
Date: 7 July 2022

STANDARD SECURITY

by
SAFEWAY STORES LIMITED
~.as Chargor -

“in favour of

GLAS TRUST. CGRPQRAT[ON LlMITED
as Securlty Agent

Security Subjects: London Road, Stranraer

Brodies LLP
‘58 Morrison Street

“Edinburgh EH3 8BP

T: 0139 228 3777

F: 0131228 3878
o DX ED10

Ref MXM.CAH.GOL2510.1
- 2022
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FORTHE PURFOSEE‘: OF THE LEGAL WRITINGS (COUNTERPARTS AND DELWER‘\'} (SCG?LAN[}) AGT_'
2015, THIS E’Z'ANQARD SECURIT‘HS DELNERED C‘!N A s, FOLL

.-STANDARD EECURIT_"{
BY

(1) | SAFEWAY sTORES LEMITED k| company mccrporated under the Compames Acts w:th reglstered
number 00746956 formerly knowt as Safeway Storés Pl and having its reg;stered office at Hilmore
House; Gain Lane, Bradford, West.Yorksh;re! BD3 7DL (the "Chargor™). '

in favour of
2)  GLAS TRUST CORPORATION LIMITED, & company incorporated in England and Walss with
' ._regsstered number 0?92?17’5 and having its registered offlce at55 Ludgate Hill; Levei 1, Wast London
England EC4M 7JW as. securlty agent and security trustee for the Secured Creditors (as defmed :
" below) on the terms and conditiohs set out in the Intercreditor Agreement (as _def;ned beiow) (the
""E‘&ecﬂrity Agent", which éxpfassmn”s'héll include any person for the time being appointed as trustee:
oras an additional trustes for the purpose of, and in accordance with, the iﬂtercredstor Agreament (as :
defined betow)) '
" GCONSIDERING 'THA‘T‘:

(A}~ The Chargorenters into this Standard Security to secure its obligations to the Secured Creditors undet
“the Secured Debt Documents (as defined below) from time to time. '

(B)  Forall purposes this Standard Security and the Security Interest created by it shall secure the Secured |
‘Obligations and is subject to the terms set out in the Intercreditor Agreement.

-AdédRD’lNGLY-‘iT' IS AGREE D:-As' FOLLOWS:
1 interprézt:atjion__'
11 Definitions

- nthis 'é't'an'da'i'd" éeéurity: :

-"Co!iateral Rnghm" means. aII rights powers and Temedies of the Securfty Ageﬁt prowdeé by or
'pursuant to this Standard Sacurﬁy or by W,

"Gommon Secured Liabilities b'isc'h-arge_ bat'ef" has the mearihg given to that term.in the
Intercreditor Agreement. '

"Company™ means Market Bidco' Limited, a limited liability company organised u_n:dér’_th’e- 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 .Interc_reditnijr"-
Agreement (excluding any Seniar Unsecured Liabiliies Acceleration Event).
--"inter_t;i'eéitor';Agfeement" mearis the intercreditor agresment originally dated 3 November 2021
between, amongst others, Market Holdco 2 Limited, the Parent, the Company and the Security Agent, -
.88 amended extended restructured renswed, navated supplemented restated, refunded, replaced".
~or modified from tnme tc:n time.
“Parent” means Market Holdco 3 Limited, a-iinﬁited'.liabiiity'_ cr@:‘fnpany organisad"under the laws of
‘England-and Wales with registration number 13537356, ' '
"Parties” means each of the parties to this Standard Security.

““Plan® meahs .the‘- plan a‘nhe’xecf and executed as relative hérétc’:..

 "Secured Creditors” has the meamng gwen to the term "Senior Securect Creditors” i the

Intercreditar Agraement

-'_"Secured Debt Dncuments" hag the meansng given to the term "Secured Debt Documents" 'ln the._
Intercredutor Agreement (excludmg the Senior Unsecuréd BrldgefNotes Finance Dacuments)

“rSecured Financing'Agreement“ means the Senior Facilities 'Agreémeﬂt_; 'ény.S'ecmd'Lien Facility
_ Agreement, any Second Lien Notes Indenture, any Senior Secured Bridge Facility Agreement, any
- ‘Senior ‘Secured Notes Indenture, any Pari Passu- Facility Agreement and any Pari- Passu-Notes

Tndenture;

'-"Secured lelga‘tioas" means the Llablllftes Other Liabilities and ali other present and future

: obtagatmns referred to in sub-paragraph (a) of the daﬂnatlon of "Secureci Obngatzerss" in the Intercreditor '
Agreement

"Securlty“ oF “Security Interest" means a mortgage, standard secunty, c:harge, pladge |lEﬂ '
asygﬂatmn ot ass;gnment i security or other secunty mterest havmg 4 similar effect.

i "Securlty Period" means the permd begmmng on the date of dellvery of fhlS Standard Secunty and
andmg aon the Common Sec:ureci Liabilities Dlscharge Date

: “Secur;ty Sub;ects“ means ALL -and WHOLE the subjects on the north side of Landon Rcad :
Stranraer being the subjécts more part|cu§arly described in, dispuned by and shown deilneated in fed
on.the. plan annexed and. 5|gned ag felatwe to the Disposition by Barr Limited to Safeway Stores plc

: dated o8 November and’ recorded m the Division of the General Regtster of Sasines appllcable tothe -
‘County of Wigtown on 3 December, both days in the year 1993, Under exception of ALL and WHOLE
that plot or area of greand extending to Twerity five square metres or thereby being the sub;ects more :
particularly described in, dlsponed by and shown outlmed in red on the plan annexed and szgned as
reiatwe tc Feu D:spamtaon by Safeway Stores plc to Scottlsh F‘ower plc: dated 5 January and recorded

B1087427v1



i the said Division of the General Register of. Sasines on 15 February, both days in the year 1996; Aili
-as the said sub;ects are shown dehneated in‘red on the Plan under exception of the area coloured
green and’ otitlined inred on the Plan; together with (One) the whoia bildings-and erections thereon
(Twa) the ﬂttmgs and fixtures therein and thereon (Three) the parts, privileges and pertmants thergof

~ (Foiit) the whole rights common, mutual and excluswe effeiring theteto and (Fwe) the Chargar s whoie.

* right, t!te and mterest present and future, therein and thereto. '

"Senior Facilities Agreement™ means the senior féc%lities agreement orig inally dated 3 November. _
-2'0_21"_a'ajd_made between, amongst others, the Company, the F?a-_'ren_t' and the Security Agent, each as-
defined in such ag reement (as-amended, restated, var_ie’d, novated or supplemented from time to time). _'
: “Standard Conditions™ means "fhe standar"d conditions specified in Schedule 3 16 the -conveyan'cing]
- and Feudal Refarm (Scotland) Act 19?0 as amended and. any iawful varlat:on thereof cperative for the _
time being. .

1.2 'Cun:strq'ct'idn :
124 Unless defined in this Standard Security, or the context otherwise requires, a term defined-
“in the Intercreditor Agreement has the same meaning in this Standard Security, or any
notice given under or in connection with this Standard Security as if all references in those
' daﬂned terms to the Intercreditor Agreement were 8 referent:e to thls Standard Sec:urlty or ;
_ that notice. '
122 In this Standard Secuirity:

4224 the ruies":jf"int_éfpre’taﬁon contained in. clause 1.2 {Cb};st}‘uaﬁéﬁ) of ‘the -

intercreditor Agreement shall -apply to the construction of this Standard
- Becurity; '
-_1u__2'.2'3.2' ' any reference to the "Ghargor" the "Secured Greditors" or the "Security _

__Agent" shal! be construed so-asto include its or their (and any subsequent)'.
successmrs in t|t!e ‘permitted assignees and permltted transferees in.
accordance with their respeetlve interest and, in the. case of the Secuﬂty

Agent, any. perscn for the -time bemg appomted as Securuty Agent in

“accordance with the Intercreditor Agreement;

1223 . feférences to any Secured Debt Document or other agreement or instrument
' ' is to be construed as a reference to that agréemerit or instrument as amended
- (howsoever fundamentally and whether or riot such ameridment results in

new anc@/o’r more onerous. ob-n'g'atiuns and Ii'abiiities) includiﬁg‘ -by way' af- a

increase of or other changes to the facilities or other Qbhgatlons of hablftties :
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22

under the agreements or accession ar retirement of the parties to the
agreements; '

1224 fefefence to afly clase is & reference to a clause of this Staﬂdard Securlty
unless the context efhervwse requires; and

1225 aprovision of law is a reference to that provision as amended o re-enacted.
1.2.3 Notwithstanding any term of this Standard Security to the: contrary, the validity. of
~ enforceability. of any ‘Security Interest treated. pursuant to this Standard Security- shall’
_ secure the Secured Obligations; and the exercise of any right or remedy. by the Security-
Agent under this Standard Securlty shall be subject tc: the terms of the Intercreditor
_ __Agreement "
_1:;2_.21' _ L!nEess the context-éther\niise Fequires, areference fo the 'Security:Subje'cts includes: -
1.2.4.1 _' aﬁy'_'paﬁ'.af the S’ecurify Subjects: and

1242 any proveeds of the Security Subjects.

125 “This Standard Security is a Senior Finance Dogu ment.
126 Word's;'i'n*‘a‘pzdrting 'ih:e' plural shall include the singular and vice versa.
127  References to the "debtor i the Standard Conditions shall incitide the Chargor.

| _Und‘ertak'm*g to Pay |

The Chargor undertakes to the Securaty Agent as trustee for the Secured Creditors that it shall on.
' cfamand of the Secirity Agent- dlscharge all Secured thgatlons as and when they fall duie accordlng'
' to their tertns and the- Chargor shall pay to the. Securlty Agent when due and payabfe every sum-at

ahy time owing, due or incurred by the. Chargor to the Security Agent {whether for its own-accolint or

as frustee for the Secured Cfediiors) or ‘any of the- uther Secured Credstars in respect of any such’
liabilities provided that neither such covenant nor the Security Interést constituted by this Staridard o

Sacurlty shall extend to or ;nciude any iiahllrty bt sum which wou!d ‘but for this provisa, cause such"

“undertaking or secunty tobe unlawfui or pmhtblted hy any appilcable law..

If"’t’he Chargor fails to pay-any sum a'n.th-e- dué date for pa‘yment'of that sum tha Chargor shall pay
interest on any such sum (before-and after any judgment and to the extent interest at a default rats is -

ot otherwisé being paid-on such sum) from the date of demand until the date of payment caiculated
- oh a daily basis at the rate determined in accmdance with the provrsuons of clause . 27.5 Unterest on-

demand) of the Intercreditor Agreement.

610571271




3.1

3.2

4.

42

43

81

Creation of Security

“The S’e‘cdﬁty -interests created by_ or pursuant to this Standard Security are:

3.1 1 'created in favour of the Secur;ty Agent as’ trustee for the Secured Creditors and’ the

“Security Agent. shail hold the benefit of this Standard: Security and the Securlty Interests
'created by or pursuant fo it on trust fdr tha Secured Creditdrs and-

R - c‘oﬁtinuing security for the paymient and discharge of all the Secured obiirgaﬁom's,:

‘The Chargor grants a standard security in favour of the Security Agent over the Security Subjects as-

s'ecdr'i‘gy for the payment and discharge of alf of the' Secured Obligations. -

'_lncdrpora't'idn and variation of Stan'dafrd"éu'nditidris :

The Standard Gdndet:ons and any lawful variation thereof eperatwe fdr the time bemg shai! appiy to

“this Standard Secur;ty

: The Standard Conditlons shaﬂ be vaﬂed (msofar as Iawful and appltcable) in accordance w1th the' '

express provusnons of this Staridard Sacunty and the provisions of the other Secured Debt Documents -

-and the Chargor agrees that the undertakings and the obligations on-the: debtdrs part and the rights
._af the creditor contamed in_the Standard Conditions (as thus varied) shall be in addition to-the

undertakings and cbhgat:ons_.dn the part of the Chargor and the rights of the Security. Agentj"
respectively contained i the Secured Debt Documents which shall be incorporated in anid shall form
- part of this Standard Security and shall be-held to be repeated hetein riutatis mta'ndisg_

) “inthe event of any conflict Betwaen the terms of the Sie’indard Conditions and the termis of the S:écuréd_:-

Debt D’ocumen:t's,_the terms of the Secured Debt Documents shall (insofar as lawful and applicable)

+ prevail. '

Negative Pledge

Except as not prohibited uhder the Secured Fihan‘citig A'gé‘e‘a'me'ms the Chargor shall not at any tire

during the Secumy ‘Periad oreate or permlt to subsist. any Secursty {nterest-over all ot any part of the

_ _Securuty Sub;ects

. .Real Pmperty Under‘takmgs

The Chargdr shalll, durmg the Secunty Penod promptty ndtlfy the Security Agent of any materlai
contract; canveyance transfer or other disposition for the acqutsntmn by the: Chargdr (or its mmmee(s)}_
of any Material Real Prdperty (as defined in the Senndr_Facmhes Agreement)
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8.2

8.3

6.4

65

The Chargor shall, during the Security Period, (except as otherwise permitted by the Secured
Financing Agreements), in relation to any lease; agreetnent for lease or other right to occupy to which

all or any part of the Security Subjects is at any time subject:

821 pay the-rents (if thie Ié's_seé) arid observe and pérforrﬁih all material respects the covenants,

undertakings, title conditions, biirdens and obligations imposed (if the lessor) on the lessor
or (ifthe lessee) on the I”es's'ee;-anci' '

822 notdo any act or thing 'Whe:re'by' any lease or other document which gives any right to

occupy any part of the Securlty Sub;ects becormes or may beécome subject te determmatlc:n
orany right of re-entry orirritancy prlor to the expiration of its term '

- in each case where failure to do so could reasonabiy be expeoted to have a Matertal Adverse Eﬁect
(as défined i in the Sehior Fac;llties Agraement) S )

The C-h’ar_gt':r shall dui‘ing__the_ Se'cy'r-ity Period, (except'a_s 'ofh‘e_nwise'pe_rmi'tted by the Sét:ﬂr’é_d Financing
Agreemmentsy: ' - ' )

B3 repalr and keep in. gond and substantlal repazr and candition the Securaty Sub;ects saveto

the extent it is a third party S obiigatlon to do so and

832 -.compEy with-and observe and perform (I} aIE appilcable requnrements of ail planmng and

-enwronmentai legislation; regulations: and by-laws relating to the Security Subjects (iyany

. matenal conditions: attachlng to-any p{aﬂnlng permissions’ reiatlng to or affecting the
Secunty Subjects and iil) any notices or other orders made by any planning; enwronmentai
or other public body in respect of all or any_ part.of the Security: Subjects :

ineach case where faillire to do s6 could reasonably be expected to have a Material Adverse Effect.

in terms of Standard Condition 5(a) the Chargor shall -p_rbv’i'de coverto the 'extén’t of i_ha-'r‘einstéternem '

valiie of the Security Subjects and not their open market value.

| tf'thé' Chargor fails to bdmp]y‘ with any of the Undertakihg's' c;ontain'ed'iri.th'is' clauéeﬁ 6, the Security -_
: Agent shall be. entltied but shall not be obliged, (with such agents contractors and others as it sees

fit). havmg (If practlaable in the cwcumstances) giver seven 7 days nntlce td the Chargor to remedy-

~such failure to comply; to do-stich thmgs as may in the reasonable opmton of the: SBecurity Agent be

required to. remedy such fasiure and all monles spent by the Security Agent in dmng s0 shall be:
reimbursed by the Chargor on demand with interest from the date of payment by the Security Agent :

- until relmbursed in: accordance with clause 2.2.

- The exercise by the Secunty Agent of its powers tnder clause 6.5 above shaii not render the Securzty
Agent liable to account as heritable creditor in possesszon
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| 74

72

81 .'

82

o1
the occurrerice of an. Enforcement Event, furnish . the Security Agent with’ sur;h information as the

Enforcement of Security

“For'the purpese of Standard CDﬂdltlDﬂ 9(1)(b) the Chargor shall be held {o be | in default following the

occurrence of an Enforcement Event which is continuzng, and in the event of the Chargnr being i

default as aforesaid, then without prejudice’ to any other rights and remednes available to the S&E:Ui“lty

Agent by virtue of the Standard Conditions or any other securzty, charge or: undertaking: or in-any other

" manner; the Secuﬂty Agent will be entitled to exercise any of the remedies available to a creditor on
- defauit of a debtor by virtue of the prowsaons of the Conveyancmg and Feuidal Reform (Scotland) Aot

1970 {as amended).

‘The Security Agent shail not be fiable to account as heritable creditar in 'pbssmsfdn in respectof allor
_'_any part of the Secunty Subjecis or e liable for any loss upon realisation or for any neglect, default

o OI’I’HSSIDH in connection with the Securlty Sub;ents to whach a heritable creditor of hentable creditor
iny ;)ossessmra mlght othestse be liable.

F'u rth-e‘r-'Assu'r'a hee

E Subject to the Agreed Secunty F’rmmpies the’ Chargor shall pramptiy, at its awn cost; take all such'

action (mciudmg maklng all flhngs regtsﬁr‘ahons and rotarisations) and execute all ‘such documents
(mcludmg assignmenits, asssgnatuona transfers, standard securities, charges, notices |rst1mat|ans and -

_ .'mstruchcns) as the Security Agent may reasonably speclfy (and in such form as the Security Agerzt"
may reasonably requzre) in favour of the Securaty Agent of its nmmmee(s) '

811 focreate, perfect, 'prot'ec':-t'"andfor'méinta”in' the Security created or intended to be created in

respect of the Security Subjects (which may include the execution by the Chargot of a
_ -5tandard sacurity; charge, asslgnatmﬂ or asszgnment aver oF relating o the Secunty-_
: Subjects) or for the exercise of the Collateral Rnghts andfor. '

812 following the occurrence of an Enforcément Event.which i continiing, to facilitate: the

‘realisation of the Security Subjects.

-Subject to the Agreed Secunty Pnnmpies the Chargor shaii at the cost aﬂd expense of the Chargnr
‘take all such action asis available to it (mcfud;ng making all filings and registrations). as- may’ be.
- 'ﬂecessary for the purpose of the: creaticn perfectscm protection. or mamtenance of ‘any. Sec;urlty:
: conferrad or intended to be conferred on the Security Agent by ar pursuant to ihls Standard Security.

-Gehera! U'n'dert'a'ki'rig's g

The Chargor shau from time to tie on reasonabie request of the Securfty Agem and promptly Upon...

: Securaty Agent may reasonab%y require about the Security Subjects and its: comphance w1th the terms
&f this Standard Secunty save that (unless an Enforcement Event has ﬁccurred) the Chargor shallnot

be requlred j(s] fumlsh the Security Agent with such information where:
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10,1

102 _'

103

811 such information is not customarily provided,
912 - such-information is not reiévaht' ta the Se'c:urity Agent for the purposes of this Standard
- Security; . ' '
913 todosowould breach any law of regulation or restriction of any applicable stock exchange

requirement or duty of co‘nfidéﬁtiétity bind_ing gh ity

944 such information is not readily available to. the Chargor without undus cost of effoit of the __
Chargor; ' ' -
. 945 - preparation.or provision of such information would result in & material costt6 the Chargor-

 relative 'Eo the mate'ri'ality of the information requested; o

916 - the Chargar believes (actmg reasonab ) that the mformatmn isofa particular[y conf:dentaa[' _

or sensmve commercnai nature

Co'nt'i"nuingﬁSécu'rity
'G'dntiriuihg-Securifyﬁ

4614 The Security Interests created By or pursuant to this Standard Security shail remain in ﬁJH _

-force and- effect’ as a contmumg security for the: Secured Obtlgations uniess and until
" discharged by the Secunty Agent

'1_0‘1.42. No part of the Secunty from time 29! tlme mtended to be constltuted by this Standard

-Security wﬂl be cans;dered satisfied or d:scharged by ary intermed:ate payment, .
discharge; or satisfaction of the whole of any pa.rt_. of the Secured.obtegataons.

Other S‘e:c'ur'ity

The Secunty 1ntarests created by of pursuant to this Standard Security and the Collateral R;ghts shall

* be cumulative, in-addition ta and independent of evéry other security wh;ch ‘the Security. Agent orany
“ Secured Credttor ‘may at any tirne hold for the Secured Oblzgatlons ot ‘any other obligations. of any

rrghts powers and remedies provided by taw and shall operaie as an mtiependent Security Interest

-natw*tthstand;ng any- recelpt release of d:scharge ehdorsed on of given in respect of of under any such -

other Security No prior security held by the Security Agent {whether in its capacity as frustee of -
nthermse) or any of the other. Securad Creditors over the whoie or any- part of the Security Subjects-' :

‘shall merge into the Secunty constltuted by this Standard Secur:ty

No prejudice

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

not be prejudiced by any forbearance, neglect; induigence, abandonment, extension of time, release,
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surrender or loss of securities, dealing, variation or arrangement granted to the Chargor or any Dther"._
persoa or the- ‘Security Agent (whether in its capacity @5 trustee or etherwzse) of any of the other _
“Secured Creditors or by any vanatlon of the terms of the trust upon which. the. Secumty Agent halds
_.the Security of by any other thing which m;ght otherwase pre_;ucilce thls Security or any Collateral Right..

104 -Sec‘uﬁty_ A’g’ent-

Without prajuidice to the rights afforded by the Conveyancing and Feudal Reform (Scotland) Act 1970"
(as-amended), th'e;prc_év_is’iﬁ‘nis setout in clause 22 (The_'SeCurffy Age’nt)_of_the-int’efcfeditar‘ Agreement: '
shall govern the rights, duties and obligations of the Security Agent under this Standard Security.

10.5 'Remedies and Waivers

* No failure on the part of the Security Agent to exeicise, ri'or'a:ny' delay on its part in exercising any right
tinder this. Standard Secursty {mcludmg thie Collateral nghts) shalt aperata as a waiver of that right or..
constitute an eler:;tton to afﬂrm this Standard Security on the part of the Secur:ty Agent. Nc:r election to-

_ afF ifm this Standard Securtty shall be. effectwe unless it'is in writing. No single or partta! exercise of

any right of the Security Agent under fhis Standard Secunty (mcludmg the Coliateral nghts) shai!
preclude any further oF other exeréise of that or any ather nght af the Security Agent under this

- Standard Secunty

108 Waiver of -d_efenc'es'

" The _o’bligé'tibns-assu_méd,_-aﬁd the Secuirity 'Int'érests created by, the Chargor under this Standard
" Security and the Collateral Righté-@ii’l ot be aﬁééted_by an‘act, omission, matter or thing which, but -
for this étéuse 106, would reduce, release or prejudice any of its obligations under, of the Security
: : fnterests creatad bys this Standard Security (without I|m1tat|on and whether or not known to it or any

'Sec:ured Creditor) including:

1061 - any ﬁti'nf';“ei waiver or consent g‘ran't'ed tb,'cr' campos'itécm with, any_o'thler pérson;"-

10;'5._2 '_.the release of any ather person under the terms ot amj composwlon or arrangement with
-any credutc:r of any member of the Greup,

10.6.3_ the ta_kir’ig’, -va’f*i’at_ion,_ Gompromise,_ a)(c':hang'e,. renewal or release of,' or refusal or neg'l'e'cit'
to perfect, take up or ‘enforce, any rights against, or 's'ecu-‘rity- over assets of, any other
person ofany hoh- presentatmn or nonnobsewance of any formality- or other requ:rement '
in respect of any instrurnent.or any faﬂure to reailse the full value of. any securlty,

1064 any ihdapaéity of lack of pﬁwe'r,-authority' of legal personality of or dis‘solutibn of change in.
 the members or status of any other person; ' ' '

1065  any amendment, novation; supplement, éx’ien’s’ion_(wh'ether of maturity or oi_herw’ise) or’

; restatement (in each case however fundamental and of whatsoever nature, and whether

- 81087127V1.



10.6.6

106.7"

10

or not more onemus) ar replacerent of a Senior Finance Document, Second Lien Finance-

: .Document or any other document of securlty (including, without hmstation any change in
' the purpose of, any extensmn ofor meraase it any facility ot the addition of any new facmty
under any Secured Debt Dacumem)-or of the _Secured Obligations:

any u'n-'enfcrceabﬂity, illegality or invalidity of any ob!i'g‘ati'on of any person under any Sanior

Finance Document Secaond Lien Finance Document or any othar documeﬁt or- secur}ty or
of the Secured Obhgatsons or _ '

“any inséivency or simitar proceedings:

107 Immediate recourse

The Chargor warves any r;ght :t fray Have of first requsnng any Secured Creditor (or any trustae or_

g agent on its behalf) to proceed agamst of enforce any other rlghts or security or claim payment from

any person before clalmmg from the Chargor under this Standard Secuity or enforcmg the Se«cunty'-.

Interest created by this Standard Secunty This waaver applies 1frespect;ve of any jaw or arsy pravsszon

of this ‘Standard Security to the contrary

108 -Deférraiof Rights

Unitil the end of the Secunty Period the Chargor wn!i not exercise any rights Wthh 1t ‘may. have by.__

'_reason of performance by it Qf its obhgatmns under this Standard Security:

10.8.1

1082

10.8.3

‘to'be indemnified by a‘ny ather'pe'rsbn;

to clairm any ccntr;butxon from any guarantor of the Chargors obligatlans under this
' Standard Secunty, and/or

o take the be’nefit {in thie o in part and whethar by way of subrogation or other\ivise) of
' any. rights of the Sectired Creditors under the Secured Debt Documents or-of gy other

-guarantee or sedurity taken pursuant’ tc> of ity connection with, thFS Standard Secunty by
- any Secured Creditor.

109 No obligations in relation to the Security Subjects

The Security Agent is not obliged to-do én_y of the following in'respect of the Security Subjects:

0.4

40,92

1083

- $1087127v4

* perform any obligation of the Chargor;.

‘miake any payment;

rake any enqulry as to the nature or. suﬁlmency of any payment received by |t or the :
Chargor '
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1.9.4 present or 'fiia.a_ny_ciaim or take any other action to coliect or enforce the payment of any.
" ammourit to which it or the Chargor may be entitied; or '

10,05 exérci*se_'a-ny ri'ghts ta which it of the Chargor may be entitied.
11 -_Applit:é’t'ién- of P’rbaé_eds-"
11 Order of Application

Al maneys received or recovered and any hon- C&sh recoveries made or rec.ewed by the Secunty

. Agent pursuant te this Standard Seaurlty shall (subject to'the clairvs of aﬂy perscm having prior rnghts
thereto) be’ appiieci it accordance with clause 20 (App!fcat;on of Proceeds) of the Intercredntor'
'Agree_ment notwithstanding any purported appropriation By th_e Ghargnr

112 . Application against S’gc‘ureﬁ-ﬁb!i.ga't_idns :

'_Subject to clause 11, '1 (Order of App!rcat:on) abave any maneys or other value. received of reatiseci'
by the Securlty Agent from the Chargor under this Standard Security may be applied by the. Secunty'
Agent to any iterm of account or I;abmty or transac:tmn formmg part of the Secured Obl tgations to which
they may be appttcabie inany order or manner which’ the Security Agent may determing prov;ded that
-such apphcahon is cansastent with the terms of the Intercredltor Agreement

11.3 . Proaeeds'of Realisation

- The Secunty Agent and any agent of the Secunty Agent shall not by reason of takmg possessmn of_" '
~all‘er any- of the Security Sub;ects or any otfier reason whatsoever and whether as heritable creditor
“in possession oron any other basis whatsoever be liable: to gocotint for anythlng except actual recenpt‘s-'_

of be lsabie for any loss or damage arising from reahsatmn of, or enforcement of rights.i in respect of,
al ar any of the Securlty Subjects orany other property assets! rlghts or undertakings of whatsoever
nature whether or ot owned by the Chargmr or any other parson-of in which the Chargor or suich other _
'person hasan m’rerest from any act, default or omission in relatmn toallor any of the Secunty Subjects :

- or any other property, assets, nghis or undertakings of whatsoever nature whether or not owned. by ’
_'the Chargor or any other person or in Whiéh the Cﬁar’ger or su'ch-uthér person | hés an i'nt'e‘res-t or fram
Eny axermse or non~exermse by it of any ;::(;awerr authenty or dESCI‘Qi‘IOﬂ canferred upon it in relation to
gll-or any. of the Security- Subjects or any other property; assets rsgh’rs or undertakmgs of whatsoever
nature whether or ot owned by the Chargor or any other person of in which the Chargor or such other.
| person has an mterest {except to the ‘extent aﬂsmg from the Secunty Agent's or such agent of the

. ‘Security Agant‘s gross neghgence or wnlful default)

114 -'Su'spens_-e :account

-~ Until the Secured Obilgatlons are pald in full, the Security Agent may p!ace and keep (for such time:
asit shall determme) any money received, recovered of raal:sed pursiant to th|s Standard Securlty or

-E10a7i2mvt




1.5

12

124

12.2

123

13

131

12

on-account of the Chargor's-liability in respect of the Secured Obligations'in_ an inferest bearing

separate. sus:penisé account {to the: credit of either the Chargor or the S-ec:urify‘ Agent as the S'ecu'rity

Agent shall think flt) and the Security Agent may reiam the same fc:r the period which it considers

'_expedzentwuthout havmg any mbilgatlon fo- app!y ali or any part of that monay m or towards dsscharge
of the Secured Obligations.. o '

Good discharge

 An ackriowledgement of receipt sighed by the relevant person to whom payments are to be made
under this clause 11 shalf canstitute good discharge of the Security Agent.

* - PprioF Security Interests

R’edemptien or tréhéfer:- '

In the event of any action, proceedmg of step hemg taken to exercise any powers or. remedles

' conferred by any prior ranking Security Interest against the Seicurity Subjects or ifi the case of exercise '
by the Security af any power of sale or tights of appropr:atmn or application under this Standard -

Secunty the Secunty Agent may reéeem such prmr Security Interest or procure the traﬁsfer thareof
to itself.

Accounts

Foliowmg the- occurrence of an Eﬂforcement Event whsch s ccn’cmumg, the Secunty Ager‘st may settlal
and agree the accnunts of the priar Secunty lnterest and any accounts so settied-and agreed will be- _'
cunc!us;ve and btndmg on the Ghargnr '

Costs of red emption- or transfer

Al principal monies, interest, costs, charges and expenses of and incidental fo any such redemption
- ortransfer of a: prlrar raﬂkmg Seciirity Interest following the occurrence of an Enforcement E\aentwhlch' '

is continuing' will be pasd by the Ghargor to the Secunty Agent ori demand

. s'u_b$'e‘ﬁquent Sec_ﬂrity Interests

'If the Security Agent (acting in its capaclty as trustee or otherw[s:e) or any of the other Secured:
- Creditors at any t;me recewes or is deemed to have received notice of any subsequent Securrty-_

Interest, affecting all or any part of the Securlty Subjects which. is prcshnbtted by tha terms af any

“Secured Debt Document all payments thereafter made by or on behalf ef the- Chafgnr to the Security -

Agent (whether in its capacuty as trustee or otherwise) or any of the other Secured Creditors will (in
the absence of any express contrary appropriation by the Chargor} he treated as having been credited

to & new aceount of the Chargc;r and not as havmg been apphed in reductaon of the Secured

Obi:gatlons as at the time that notice was received.

eIz -




14

141

14.2-

15

15.1

1532

13

Protection of Security Agent
HNo Liability

' _The Securlty Agent and any of its nommee(s) shall not be liable, by reason of entering into possesszon

of thé Security Subjects: (d) o accourit as a heritable credttor or heritable credltor in possession; or

forany loss on: reahsatmn or enforcement of fights; (b) forany default or 0!‘11[5810!"[ for which a heritable

creditor in possessm might be Enabie or (c) for anhy joss aﬂsmg by reason of takmg any action
permitted by this Standard. Security, neglect or default in connection with the Secunty_ Subjects. or
taking possession of or realising all or any part of the Security Subjects, except in the case of gross.
negligence or wilful misconduct upon its part. |

‘Cumulative Powers:
 The powers which this Standard Security confers on the Security Agert and the other Secured Parties
-are cumiilative, without prejudice to their respective powers under the general law, and may be
'éxercise‘d' as gften as the ré!evént'pe‘réoh thinks appfopriate’ Th‘e Sec’u’fity Ag‘e"nt- and'the' ot'hér

'm any transachon scheme or arrangement whatsoever The respectave powers of the Securlty Agent
.-and the other Secured: Parties will in no circumstances be suspended, waived or otherwise prejudlced :
by anything other than an express cunserat or amendment.

Power of Atto'r'r;e'y_
The Chargor irfevocably: a'pp:oints ‘each of the ‘Sacurity Agent and-':_ahy pe’r’s‘bn'h_o'm'ihated for 't‘ij'e

purpose by the Security Agent severally to be its mandatory and altorney and in its name and on its
" pehalf and as its act and deed to exacute, deliver and perfect all doctiments and do alf things which

the attorney m'éy consider-to be required or désir’abié '{acting_r‘ea-écnébly)'fb'r:

16:1.1  carrying out any ob!sgatnon mposed on the Chargor by this Standard Secur;ty or any other
' E agreement binding on the Ghargor to -which the Security Agent is party (mcludmg the
gxecution and de[wery of any deeds charges ‘standard’ securities,. assngﬂments
' -asmgnatmns of -othet security and any transfers of the Security Subjects and perfacting -
-andfor releasing the Security iﬂterests createé or intended to be creafeé in respect of the-

Security Subjects) and" -

1512 enabling 'th‘éSecurit'y'Agent' i exercise, of delegate the exercise of, any of the Collatsral
' ~Rights’ (;ncludmg, faliawmg the cc:currence of an Enfnrcement Event which is contmumg

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

The Power of -A-tto'rnay- set out in :c'!au:se'-'! 5,’1_ 'a'b'_ove shall ofily be exercised:

1521 following the occurrence of an Enforcement Event which is continuing; of

Ce10aTiaTYt




15.3

16

BCES

6.2

17

7.1

172

14

15.2.2 if the Chargor has: failed- to comply with clause 8 {Further Assurance) or any other
' perfectmn obligation in this Standard Secunty within ten (1 D) Business Days of the Chargor
bemg notified of that faifure. '

The Chargof shall rat;fy and confirm all thmgs done and all documents executed by -any: attorney in

' the exarcsse oF purporteci exercise of all ot any of his powers
: Prufectién for Third Part%e_s_

No Obligation fo Enquire

No purchaser from, or other person dealing with, the Security Agent (or their agent) shall be bound to
enquire whether: . _

1841 the right of the .Ser;u"rity A_g'enf. to” exercise -any of. its powers ha‘S'_akisen'ér be;ome

exercisable or be required to enquire Whether that power has been properly of regularly -
* exarcised by the Security Agént in such dealings; or |
164.2°  any of the Secured Obligations remain outstanding and/or are due and payable or be
concerned with notice to the contrary and thé title and position of sucha purchaser of other_ '
person shall not be mpeachabie by reference to arsy of thosse matters

"R;eceip't' GohdlUs‘iva

‘The receipt 6f the Security Agent shaII be an absolute aﬂd conc!uswe discharge to a purchaser and_'
‘shall relieve him of any obligation to see to the apphcatmn of any cenmderatlon (whether cashor nen~- _
-cash) paid to Qr by the dtrection of the Securaty Agent ' ' '

Release of Security.

_ R_elé‘aise 't-f:. S'e'cu i'ity

Upon () the Secured Obligatlons bemg dlscharged in fulk and notie of the Secured Crednters besng :

under -any. fuzther actual or contingent obligation to. make advances or provide ‘othér fi nanma?
accommodatlon to the Chargor or any other person under ary of the Secured Debt Documents; or (i), -
thie Chargor cea_smg to be an Obligor-(as defined in the Semm_FacmtzeS Agreement or the equivalent

“term under the relevant Secured Financing Agreement) under the applicable ‘Secured’ Financing -
~ Agreements, the Sécur'i'ty' Agent-shall, at the request.and cost of the Parent, release and ‘canicel the'
* " Security-constituted by this Standard Security, stibject to clause 17.3 (Clawback). anid without recourse -
* ‘to, or any represefitation or warranty by, the Secirity Agent or any of its nominees.

'Wi'thdut ps‘e‘judice 16 clause 17.1 above, in connection with (i) any permitted "di's'pn's'al' of any property
o assat that IS subject to th|s Standard Secunty (n) any- sale or other disposition of any property or
-asset (that is subjact to th;s Standard Secunty) otherwise permitted by the Sécured Fmancmg-
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17.3

17.4

18

184

18

Agreements that is subject to this Standard Security, (i} any sale or other disposition of any -prop‘e;rt'yf.

~orasset that is subject toa SECurity-doﬁurﬁent where the requisite Secured Creditors have tonsented”

to the disposal pirsuant to the applicable Secured Financing Agreements or {iv} any sale or ahy other
disposition of any p’mpér_iy of asset that is subject to-this. Standard Security pursuant to & merger; -

‘consolidation, réorg'ani'sation' wi’hdi’ﬁg’ up, securitisation 'or';s;‘a'le and Eeasébat:k per’mitted by the
-Secured Financing Agreaments to. the extent necessary fo ensure that such merger, consolidation,
.' recrganisation; Wlndmgwup, securtt:satlan or sale and Feasehack can, take place, the. Secur:ty Agent
“shall pramptly, at the request.and. cost of the: Parent rélease and cancel (pursuant fo'the. exection

and dellvery of a discharge of as apphcabla deed of restnctlorl in each case to the extent required)
the security provided by the Chargar

'Cl'awhack- .

if the Security Agent (actlng reasonably) cunsaders that any amotnt pald of credttecf to any Securecl- :

Creditor is at risk of bamg avoided or reduc:ed by virtue of any bankruptcy msoivencm liquidation: or'_
~gimilar laws; the Itablllty of the Chargor under this Standard Secunty and the Security constituted by

this Standard’ Securzty will continue and such-amount will not be mnmdered to have been irrevocably
paid or credzted

i')i'sc'hafge C'dn'ctitienal- '

Any settiernent or discharge between the Chargor and any Secured Credltor shaii be condltlcnal upon-_ '

e secur:ty or payment to that Secured Creditor by the: Chargor or any other person being avoaded :
‘set aside, ordéred to be refunded or reduced by virtue of any ‘provision or enactment relating to.
- ingolvency and accordmg!y {but without Ilmltmg the uther rights of that Secured Creditor under this
. Standard Securlty) that Secured Credstor shall be entitied to recover from the Chargur the valug which
that Secured’ Credntar has - placed on that security or the: amount of aﬂy such payment as. sf that
settlement or dls_charg_e had not occlitred. '

Set of‘f

The Chargor authorises the Security Agent (but the Security Agent shall ot be obliged to exercise

“such'righty, after the’ Secunty created by or pursuant to this- Standard Security hias becomeé enforceable
in accardance with clause 7 (Enforcemanf of. Seaunty) to set off against the Secured Obligations any

amount or other obilgatmn (coﬂtmgent or otherwise) owmg by the Security Agent to the Chargor and'

'apply any credit balance to which the Chargor is entitled on any actount with the Security Agent in’
-accordance with clause 11 (Appncataon of Proceeds) (no’twuthstandmg any- specmed matunty of any_
: deposst stahcfmg to the credit of any such account). If the abllgatmns are in dlfferent cufrencies, the

Securlty Agent may convert. elther obhgatlcn at the prevaii;ng market rate of exchange for the purpose
of the set-off. ' '

810371271




18.2

18:3

19

19

102

193

16

The Security Agent may exercise ifs rights under clause 18.1 above notwithstanding that the eﬁ‘imﬂnfs
concerned may be expressed in: dlffereht currencies and the Secutity Agentis authcrised to effect eray
necessary converelene at thie prevasiing market rate of. exchange :

The Chargorw:El pay all amounts. payabie under thls Standard Security without ainy setoff countercia:m: B
or deduction whatsoever un!ess requared by law, in which event the Chargor wull ‘pay an eddttlanal_'
amount to enstire that the payment recnplent receives the amount which: would have been payable had

o deduatlon been requnred to have been made.
 Changes to F’-arties :

No Ass'i'gna'ﬁo'n' or tra’ns-fer by Chargor .

The Chargor may ﬂOt asmgn any of its rsghts or. transfer any of !tS nghts or obitgehons under thts

- Standard Securzty except to the extent permltted by the Secureci Flnanclng Agreements or the.
Intercreditor Agreement. ' '

| Assignatien: by the 'S'ecur'i't'y Agent

To the extent permltted by the- Secured Debt Documents the Secunty Agent may assign and transfer :

-any of its rights-or obligations under this Standard Secunty The Security Agent shall be entitled o
disclose such mferm_atson concerning _t_he Charger and this Standard Security in accordance with: .

1924 ciausé'é’z;.f's-{'eesfgnafxo3n-of'me;SGc'urify'Age'nt) of the Intercreditor Agreement, and

1"9.-22.'. Cclause 42 (Confidentialityy of the Seraler F-'acmties Agreement ahd any equzvalent prowsmn_ :
in-any other Secured Financing Agreement '

" Successors -

This Standard Security s_halE rehﬁ'éin in effect despite any. amalgamations or merger (however effected)

'i’életing_ to the Security Agént. Refererices to thie Security Agent shall include (i) any transferee,
: fas‘sighee.efr' successor ih title of 'the-_ S'e'c-'urityz -Agenf, (iiy any entity into which the See&?iiy' -Ageﬁt i
 merged or converted or with which it may bs cansolidated, (iii) any legal entity remaining from any
- merger, conversion or cofisolidation to which stich Security Agentis a péﬁy and (iv) any other person
'who ur‘eder the !aws of its _IUI'ISd iction of mcarporat:ors or domicile has essumed the rlghts and .

. nghts and obligations have been transferred (such persons descr:bed in 1) te (lv bemg & SUCCEssor

to the Securaty Agent for ali purpesee under the Secured Debt Bocuments)

L B1037ART
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201

202

203

204
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Miscellaneous

Expenses

:'Ciause's“z?-'l“'(Transacﬁt:tn Expenses) 272 (Amendment Gosts) and 27.3 (Enforcement and

_preservat:on cosz‘s) of the Intercreditor ‘Agreement. are mcorporated mutatis mutandis mte this

‘Standard Sec:uﬂty (mctudmg all capitalised terms as definéd therein) but as if each reference therein
o '

2041 the "Parent' is a refererice to Market Holdco 3 Limited;

2012 - a'Debt Document” a‘n'd"th'_‘:’fs'".'Ag“:*eémér‘it“ in each case is a_'-&e'fere'h-ce_.ta-_thi_s- Standard

- Security;

20.1.3 “Comrmon Transaction Security” is a reference 't'c; the Security constituted pursuant té_ this
Staridard Security; and '

2044 3 "Debtor” is a reference to the Chargor;

nisc're't'ion

. :Any liberty or power which may be exerclsed of any determmatlon whmh may be made’ under this-.

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

- -Agreement and this Standard Secunty be EXEFDISEd or made in its abseiute and unfettered discretion

without any cbligation to give reasons.

- Delegation

5031 - The Security Agent may delegate 'b'y'power.of attorngy or in any other mannet to any
' person any 'right, power or discretion exercisable by it u'nd_e'r t'his Sta’nd-ard Security;
20.3.'2" Ay such delegatlon may be made upcn any terms (mciudmg power to sub—delegate) whlch
' * the Security Agent may think ﬂt

2033 The Secumty Agent will not be In any way respons;hﬁe of hahle to the Chargor or any other'

- person for any cost, expense loss of liability arising’ from any act omlsswn default or
misconduct on the part of any deiegate or sub-detegate

Certi'ficateé'c-énciuswé '

A certificate ‘or determination ‘of the Security Agent as 6 any amount payable under this Standard
-Securify_-will_ 'be--cc')'nf:ms'i\fa and binding on the Chargor, except in the case of manifest error.

BLO37127v1 .
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21

93

221

222

18

Invalidity of -any Provision

If, at any fime, any provision of this Standard Security is or-becomes illegal, invalid or unenfmrcaable-
in any respect under the law of any juﬁsdlctmn neither the: Iegal:ty validity or enforceabmty of the

remaining provisions of this Standard Secunty fior of such provision under the laws of ary other _
JLE!‘ISdICtiOH shall in any way be affected or impaired thereby.and, if any-part of the Secunty !ﬂtarest.

. intended to be created by or pursuant to this S’tandard Security is mvahd unenforceable oringffective -
for any reason, that shali not affect or lmpalr any other part of the: security

Warrandice

The Charrgor grants warrandice subject to any feases, licences and/ar rights of Gecupancy of any part
afthe Sécu_ri-t’y Subjects which currently exist as-at the date of execution of this Standard Security.

: Cﬂt_mtér’p‘ar{“s -

: This S’sandard Security may ba executad in. any number of counterparts and by aH of the pames on'
 separate caunterparts

Wﬁe’rej e:xécuted in.cou n-Eérparts.:

2224 this St_énfféfd Security shall not take effact u'ﬁtii_'a.ll'.nf:the _c'ouhte'rpéfts have beeﬁ delivered:

_'and._

: _22;?2.2'  delivery will take place wheh the ciate of dehvery is agread between the parhes after

execution of. thls Standard Secunty as-evidenced by the date mserted at the start of this
Standard Securfty
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231

232
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Governing-Law and Jurisdiction

. Guverning Law’

Th:s Standard Securlty and any nen-contractual obligations arismg c;ut oforin connectlen with it shall
be guverned by Scots law.

.'Juri'sdict'ion'_ '

_ The courts of Scotland have excluswe jUF!SdiG‘IEOﬂ to seéttle any d!spute (a "ﬂispute") arising out of or

in connection with this. Standard Securlty (mcludtng a dispute relating to the existence, valldlty or-
termination of this. Standard- Secunty or the._consequences of its nullity or any nnn_»_contrac’sual_ '

'o.biigatixjn arising out of or in connection with this Standard Security). .

‘Convenient Forum

The Parties agreé that the courts of"‘ébnt'l_and are the most a‘pp_rbpﬁate and convenient courts to seftle
Disputes b_éf\»veén them and, accordingly, that they will not argue to the contrary. '

INWITNESS WHEREOF these presents consisting of this and the pr:eé'edin'g' 18 'pagés together with the Plan
are executed as follows and if executed i counterpart is delivered on: the date set out on page 1 of thls

Standard Sacunty |n accordance with c!ause 22 (Counferparfs)

Subscribed for and on behalf of SAFEWAY ST_ORES_'LiM!'TED by’

”sillgn'alu're o! Q % ' lwitness - signature ordirector

e e omeaaTors | T Junis Bt
full name of above {print) S full name ofabove {print)

' mﬁ:@ ey _ 'date ofsrgmng
adciress of wutness “place of signing

E0aTIZIVe.
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Subscribed for and on behalf of GLAS TRUST CORPORATION LIMIT

“signature of authorsed-signatery/witness ~ signature of authorised signatory

) o _ . u:d'?&wa, w{\%\ﬂﬁk“
WEORY R LEADSOMN . L .
full name of above (prmt) ' 'full name of above (prmt)
55 Ludgate-Hill-———— d%%e;?f;%? |
——tondon T Lotooly
" address OFE%\A 7JW . " place of signing
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This is the Plan referred to in the foregoing Standard Security granted by
in fayour' of GLAS TRUST CORPORATION LIMITED as Security Agent.
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This is the Plan referred to in the foregoing Standard. Secunty granted by SAFEWAY STORES LIMITED
in favour of GLAS: TRUST CQRPQRATION LIMITED as’ ‘Security Agent
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