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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 XBSIPTSJ

Details of Charge

Date of creation: 07/07/2022
Charge code: 0074 6956 0045
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THOSE SUBJECTS FORMING AND KNOWN AS
MORRISONS SUPERMARKET, FLEMINGTON ROAD, GLENROTHES
LYING IN THE COUNTY OF FIFE; WHICH SUBJECTS (ONE) FORM ALL
AND WHOLE THAT AREA OF GROUND CONTAINING TWO HECTARES
AND SEVEN HUNDRED AND TWENTY DECIMAL OR ONE THOUSANDTH
PARTS OF AN HECTARE OR THEREBY METRIC MEASURE SITUATED
TO THE NORTH OF QUEENSWAY, FORMING PART OF QUEENSWAY
INDUSTRIAL ESTATE WITHIN THE DESIGNATED AREA OF THE
NEW TOWN OF GLENROTHES AS DEFINED IN THE NEW TOWN
(GLENROTHES) DESIGNATION ORDER NINETEEN HUNDRED AND
FORTY EIGHT DATED 30 JUNE AND RECORDED IN THE DIVISION OF THE
GENERAL REGISTER OF SASINES ON 3 JULY, BOTH MONTHS IN THE
YEAR 1948, THE KIRKCALDY DISTRICT OF FIFE REGION, THE PARISH OF
MARKINCH AND FOR THE PURPOSE OF REGISTRATION OF WRITS THE
COUNTY OF FIFE ALL AS THE SAID AREA OF GROUND IS DELINEATED
AND SHOWN COLOURED PINK AND PARTLY (BEING THE SITE OF AN
ELECTRICITY SUBSTATION OF SCOTTISH POWER PLC FORMERLY
SOUTH OF SCOTLAND ELECTRICITY BOARD) SHOWN COLOURED
PINK, HATCHED IN RED AND MARKED “SSEB SUB STN” ON THE
PLAN ANNEXED AND SIGNED AS RELATIVE TO THE DISPOSITION BY
GLENROTHES DEVELOPMENT CORPORATION IN FAVOUR OF BECKMAN
INDUSTRIAL LIMITED DATED 20 AND 21 AND RECORDED IN THE SAID
DIVISION OF THE GENERAL REGISTER OF SASINES ON 27, ALL DAYS
OF SEPTEMBER 1993 AND (TWO) ARE SHOWN OUTLINED IN RED
(INCLUDING, FOR THE AVOIDANCE OF DOUBT, THE AREA COLOURED
GREEN) ON THE PLAN ANNEXED AND EXECUTED AS RELATIVE TO
THE INSTRUMENT TOGETHER WITH (ONE) THE WHOLE BUILDINGS
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AND ERECTIONS THEREON (TWO) THE FITTINGS AND FIXTURES
THEREIN AND THEREON (THREE) A RIGHT OF WAYLEAVE FOR THE
WHOLE DRAINS, WATER AND OTHER PIPES AND CONNECTIONS, ALL
CABLES, GAS, ELECTRICITY, TELEPHONE AND OTHER SERVICES
CONSTRUCTED AND TO BE CONSTRUCTED WHICH ARE EXCLUSIVE TO
THE SAID SUBJECTS AND OTHERS DISPONED ON, OVER, UNDER OR
THROUGH ADJOINING OR OTHER SUBJECTS WITH A RIGHT OF ACCESS
THERETO ON ALL NECESSARY OCCASIONS FOR THE PURPOSES OF
INSPECTION, MAINTENANCE OR RENEWAL OF THE SAME SUBJECT
TO THE MAKING GOOD OF ANY DAMAGE CAUSED BY THE EXERCISE
OF THE SAID RIGHT OF WAYLEAVE (FOUR) A RIGHT IN COMMON
ALONG WITH THE SAID GLENROTHES DEVELOPMENT CORPORATION
AND ALL OTHER PROPRIETORS HAVING A COMMON OR MUTUAL
INTEREST THEREIN TO ALL DRAINS, WATER AND OTHER PIPES AND
CONNECTIONS, ALL CABLES, GAS, ELECTRICITY, TELEPHONE AND
OTHER SERVICES AND ANY AND ALL OTHER ITEMS OF PROPERTY
AND OTHERS ALL IN SO FAR AS THE SAME ARE COMMON OR MUTUAL
TO THE SAID SUBJECTS AND OTHERS DISPONED AND OTHER
SUBJECTS ADJOINING OR OTHERWISE (FIVE) THE PARTS, PRIVILEGES
AND PERTINENTS THEREOF (SIX) THE WHOLE RIGHTS COMMON,
MUTUAL AND EXCLUSIVE EFFEIRING THERETO AND (SEVEN) THE
CHARGOR’S WHOLE RIGHT, TITLE AND INTEREST, PRESENT AND
FUTURE, THEREIN AND THERETO. FOR MORE DETAILS, PLEASE
REFER TO THE INSTRUMENT. REFERENCES IN THIS SECTION TO THE
"CHARGOR" MEAN THE COMPANY.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
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 0045

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
$859G of the Companies Act 2006:

Y

EXECUTIONVERSION i
BRODIES LLP

Solicitors

Ref: GOL2510.1
Date: 7 July 2022

STANDARD SEGURITY

by

SAFEWAY STORES LIMITED
as Chargor

" in favourof

GLAS TRUST CORPORATION LIMITED
' as Security Agent -

Security Subjects: Flemington Road, Glenrothes

Brodics LLP

58 Morrison Street

Edinburgh EH3 8BP
T: 0131 228 3777
'F: 0131 228 3878

o DXED1O:
" Ref: MXM.CAH.GOL2510.1
2022
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FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) AGT
2018, THIS STANDARD SECURITY IS DELIVERED ON: _ 23 “Tlwe J671

 STANDARD SECURITY

- BY
(1) SAFEWAY STORES L'IMI_TEﬁi a compan'y"iﬁco-r'po_ra_t_ed-- under the Companies Acts-'with":‘egisteréd

-nu’mb'er'ﬂO?&BQSGférrﬁerly known as Safeway Stores plo ahé% fbrmé'rly having its registered office at
-] Millington Road, Hayes Middlesex, UB3 4A‘{ angdnow at Hllmcre House Gain Lane Bradford, West
* Yorkshite, BD3 7DL (the "Chargor") :

- iy Favour of

@

»

(B}

GLAS TRUST CQRPGRATIC}N LIMITED a’company mcorporated in Erﬁgland and Waies Wwith

‘tegistered hurmber 0792?1 75 and havmg its registered office at 55 Ludgate Hill, Levet 1, West, London
. England EC%M 7J% as security agent._and_securlty frustee. for the Secured: Crecf_lturs (as ‘defined

below) on the terms and conditions set out in the Intercreditor Agreement (s defined i;;_e]b‘w)‘ {the

- "Security Agent"; which exprés'sion‘shéil'incl’ud’e any' person for the time belng appointed as trustes:

or as an additional trustee for the- purpose of, and in accordance Wlth the Intercreditor Agreement (as"- '

defined below)).

* CONSIDERING THAT:

The Ghargor enters into fthS Standard Secunty to secure its cb!;gatlons fo the Secured Creditors under

e Secured Debt Dccuments {as defmed below) from fime to time,

For all 'purpoées this Standard s'ecu'ruy and the Security Intetest creat_ecf by it shall secure the Secured -

Obligations and is subject to the tefms set out in the Intercreditor Agreement;
 ACCORDINGLY IT IS AGREED AS FOLLOWS:

Interpretation

Definitions

In this Standard Sécu_ﬁrity:' -

" Collateral Rights” means. all rights, powers and remedies of the Security Agent provided by of
‘pursuant to this Standard Security. or by law, '

"Common Secured Llabillties Dlscharge Date“ has the meamng g:ver; ta that term m the.
Intercreditor Agreement,
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"Company" means Market Bideco Limited, a limited liability company organised under the laws or'
“England and Wales with registration number 13537474,

“Enforcement Event" has the meaning gi:\ren._ to the term "Acceleration Event in the. Intercreditor
Agreement (excluding any Senior Unsécured Liabilities Acceleration Event),

“Interereditor Agreement” means the intercreditor- agresment originally dated 3 November 2021
between, amongst others, Market Holdco 2 Limited, the Parent, the Company and the Security Agent,

‘as amended, extended; restructured, reﬂewed hovated, supplemented ‘restated, refunded, replaced '
or modified from tirme to Erme '

) "‘Pa-_rent"; means Market Holdco 3 Limited, & limited. iiabiiii&f'cohﬂpa_hyforgaﬁésed under the laws of
England and Wales with registration nurmber 13537356,

“Parties" means each of the parties to this Standard Security.
"Plan” mean;s the plan anniexed and executed as relative hereto.

'_"Secured Cred;turs" has the. meaning gwen to the term "Senior Secured Credltors“ in thE'
- Intercreditor Agraement

" “Secured Debt Db‘cuments-“ has the meaning in_éri to the term "Secured Debt Documénts” in the
Intercreditor Agresment (’ex’clh’di_ng the Senior Unsecured Bridge/Notes Finance Documents).

“Secured Financing Agreement” means the Senior Faciliies Agreement, any Second Lien Facility

Agreement any Second &ren Notes indenture, any Senior Secured Bridge: Facility Agreement any
_Semor Secured Notes lndenture any Pari Passu- Fac;hty Agreement and any- Pari Pass Notes
'indenture ' '

wSecured- 'dbligatzons"' méanis the Liabiliies, Other Liabilities and all other present and future
oblsgatnons referred toin sub-paragraph{a) ofthe definitioh of "Secured Obhgatlons in the Intercreditor -
Agreement,

"S'en:'uﬁt'y“ or "Secﬁrity' Interest” means a mortgags, standard security, ‘charge, pledge, lien,
assignation or assignment in'security or other seciirity interest havin'g' a similar effect.

"‘Seﬁurlty Permd" means the penod beginnmg on ‘the date of delwery of this Standard Securlty and..'
ending on'the Common Secured Llabilltres Discharge Date '

| ""Se'r':'u'ri'ty Sﬂbjecté" ‘means ALL 'and WH‘DLE’ those subjects forming and known as Marrisons

'.Supermarket Flemmgton Road, Glenrothes lying inthe County of Fife; which subjects {One) form ALL
and WHOLE that area of gratind coritaining Two hectares and seven hundred and twenty decimal or

one thousandth parts of an hectare or therehy Metr;c fmeasure situated to the riorth of Queensway,

_ .fr:srmmg part of Queensway mdustnai Estate within the demgnated grea-of the New Town of Glenrothes
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as defined in the New Town (Glenrothes) Designation Order Nineteen hundred and Forty eEght‘datéd' .
30 June-and recorded in the Division of the General register of Sasines on 3 July, both months in the-
year ‘1948 the Kurkcaidy Dlstrlr.:t of Fife Region, the Parish of Markinch and for the purpose of
: reglstrataan of writs the County of Fife all as the: sa1d area of ground is délineated and shown ca!cured '
pmk and partly- (being. the site. of an electricity substation of Scottish Power ple formerly South of
Scotland Eiectncrty Board) shown coloured pifk, hatched in:red and marked “SSEB Sub Stn" on the :
~plan annexed and signed as relative to the Dnsposntlon by Glenrothes Deveiopment Gorperation in
favour of Beckman | industrial Limited dated 20-and 21 and recorded in the said diVISiOt’] of the General
Register of Sasines on 27, all days of Septernber 1993 and (TWé‘) are shown 6'u‘i:|ihe‘d in red (includiﬁg
~for the- avoidance‘of doubt, the area coloured- greeny on the Pian together WIth (Onej the whole -
buildings and erections thereon (Two) the flttmgs and flxtures thereln and thereon {Thirea) a nght af-_
wayleave for the whole drains; water and other pipes and connections, all cables, gas,. electrsctty
.feEephone and -other semces construc:ted and to. be constructed whlch are exclusive to the said
SlejECfS and cthers dispOﬂed on,. over, under or- through adjommg or other subjects with-a right of
Ac0esSs thereto on all necessary occasions for the purpases of mspactmn masntenance or rernewat of
the same-_sub_;ect_-to the making good of any damage caused by the:exermse of the sa;d_ right.of
wayleave (Four) a right in common albnlg with the said Glerirothies Development Corporation and all
__'-ﬁther'proprietdrs having a.common or mutué! interest thereir to all drains, water and other pipes and
- gohnections, all cables, gas, electricity, teiephcme and other services and any-and ail other items of
. property-and others all in SO far as the same are common or mutual to the said subjects and otfiers-
dlsponed and other subjects adjoining or otherwise {Five) the parts, privaleges and pertlnents thereaf'
(Six) the whole r[ghts comrmion, mutlial and exclusive effeiting thereto and (Seven) the Chargor swhole
right, title and- interest, presentand future, therem and thereto

““Senior. Fac;llt;% Agreement“ means the genior facilities agreement orlgma[ly dated 3 November'
2021 and made betwsen, amongst others, the Company, the Parent and the Security Agent, each as
defined insuch ag;eement (as amended, restated. varied, novated or supplemented from fime to time).

'“S’tandarﬁ"b'ﬁnd'i't'icn-s"" means the standard bonditioﬁsspeciﬂe‘d i Schedule 3 to the Conveyancing
and Feudal Reform (Scotltand) Act’ 19?0 as-amended and any lawful variation Ehereofoperatwe forthe
time being. -
12 -c:bnstructio'n3
124 Unless de_ﬁned-in' thls S-tandard Security, or théc_ante’:xt'c:ther\n/i'se requires, a term defined -
~in the Intercreditor Agreer_nent‘ has the same mieaning in this Standard Security, or any
notice givéh under of in connection with this Standard Seéurity as if all references in those-
defined tefms to the Intemredltor Agreement were a refererice to this Standard Securlty or

that HOUCE

122 '.In'.th-is':, Standard Security:
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1.2.3

124

1256

1.286

127

6130003001

1.2.2.1

1222

1223

1224

| 'f,'zgz';sf

the rules -of 'interpretation contained i’n- clause 1.2 (Construction) of --t'he-'_

intercreditor’ Agreement shall app!y fo the constructach of ‘this Standard

Secunty

. any feference fo the "'Ché'rg:or“',. the "Secured Creditors" or thé "Security
- Agent shall be construed so as to iriclude its-or their (and any subsequent)
successors i title, "permitted assignees. and 'pe'rmi'tted transferees in
: accordance with their respective interest and, . in the casé of the Security'-
;Agent any person for the time being appomterj ‘as Security Agent in.

accordance with the Intercreditar Agreemernt;

referénces fo any Secured Debt Document or other agreement or instriment

is to be construed as a reference to that agreement 6t instrument as amended

(howsoever fundamentally and whether or fiot such amendment results in
~ new andfor more onerous. Dbhgatmns ai“ld [tabmﬂas) mcludmg by way th a

' increase of or other changes to the facslaties or-other Dbiigations or liabilities.

under the agreements or. accession or retsrement of the partles o the-

: 'agreements

- reference to any clause isa reference to a clause of this Standarci Securlty _

unless the context other\mse requires; and

a provision of law is a reference to that proviéibh as amended or re-enacted.

Nomlthstandmg any term of this Standard Secunty to the contrary, the: validity or

-Agreement

: 'enforceabmty of any Securzty thterest created pursuarit to this Standard Securlty shall _'
- secure the Secured Obllgatmns and the éxercise of any rnght or remedy by the Security
_Agent-under this Standard Secunty shall be subject to the terms of the Intetcraditor

Unless the context otherwise requires, a référéﬁ_cé_tc the Security Subjects i’hcl’ﬂd'e_é:'

1.2.41

1342

any pat of the Security Subjects; and

any proceeds of the Security Subjects.

This Standard Security is & Senior Finance Document.
‘Words importing the plural shall include the singilar and vice versa,

 Referénces to the "debtor™ in the Standard _Ct'onditi_on_s.'s'hall'-in:c'lude'the Chargor.



21

22

3

3.2

4.1

4.2

Undertaking to Pay

_ The Chargar undertakes to the Security Agent as trustee for the Secured Creditors that it shall on

demarid.of the Seaunty Agent discharge all Secured Ob!rgataons as and. when they fa!l due accordmg
to their. terms and the Chargor shall pay to the Security Agent. wheh due and payable every sum at
any time owing; due or incurred by the Chargor to the Séctirity Agent: (whether for Ets own account or

- as trustee for. the Secured Cred:tars) or any ‘of the other Secured Creditors in respect of any such
liabilities provided that ne:ther such-covenant nor the Security Interest const:tuted by this: Siandard :

"-.Secunty shall extend to or include any llab;hty or sum which would, but for thiis prowso cause such
:undertakmg or secursty to be unlawful or prohibsteei by any app!ncabla e, '

K the Chargcr fails o pay any sum on the due date. for payment of that sum the Chargor shall pay
' _mterest ot any stich sum (before and aftér any judgment and to the extent mterest at a default rate is
ot atherwme bamg patd on such sum} fror‘n the date of demand’ until the date of payment caloulated

ona dazly basis at the rate determined in af:cordance wzth the prc:wsrons of clatise 27.5' (!nferest o

) 'demand} of the Intercreditor Agreement.

~Creation of 'Sef;:ﬂrity'_' '

The Security Interests _c:‘reét'e'd by or pursuant to this Standard Security are: -

: 3"1.1_ . craated in favour of the Secunty Agent as trustee for the Secured Credttors and’ the-'

Security Agent shall hold the ‘benefit of this Standard Securtty and the Security Interests
~created by or pursuant to it on trust for the Secured Creditors; and. '

312 continiuing security for the payment and discharge of all the Secured Obligations. -

Thie Ghargor grants a standard security in favour of the Security Agent over the Security Subjects as

- security for the payment and discharge of all of the Secured Obligations.

_ Incorporation and vafr'iat'ijnn'_bf'-Standa'r_ii conditions

Tha ‘Standard Conditions and any lawful variation thereof operative for the ttme bemg shan apply ta'_
this Standard Securlty

~The Stahdérd Candi'tions s‘ﬁaiii 'be':varied' (iﬁséfa‘r as lawful and applicable) in- accordarnice with the -

express provisions of this Standard Secunty and the prowsmns of the other Secured Debt Documents

' and the Charger agrees that the undertakmgs and thi obligations on the debtor's part and the rzghts
of the creditor contained in the Standard Conditions (as thus varied) shall be: in addition to the _

_ 'under_takmgs and_obltgations on the part of the.Chargor-and the rights of the Security Agent :

. respectively contained in the Secured Debt Dpcqméh’ts which shall be incorporated in and shall forni-

" part of this Standard Sscurity and shall be held to be repeated herein mutatis mutandis.

61300930v4



4.3

81

6.2

83

In the event of any conflict between the terms of the Standard Conditions and the terms of the Secured

_ Debt Documents; the terms of the Secured Debt Documents shall (insofar as lawful and apphcabfe)"
g prev_aﬁ

“Negative p‘sedge

Except as not pmhubuted under the Secured Financing Agreements the {;hargor shal§ not at any time

~during the Security Period create or permlt to subsist any Securaty Interest over all or any part of the -

Secur;ty Subjects.

: _Real F:ropérty Un‘d.iertaking_s h

The 'Ch’érgbr' shall. during the Secuirity P;'éri'o'd" promptly ‘hotify the Sectirity Agent of any material
-contract corveyance, transfer orother &lspomtlon for the acquisition by the Chargor {orits nammee(s))_.
_of any Material Real Property. (as defined in the Senior Facilities Agreement)

The Chargor shail.. during the Sécurity Pe_r_iod;. (except as otherwise permitted by the Secured -
Financing Agreements), i relation to any lease, agreement for l'é'as'e' ot other right to occupy to which
all-or any partof the Security _S’ubj.ects i$ at @ny time stibject.

821 - pay the rents (if the Iessee} and tsbserve and’ perform in ati material respects the: covenants

"-undertakmgs title conditions, burdens and obligations tmposed (if the !essor) on the lessor
“or {if _the_lessee) on the lessee; and .

622 not do any adi.-dr thing whereby any lease or other dosument which gives ‘any fight to -

' occupy any part of the Security Subjects becomes or may becomé subject to détermination
orany right of i‘e—e’ntry or.itritancy priot to the ex’pirat’ir;in of its term, '

i each case where failure to ‘do 80 could reasonabiy be expected to have a Material Adverse Efféct
{as def’ ned i the Senior Facifities Agreement)

The Chargor shaEE dunng the Secuniy Period; (excapt asctherwise permntted by the Secured Fmancmg
' Agreements)

631 _ repalr and keep i good and substantial repair and conditian the Security Subjects save to'

the extent itis a thn‘d party's obhgataon to-do so; and _

-6‘3,2. : _C'omp'ty_'With and observe and perform (1) all applicable rétquirém'ents of all pEa'rsnihg_éhd _

environmental legisiation, regulations and by-laws refating to the Security Subjects, (i) any

-~ material conditions a‘ttaching {o any plaﬁnihg' permissions relating to ot affécting the

- Seciirity Subjects and (iiiy.any notices or other orders made by any planning, environmental
-or t)'thér';ﬁublic body in respect of ali or any part of the Security Subjects, ) '

i each case where failure fo do so could reasonably be expected to have a Material Adverss Effect.
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8.4

65

66

72

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

value of t_'he';Secur'i'ty Subjects and not their open market value.

“.if the Chargor fails to comply with. any of the 'u'n'dertakin'gs cdnt’ained in this clause 6, t'he's”e'curity
-Agent shall be entitled; but shall rtot be ohliged, (WIth suich agents, contractors and othets as it sees

fit) havmg {;f practicable in the clrcumstances) given: seven (7) days niotice to the Ohargur to remedy :

~such failure to comply, to do such things as may in the reasonable opinien of the Security Agent be

requwed to remedy such failure and all mornies. sperit by the Securlty Agent in doing so shall be
reimbursed by the Chargat on demand with interest frcm the date of payment by the Security Agent_'

until reimbursed In acaordance with clalise 2.2..

: _‘E‘he exercuse by the Secunty Agent of |ts powers under clause 6.5 above shall not render the Secunty
: Agent Ilable to-account as heritable creditor in possessnon

- Enfome_ment' bfsecurity _

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

~ oceurrérice of an Enforcerment Event which is.confinuing; and-in t'hé;. event of the Chargor being in
“default ag aforesaid, then without prejudice fo ény nthsér'rig'hts and remedies available to the Security .
-Agent by virtue of the Standard Conditions or any other secunty charge or undertakmg orinany other
_manner the Security Agent will be entitled to exercsse any of the- rérriedies available to a creditar on
‘default of a debtor by virtue of the provisions of the Conveyancmg and Feudal Reform (Scotland} Act
1970 (as’ amended) '

The Secur;ty Agent shall not e liable to account ds herltabfe creditor.in possessmn in fespect of ai! of
any part of the- Securaty Subjects or be liable for any loss: upon realisation or for any neglect default .

oF ormission in Gorinection with the Security Subjects to which a hentable creditor or herttabie ereditor _

in possassion might otherwise be liable. _

-Further Assurance

Subject to the Agreed Security Prmcnpies the Chargor shall promptiy, at its own cost, taka aEI such :

' -actlon {including- making all fitings, reg|strat|ons and nntansattons) and execute all such documente

'(mciudmg assignmets, ass:gnatzons transfers standard sacurities, charges, notices;, mtnmatrons and.
instructtcms) as the Secunty Agent may reasonably specify- (and in such form as the Secur:ty Agent

' may reascmabty require) in favour of the Security Agent or lts nommee(s)

_ 811 .'to-'create,'parfect,.protect and/or mamtam'the_ Secunty crea‘teci or intenéfed to be created in’

_ res'pe_ct' of the Secirrity Subjects (which may include the execution by the Cﬁargo'r of a
* _standard security, charge, assignation or assignment over of relating to the Security
. Subjects) or for the exercise of the Collateral Rights; and/or

Bi300830v



8.2

91

10

10:1

8.1.2 following the occurrence of an Enforcement Event which is contanumg} to facliltate the
realisation of the: Securlty Subjects.

“Subject to the Agreed Séc_uri'ty' Principles, thie Chargor shall, at the cost and exp'ehse of thé.'(:_h'a'rgti_r",f
“take all such action as is available to it (includifig making. all filings and registrations) as may be-

necessary. for the purpose.of the creation, -'perféctio'ni, protection or maintenance of any Security

. conferred or interided to be confeired on the Security Agerit by or pursuant to this Standard Security.

 General Undertakifigs

The Chargor shall from time o time on reasonable request of the Security Agent,-and promptly upon

the octlirrence of an Enforcement Event, furnish the Security Agent with such information as the

- Sédurity Agent may reasonably requnre about the Securtty Sub;ects and its compliance with the terms
of this Standard’ Securlty save that (unless an Enforcement Event has occurred) the Chargor shall not
“be r’equxred to furnish the Securaty Agent wﬁeh such information- where

ot such information is not customarily p-;ovi'dee;{;*
942 such information is not refevant to the Security Agent for the purposes of this Standard
Security;
913 to do-s6 would breach any law or régulation o restnctacm of any applicable stock exchange

' requiremertt or duty of confidentaa[tty bmdlng onty

914  .such mfermatlon is hot reaéaly available to the Chargor W|thout uindie cost or eﬁort of the :
' Chargor '
01,5 o preparation or provusmn of such information wouid resu!t in & material cost to the Chargor '

felative to the materiality of the mformatlon requesﬁed or

916 - the Chargor beheves (actmg reasanab%y) that the information is uf a parttculariy canﬁdentua&

or sensitwe commerclal natire.

Continuing _sénu_rity

Continuing Security

10_.1'.1 ' _The Securlty [nterests created by of pursuant to this Standard Securtiy shai§ remaifin full
. f::orce and-effect as & continuing security for the- Secured Obhgatmns unless and until -
-dzscharged by the Secunty Agent

: 1.'0.1‘2 '.No nart of the Securlty fmm time to time intended to be conststuted by th1$ Standard' '

3Secunty will- be considered satisfied or dzscharged by any mtermednate payment
-dlscharge or satisfaction of the whole or any partof the Secured Obhgat:ons

. B1309930v1



10.2

10:3

104

10,5

106

-O_'ther Security

The Secunty lnterests created by or pursuant to this Standard Security and the Collateral Rights shall
be-curmulative, in addition to and mdependent of every other security which the Secuﬂty Agent: of any )

' Secured-_ Creditor may at any time hold for the Secured Obligations or any other obligations of any- '
'righ'ts ‘powers and remedies provided by law and shall -cpe'réte as a'n"i'ndependent“Securi'ty Interest
"not\mthstandmg any receipt, release or discharge endorsed on of given in respect of of under any stch -
- other Security. No pricr securrty hield by the Sacunty Agent (whe’eher in its capaczty as friistee or.
_ -otherwuse) orany of the other Secured Credstors over the whole of any part of the Security Sub;ects
- shall merge mto the Security constituted by thns Standard Security. '

No prejudice

The Security Interests createé by or pursuant to this Standard Sec;unty and the Collateral nghts shal[._
not be DI‘EJLIdEGed by any fcrbearance neglect, mdulgeme abandonment extension of time, Telease, -

. _surrander or loss of SECUFJt!ES deatmg, _vanation or arrangement granted to the Chargor or any other .

parson, or the Secur;ty Agent (wheiher in its capaclty as trustee or c:therwgse) of any of the- other'

_ -'Secured Creditors-ar by any varlatton of the terms of the frust upon which the Seourlty Agent holds
- the Security oF by any other thing which might o_ther\zvlse prajudlce this Seouraty or any Collateral nght.-

Security Agent

Without prejudice to the rights afforded by the Conveyancing and Feudal Reform (Scotland) Act 1970

(as amended), the provisions set out.in clavse 22 (The Secunty Aganf) of the lntercreci;tor Agreement

- shall govern the raghts duties and obhgatzons of the Secunty Agent under this Standard Security. .
Remedies and Waivers N

. No failure oni the part of the Security Agent to exercise, nor ary déiéS) orvits partin exercising any right
—under this Standard Secur;ty (lnciudmg the Collateral nghts} shall nperate asa waiver of that rlght or

constitute an electmn to affirm this Standard Security on the paft of the Secunty Agent; No election t6

-affirm this Standard Security shall be effective: unless it is in writing. No: smgle ‘or partiat exercise of -

any r;ght of the Sesurity Agent under this Standard Security (mt:ludmg the. C‘.ollaterai Rights) shall
prec Jude any further or other sxercise of that orany other nght of the Securrty Agent under this
Standard Security.

g Waivéf of defences

" The obiiganoas assumed and the Security Interests created by, the Chargc}r untier ‘thts Standard
-Security and the Col]ateraf nghts will ot be affected by an act, omission, matter-or thmg which, bit -

feor tms clause 10.8, would’ reduce, rélease of prejudice any of its obhgations under or the Securlty _

' interests created by, this Standard Seournty (without Ilmltahon and whether or not known to it or any’

Secured Credttor) tncludmg

© B1309930v1
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10.6.1 any time-, waiver or consent granted to, nr_compnsiiimn with, any other person;

1062 the reiease of any other persora under the. terms of any composition or arrangement with -
' -any credator of any ‘member of the Grnup,

'16.6,'3'_ _the takmg, vartatacn ccmpromnse exchange renewal or reteasv: c:f or rafusal ‘or negiect_'_

' (e} perfect take up or ehforce, any rights. against, or security over assets of, any other'

© person- or any non- presentatzon or fiot -obseérvance of any formality or other requirement -
inrespect of any instrument or-aﬁ"y tailure to realise the full value of any security;

10.6.4 - any mcapamty or iack of power authonty or legal persmailty of or d|ssaiutson or change in
' the. members of stafus of any other person;

1065 any amendment, novatiori, supplement, extension (whether of matirity or otherwiss) or =
‘restatement (in-each case however_:fuhda'menfal ‘and of whatsoever nature, and whether
Of ot more onerous) or repilacén‘iéht of a Senior Finance Document, Second Lien Fin’a'r'ice -
_ Document dr.any other docurient or secunty (mciudmg, without iim:tatlon any change m
“the purpose of, any extension of or increase in any facmty or the addition of any new famhty '
“under any Secured Debt Dacument) or of the Securéd Oblsgatlons

| 10,66 any unenforceability; ilegality or irwa!idiiy of any obligation of any person under a‘ri‘y-Sénior’
. Finance Document, Second Lien Finance Document or any other docurnent or security or
'of the Secured Obtsgat:ons or
1067  any insoi_ﬂré'ncy or similar proceedings.
107 Immediate recourse

' .Th'e_'C_ha'rgoriwai:ves any right: it. may héve' 'cif first z"ée’qu_i'ri'n'g_'any Sécu‘réc_i- Craditor {or any frustee or -
agent on its behalf) to proceed against or enforce any other rights or security of claim payment from
any person before claiming from the Chargot under this. Standard ‘Security.or enforcing the Security -

Interest created by this Standard Security. Thla waiver applies irrespective of any law or any. provssmn
of thls Standard Security fo the cantrary '

108 aeferraz-of'a_ights-

~Until the end of the Sec:urlty Period,. the Chargor’ wnII not exerc;se any rsghts which ii may have: by-'
reason of- performance by itofits obllgatlons under this Standard Securlty

1081 to 'b'ai'n‘derhnified'by any dthe_r -perSOn;

1082 o claum any conmbutlan from ‘any guarantor of the Chargor's obligations under thrs_
Standard Security; and/or.
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10.9

A1

113

1

10.8.3 to take the benefit (in whole or in part and whether by way of subrogation or atherw:se) of.
' 'any rights crf the Sectired Creditors under the Secured Debt Documents or of any Other
_guarantee or secunty taken pursuant to, or m connection wnﬁh thus Standard Secur;ty by

any Secured Creditor.’

No obligations in re_{atibn to the Security Subjects.

“The Sec’ufityAg’e‘nt is not obliged.to do é'ny'of the following in respect of the Security Subjects:

10.9.1  perform any obligation of the Chargor,

1092  make any payment;

1083 _ make any engliry as o the nature or sufficiency of any payrrient recewed by it or the

- Chargor;

10.9.4 present or file any claim or. take any other actmn to cotEect of enforce the payment of any-_
“amount to whach it or the Chargor may be entltled or.

: 110-.9;5' - exercé'sa- any rights to which it or the Chargor may be entitled,
: .Appili‘é_azti'oh of Proceeds
) __'brder'df-hsipli'e'aﬁun:_

-Ali moneys recelved oF recovered and any non-gash - recoveries made or received by the Security -
: Agent pursuant to this Standard Secunty shall (subject to the claims of any person having prior r:ghts

therato) be applied in accordance w;th clause- _20 {Application of Proceeds) of the Intercreditor

_'A'gre'émen't._'raot\'!vithst'an'di'r_';g'any purported appropriation by the Chargor.
" Application 'ag'ain-st s’e:cu'r'ea. Obligations

_ Sub;ect to ciause 111 (Order of Apphcatxon) above, any rnoneys of othar value received or realised

by the Seciirity Agent fromi the ‘Chargor under this Star;dard Security may be apphed by the Secur:iy'
Agent to any jtem of accolint or !|abslsty or transaction forming. part of the Secured Obligations ta'which

_they may be applicable in any order or manner which the Security Agent may determ;ne provided that
“such application is consistent with the terms of the lntercredlior_Agreement

Procaeds of Realisation . -

The Security Agent and any.agéﬁt'of the- Sécurity Agent shall not 'by' reason.of téki'ng pa'sse‘séion of
allor any of the Security Subjects or any tther reason whatsoever anci whether as heritable creditor

in possessaon or oh any other basis whatsoevef be liableto account for any{hmg excapt actual racelpts'

.or be liable for any loss of damaga arassng fram realisation of, of enforcement of r;ghts in respect-of, .
' -all_or any of the Security Subjects or any other property, assets, rights or undertakings of whatsoever -

U E1300930vd
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nature whether or not owned by the Chargor or any other persorior in which the Chargor or such other

person has an interest, from any act, default or omission in relation to ail or any of the Security Subjects- _
'-'crr any other property; assets, rlghts or unéertakmgs of whatsoever natlire whether or not owned by'

the Chargor or any other person orin whlch the Chargor or such other person has an interest, or fmm '
_'any exercise or non-exercise by it of any power authonty or discretion. conferred upon tin relation to _

all.or any of the Security Sub;ects of any other property, assets, fights or. undertakmgs of whatsaever .
~nature whetheror not owned by the Chargor or any cther personor in which the Chargor or suich other

person has an interest (except to the extent arising from the Securlty Agem‘s or such agent. of the
“Security. Agent’s gross negtsgence or wilful default).

114 :S'us;:nense' account

- Until the Sec;ured Ob&gat:ons are pa;d in ful, the Securaty Agent may place and keep- (for such tume
as it shafl determlne) any money received, reccvereci or realised pursuant fo tms Siandard Secunty or
~on account of the Chargot's lighility in respect of the Secured Obhgat;ons in an interest bearmg :
separate suspense account (to the cradit of either the Chargor or the Securlty Agent as the Sec:urlty:_'
~Agent shall think fit} and the S'ecﬁ'ri{y 'Agerit may' ré’tain the same for the périod which. it considers
expedient w;thaut having any obllgatlon to apply all or any part of that money in or towards discharge -

_ofihe Secured Obhgaﬁlons ' ' '

115 * Good discha-rg-e- -
AR acknowledgement of recelpt sngned by the reievant person to whom payments are to be made
.under this-clause 11 shall c:onstztute gcmd discharge cf the Securlty Agert,
12 - Prior Security Interests
121 - Rederﬁpt’idn o-rtrahsfe'r
: In the event of any- action proceedsng or step being taken o exermse any powers or remed;es .
conferred by any prior ranking Securlty interast agamst the Security Sub;ects ar it the case of exemlse

'3_hy the ‘Security -of any power of sale or nghts of appropnahon or. application under this Standard
_Securatyx the Seturity Agent may redeam such prior Secunty Interest or procure the transfer thereof

e |tself

_1:2_;2- . Ac’:-cdunté

 Following the occurrence of an E'nfétcement- Event which is continuing, the Security Agent may'seﬁ'te
-and agree the dccounts of the prior Security Interest and any gccounts: 50 settled and agreed wm be
' canctusuve and bmclmg on the Chargor
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12.3

13

a3

A4

RES

142

15

151
" purpose by the Security Agenit severally to be its mandatory and attorney and in its name and on its

13

Costs of redemption or transfer

Al prlrsmpal monses interest, costs, charges.and expenses of and incidental to-any such redemption.
‘or transter of a prior ranking Security interest: followmg the occurrencs of an Enforcemeni Event which
s r_:_mntmumg will be pa[d by the Chargor to the Security Agent on defnand.

. sun'se-quenf Security lﬂﬁ'féﬂﬁ*

1f the Secunty Agent (actmg in its capamty as trustee or otherwuse) or any of the other Secured'

Creditors at any time: rece;ves or is-deemed to have recetved natice of any subsequent Securlty-
Interest, affectmg all orany part of the Secunty Subjec.ts which is. prohsbited by the terms of gny

-~ Secured Debt Document alt payments thereafter madé by or on behalf of the Chargor to the Secunty-

Agent (whether in its capacsty as trustee or otherwise). or: any of ’the other Secured Creditors will (in
_ 'the absence of any express contrary appmpnatmn by the Chargor). be freated as having ! been credited |
toa new _acc:ou_nt. of the Chargor and not-as’ havmg b_een applied. in reduction of the Secured

Obligations as at the time that notice wass received.

Protection of Security Agent

No Liability

‘The Security Agent and any o’f'i;tﬁs: nominee(s) shall not be iiébl_'e:,"by- reason of entering into possession

of the. 'Sec'urity Subjects: (a) to account as a heritable’ c’feditnr'or heritable creditor in possession;- or

“for any loss on reahsatmn or enforcerment of rights; (b) b} for any default or amission for which a herltable :
creditor in possessmn might be liable; or (c} for any loss ar;smg by reason of takrng -any action
. -permnttecé by this Standard Security, neglect or default in ‘connection with the Secunty Subjects or’

takang possassion of or reahsmg all or any part of the Sec:urity Subjects except in- the case of gross
neglrgence or wiiful misconduct upcm its part

‘Cumuilative Paww's '

The powers whlch this Standard Sacunty confers on the Secursty Agent and the other Secured Parties
are currulative, without prejudlce io- their respective powers undar the generaf law, and’ may be
exercised ‘as often as the reievant person thinks approprsaie The Secur:ty Agent and the. other
Secured Partnes may, i ccnnechon with the exerc:se of their powers Jem or coneur with any person
ir any transaction, scheme or arrangement whatsoever. The respectlve powers of the Security Agent '
and the other Secured Parties will in no circumstances be suspended ‘Wwaived or otherwise prejudlced

by anything’ other than an express consent of amendment
_ PuWér-ﬁf A't_tﬁr'ney"

The Chargm__irrévobéb!y ap}énints_eaﬁh of '_t'hé 'SE(’:'urity Agent and any person nominated: for the
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behalf and as its act-and deed fo execute, deliver and perfect all documents and do aii things wh;ch
the. attomey may consider to be required or desu’ab!e (actmg reasanably) for:

15.1.1 -carrying out a'ny-nbﬁ-g-ation' imposed on the Chargor by-thi:s_Stan-dard3securi:y of any other
agréemént'bihding on the Chargor to which- the Security. Agent is party (including the
execition and delivery of any deeds, charges,. standard s_ecuﬁté‘es, assignments, .
‘assignations of other security and any transfers of the Security S’Ubjecﬁs and perfecting
~andfor releasmg the Security Interests createcf or mtended to be created in respect of the
Securrty Subjects) and. - '

15.1.2° énablihg the Security Agént to exercise, or delegate the exercise of, any of the Collateral
Rights (includinig, following the dccurrence of ah. Enforcement Event which is continuing, .
the exercise of any tight of an owner of the Security Subjects).

152 The Power of Attorney set out in clatise 16.1 above shall anly be exercised: -

1521 following the 'éct:dfreﬁt;é of an Enforéement Event which is continuing: of

1522 if the Chargor has_failed to co_'rnp['_y'- with clausé 8 (Further Assirance) or any other
perfection obligation in this Standard Security within ter (10} Business Days of the Chargor.

- being riofified of that failure. - ' '

153 The Chargor shall ratify and confirm all things done and all documents executed by any attomey in
the exercise of purported exercise of all or ahy of his powers. -

Zié ~ Protection for Third Parties.
6.1 No Obligation to Enqu'i're.-'

N6 purchaser from; or other’ perscn dealmg wuth the Securnty Agent {or 1he;a' agent) shall be bound to
“enduire whether: ' -

641 the right of the Security Agent to-éxercise any of its powers has arisen or become
" exercisablé or be réquired to enquire whether that power has been properly or regularly’
exercised by the Security Agent in such dealings; or o | |
1612 - any of the Secured Obﬁgatiﬁns_'rémé_in'duts’tahding'ﬂanditﬁt'are'é{ué-and payable or be-
concerned with notice to the contrary and the title and position of such a purchaser of other

-person shall not be impeachable by reference to any of those matters.
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16.2  Receipt Conclusive

'The rece:pt of the Securtty Agent shall bean absolute.and conclusive dzscharge to a purchaser, anci )
- shall relieve him ofany nbffgat:on to sée to the appllcatmn of any- cnns;deratmn (whather cash or non-
- cash) pald to or by the d;rectlon of the Secunty Agent. ' '

AT Release of securlty
174 Release of Security
Upon (i the Securéd Obligations being discharged in full and none of the Secured Creditors being.

. under any further actual or centmgent nbiugatscn to mriake advances or provide other f;nanmal'
. “accommodation to the Chargor or any other person under any of the Secured Debt Documents or (u}

“the Chargor ceasing to.be an 0bl|gc>r {as defmed it the Semor Facilities Agreernent or thie. equlva!entl '

term: undar the relevant Secureci Financing Agreement) under the applzcable Sacured Financing
- Agregments, the Security Agant shall, at the request and cost of the Parent release and cancel the
Security constituted by this Standard Securlty, subject to clause 1? 3 (C!awback) and without recourse - .
o ) or any representatlon or warranty by the Security Agent ar any ‘ot its riominees. -

172 :Wlthnut pre;udlce fo clause 1? 1 above m connectmn Wlth (i any permitted dispnsal of any property. :
' “or asset that is- subject to th|s Standard Sec:unty, (iiy any sale or other dlspOSEtlon of @ny property or
asset (that is subject to. this Standard Security) - otherwise permrﬁed by the Secured Financing:
'Agreements that is subject to this Standard Securlty {iiiy any sale or other disposmon of any pfnperty

‘or asset that is subject to a security document where the requisite Secured Creditors have consented.

o t'he diéposat pursuant to the applicable Secured Financing Agréements or (iv) any sale o‘r'a'ny other

dasposntlon of any property or asset that. is subject to this Standard Secunty pursuant to a merger :

.~ consolidation; reargantsatlon winding-up, securitisation or sale and leaseback permltted by the
Secured Flnanmng Agreements to the extent necessary to ensure that such merger consolidation,

“reorganisation, wmdmg up, securitisation or sale-and Ieaseback can take pface the Security Agent :

sshall premptiy, at the request and cost of the Parent, release and cancel (pursuant to the execution

“and delivery of & discharge of gs applicable deed of restriction, in each case ta thie extent required)

the security provided by the Chargor. | o

173 C!a‘Wback

If the Secunty Agent (actmg reasonably) con31ders that any amount paid Or credited to any Secured"
“Creditor is at risk of being avoided or reduced: by wrtue of any. bankruptcy, insolvency, liquidation of
similar laws, the liability of the Chargor under this Standard Security and the Security- constituted. by
this Standard Security will continue and such amount will not be conmdered t6 have been wrevocabiy -
paad or-credited.
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17.4

18

481

182

9.

194

18.

Discharge Conditional

Any settlement or diséharge between the Chargor and any Secured Creditor shall be conditional upoh

S ho securlty or payment to that Secured Creditor by the Chargar or any other person bemg avoided,
“set aside; ordered to be refunded or reduced by virtue of any prowsaon of enattment relating to
: insolvency and accordingly (but without im‘ntang the other rights of that Secured Creditor under this-

Standard Secunty) that Secured Credltar shall be entitled to recover fmrn the Chargor the value which

'_that Secured Credlmr has placed oni that securlty or the amount 6f any such payment as 1f that"
' set_tlemant or discharge had riot occurred.

| éet'off' :

The Chargor authorises the Security Agent (but the Sec:unty Ager’at shall not be obhged to exermse-
such: nght} after the Security created by of pursuani to this Standard Security has become enforceable

~in-accordance with clause 7 (Enforcement of Sectirity), to set off agamst the Secured Dbhgatlons.any.
“amount or ot'h'ef obligafich (contingent or otherwise) owing by the Security Agent to the Chargor and
apply iy credit balance to which the Chargor is entitied an any account with the Security Agent in

accordance with clause 11 (Application of Proceeds) '(ﬁc:’hmiths‘téﬂdin'g any specified maturity- nf'any §

dep031t standmg to the: credit of any such account) If the obhgatmns are in d|fferent curréncies, the
- Secuirity Agent may convert either obl;gation atthe prevallmg market rate of exchange for the purpose-‘-
' of the se_t-off._

The' Secunty Agent may exerc;se its nghts under clause 18, ‘E abwve nc:hmthstandmg Ehat the: amounts-.

“concerned may be expressed in d;ﬁerent currencies and the Secuﬂty Ageht is authorised to effect any
: 'necessary cenversmns at the prevallmg market rate of exchange

The Chargarwuil pay all atounts payable under this Standard Sec:uraty without any setaff cuunterclatm*
or deduction whatsoever’ uniess required by law, in which event the Chargor will pay an adchtlonai

amountto ensure that the payment recipient receives the arviount which would have been payabie had

ro deduction been required to have been made. -

‘Changes to Parties
" No Assignation or’:t'ransfer by Chargor
" The Chargor may not assign any of its rights or transfer any of its rights or obligations under this

‘Standard - Security, except to-the extent permitted by the Secured Fmancmg Agreements or the
Intercreditor Agreement
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19.2  Assignation by the 'Se‘curity_ -Agent

Ta the exteﬂt permnted by the Secured Debt Dacuments the Security Agent may assign and transfer
- any of its rights or cbhgatlons under thig Standard Security The Security Agent shall be entitled. to.
. disclose such mfarmat_lo_n_concemmg the Chargor and thls_ Standard S_er_:un_ty in aceardance with:

1921 clause 22.:1':%(Res@narfontofthe 'SeéUriiy'-AQen't) of the Intercreditor Agreement; and

1922 clause 42 (Confidentiality) of the Semor Famh‘ues Agresment and any equwalent pro\nmon
ih any other Secirred Fmanczng Agreement ' '

19.3 S'ucce;s:'sdré

'Thls Standard Secunty shali remam ineffect deSpIte any amaigamatmns or marger (however effected)
relating - to the. Securlty Agent References to the Security Agent shall mclude {iy-any transferes, _
assignee or siccessor in title of the Secu_nty Agent, {iiy any entity into whnch the ‘Security Agent is

merged or converted or-with which it may be’ consolidated, (iii) any legal entity r'e'maining frotn ‘any

: mergerf cenversron or ceﬂsolldatton to which such: Securtty Agentis a party and (iv) any othér person”

who, under the laws of its jurisdiction of incorporation: of - dOlTHGIlE has assumed the rights and
. obhgatscns of the Becurity Agent under this Standard Security or to which, under such faws, those -
'-rsghts and ebhgatmns have been transferred {such persons descnbed m {iy: to (iv) being a SUCCESSOr
tothe Securlty Agenit for- all purposes undef the Secured Debt Dacuments)

20 ' Miscellaneous
20.1. - Expenses.

Clauses 271 (Transacnon Expenses) 27.2 (Amendmén'f"Cfros'fs}"a'h& 27. 3"'('Enfbrcéh79n'f and

--preservation ‘costs) of the Iritercreditor- Agreement are. mcorporated mutatis mutandis into this

_ Standard Secunty (mclumng all capltahsed Eerms a8 defi ned therem) but as if each referenc:e therein
to! ' '

2011 the "Parent’ is & reference to Market Holdco 3 Limited;

201.2 ° a "Debt Document’ and this."Agreement" in each case is a reference to this Standard
‘Security; ' ' '

2'0.1',-35. -"Common Transaction Sec:unty“ isa referena:e te the Security constltuted pursuant to this_
: Standard Securlty and. .

2014 a "Debtor" isa 're‘ference: fo the Chargor.
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20.3-

204

205

21

2

224,

223

18

Discretion

_ .'.Any Iiberty or power which may be exercised or any determmatian which may be made under this

Standard’ Secunty by the Securtty Agent may, subject to the terms and ccnéahons of the: Intercreditor-

: Agraement and this Standard Securlty be exermsed or made ihvits absolute and unfettared discretion
withoutany. ob!xga’mcn to gwe reasons

_ Delegation

2034 . The Security Agent may delegate by power of attorney or in any other manner tct:-'a:nyz-_
' -pe'rsoh a_h‘y'right;'power or’dis_creti'cn' exe_r_cisa'bl'e_ by it under this Standard S’e‘durity. |

203.2° --Any siich delegation may be made upon any terrms (including power to sub- deiegate) which-

the Securlty Agent may thmk fit..

2033 _The Secur;ty Agent will mt be in any way responsnbie or liabie tothe Ghargor or any other

- person for any cost, expense loss or habzllty ansmg from’ any act, omlssmn default or_"'-

misconduct on the part of any detegate or sub-delegate...

Certificates Conclusive

A certificate of determination of the Security Agent &s to any amount payable under this Standard
Security will be conclusive and binding on the Chargor, except in the casé of manifest error.

Invalidity of ahy-Pm\éi‘sion-

If, at any tlme anhy pravision mf this Standard Secunty is or becomes lilegai mvaiid ar unenfm‘ceable-

in‘any respect Under the faw of any Junsdmt:on feither the Iegalsty, vahdsty of enforceabfﬂty of the_
.remamlng provlsmns of this Standard Security nor of such provision under the laws of any other
_' jUFISdICtIQ!‘\ shall inany way be affected or: :mpalred thereby and, if any part of the Securlty Interest -

intended to be_-createct by or pursuant to'this Standard Securlty_ is mvahd, _unertforceable or ineffactive -
for any reason, that shall riot affect or impair any other part of the security. '

Wartandice

The Chargort grants Wwarrandice subject ta any leases, licences and/or rights of occupancy of any part

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

“Counterpatts

This Standard Security. may be executed in any number of counterparts and by all of the parties on- -
separate colinterparts, S : -

Where execiited in'.ccunt'érparts-:
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1231

332

233"

19

2221 this_S__tandard Security shall not take effect until all of the counterparts have been delivér‘ed.-; )

_'2_2._2.2 _' .delzvery will take piace when the date of deiwew [s agreed between the par’aes after-'_

 execution of this Standard Secursty as evidenced by the date mserted at the start of thns
Standard Security. '

. Governing Law and Jurisdiction
Governing Law- 3

This Standarcf Securlty and any nan-contractual eb[tgations arising out of orin connechon wnth it shall

be. gcverned hy Scots law.

Jurisd’iction '

The courts of Scotland have exclusive JUI’ESdlCtIOF] to settle ariy dlspute (& "Dispute ) arising out. cf"ar‘-__

“in connection w;th thrs Standard Secunty (mcludmg a dfspute relating to the: ‘existence, validity or
termination- of this Staradarcf Securlty ur the consequerices of its: nul!lty or any nor- ccntractual '
: nbllgatlon arusmg out Crf or m conneetion W!th th[s S’tandard Secunty)

C‘dnv-enient Fortim

The Parties agree that the colirts of Scotland are the most appré‘priaté'and convenient couirts to settle
Dispuites .behﬁiee'n"tham"and-,.jac:cqrdinglyj that they will not argue to the contrary.

IN WITNESS WH’EREQF- these presents cdns_iétihg-'of this and the préceding 18 pages'tagethar'witﬁ the Plan-
are executed as follows and if executed in-counterpart is delivered on the date set out on page 1 of this

Standard Security in accordance with clause 22 (Counterparts):

' Subscribed for and on behalf of SAFEWAY STORES LIMITED by

éignat’ure <] d#esé@#seére-taryfwitne s signature of director

e L IS z_x.:)Mc:’:n.if'?‘“c:‘i}M o JomarnA Gamss aark
full name of above (print) : full name of above (print)
PAHE A PDOOADES e 35/“/’"‘} L

BerreyEt> date of signing

LB 1Dl . Bhpyiead

‘address of witness ' place of signing -

61308930v1.
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Subscribed for and on behalf of GLAS TRUST CORPORATION LIMITED (as Security Agent

' slgnature of a&ﬂaeﬁsedwswgﬁamwlw;tness | '_mgnature of duthorised signatory _
m‘f“c:ms.,z_ wr\“})&
_HEvEY 8 LEADSoN ._
Tuil name of above {printy . : .fu!E name of abcve (pnnt}
55 Ludgate Hill .. ‘23/@@'{'&:?.,
i... Gi’"} ﬁﬁi‘"‘i' o : cfate_af.-.sgnmg
s T 0 W B0 & B WP e i LWDOM .
address of witedVl 7 cARS - place of signing
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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 ' :

e

rmbef 100013932

VAN

nce;‘Su'me'y Licence

Grdnal

f




Thisis the Plan referred to'in the faregoing Standard Security granted by SAFEWAY STORES LIMITED in favour of GLAS TRUST
CORFORAT’IDN.‘L!MITED;S Security Agent ’ ) . . .

A

{

Rance Burvey en Be_l’.;a_if' of HMBG;

& right. 2022 All fights reserved;

e

nee furabier 100013332

i f.

] f <
rown copyright énd databas
ei‘Sur:v iy Lick

s (Safeway Stores L'i'm-i':édy_'_éw's Trust Corporation Limited as Security Agent)
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