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Registration of a Charge

Company Name: SAFEWAY STORES LIMITED
Company Number: 00746956

Received for filing in Electronic Format on the: 22/06/2022 XB6QAHC1

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0034
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE (ONE) SUBJECTS TO SOUTH OF SPRINGKERSE
ROUNDABOUT AT MUIRTON FARM, STIRLING REGISTERED IN THE
LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER STG2105
AND (TWO) SUBJECTS AT IAN URQUHART WAY, 17 SPRINGKERSE
RETAIL PARK, STIRLING FK7 7SR REGISTERED IN THE LAND REGISTER
OF SCOTLAND UNDER TITLE NUMBER STG3393 TOGETHER WITH
(ONE) THE WHOLE BUILDINGS AND ERECTIONS THEREON (TWO) THE
FITTINGS AND FIXTURES THEREIN AND THEREON (THREE) THE PARTS,
PRIVILEGES AND PERTINENTS THEREOF (FOUR) THE WHOLE RIGHTS
COMMON, MUTUAL AND EXCLUSIVE EFFEIRING THERETO AND (FIVE)
THE CHARGOR’S WHOLE RIGHT, TITLE AND INTEREST, PRESENT AND
FUTURE, THEREIN AND THERETO.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 00746956 Page: 1



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

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

Company number: 746956

Charge code: 0074 6956 0034

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

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd June 2022 .

Given at Companies House, Cardiff on 23rd June 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




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

7

BRODIES LLP
Solicitors

EXECUTION VER‘S!ON

Ref: GOL2510.1
Date: 17 June 2022

_.'STANDARB SECURITY
by
SAFEWAY STORES LIMITED
as Chargor
in favour of -

GLAS TRUST CORPORATION LIMITED
- as Sécurity Agent '

Security Subjécts: s'pir'i'ng'ké_rse:Rbuﬁ&abuut' and Retail Park, Stirling

" Title Number: STG2105 and STG3393

Brodies LLP
- B8 Mortison Street
Edinburgh EH3 8BP -
©OTe D131 228 3777
F 0131228 3878
o DXEMO .
Ref: MXM.CAH.GOL2510.1
C2022 o
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FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND}ACT
2015, THIS STANDARD SECURITY IS DELIVERED-ON: IS5 Moy AIER.

STANDARD SECURITY
BY
Sy SAFEWAY STORES LIMETE'D, a company. incﬁérporated under the Companies Acts with régi'stéred.
- number 00746956 formerly known as Safeway Stores Public Limited Company and formetly having
' the;r registered office &t 6 Millington Road, E—layes Middlesex and now at Hilmore Houseé, Gain Lane,’
Bradford, BD3 7DL (the "Chargor")
' in favour 'of
{2)  GLAS TRUST écR‘PoRATlnN LIMITED; & coripany incorporated in Erigland. and Wales with
registerad number 0792?1?‘5 and having its regmtered office af 55 Ludgate Hill, Levsl 4, West, London
"Engiand EClei 7JW as security agent and security trustes for the Secured Creditors (as defined
' 'below) oh ‘the terms and conditions ‘set out in the Intercreditor Agreament (as defined be!ow) (the
. "'Security Agent”, which expressmn shall include any person forthe time being appointed as trustee

oras an addifional trustee for the pufpose of, and in accardance with, the Intercreditor Agresrmient (as
defined. below)).. '

'G’QNSlﬁER"MG'TH_AT:

(A} The Chargor enters into this Standard Se'eur'i'ty_tb_sécure' its obligations o the Secured Creditors under -
- the Secured Dé_!:_»t Docuthents (as._definred.belaw)‘ from time to time.. .

(B) . Forali puirposes this Standard Security and the Security Interest created by it shall s}écqré_fhe Sectired
Obligations and-is subject tu the terms set out in the Intercreditor Agreement:

'_-AQCbRn;NéL_? IT IS AGREED AS FoLL_o\_nis:
" :lﬁtérpré;;c’at'idn
1.1 .D'efinitians .

i this Standard Se::u:rit:y:“.

"Collateral Rzghts" means . all rsghtg powers and remedzes caf the Secunty Agent pmwded by of
-pursuant to this Standard Secursty orby law,

' "Common ‘Secured Llabllitaes Disaharga Date"™ has the._me'aﬁing given to '."that_'term"ir'i- ih.e'
Intemredltar Agreement

© - 60054125v3 -



“Company” means Market Bidco Limited, a limited hablllty comparty. organised under the laws cf'
E—ngland and Wales with registtation number 13537474 '

'“Eﬁ'fdrc-em'ent' E’vent“' has the“meanmg 'given tc the term-"Acce(eration Event" in the Intercreditor

nteréreditor Agre‘ement’“ means the 'interc'reditur' agresinent Gr‘igihal]y dated 3 N(;Jve:r"nb'er 2021
between, amongst atherrs, Market Holdco 2 Limited; the Parent, the Company and the Security Agent,

" asamended, extended; restructured renewed novated, supp!emented resﬁatad refunded reptaced
‘or modified from time to tlme '

"Parent" means Matket Holdco 3 Lsmlted a 1|m|ted liability company orgamsed under the" Iaws of
: England and Wales with reglstra‘c;on number 13537356

' "Part‘tes“'-means each 'cf the parties t‘a-this‘ St‘anda-rd-_S-ecurity. _

' "Sesumd Cred:tnrs“ has the maamng given. to: the term’ “Senior Secured Crec&tcrs" in the. _
_ lntercredstorAgreement '

~ "Secured Deﬁt’ Documents” has the meéning?g'iv'en'ﬁé the term "Secured Debit Documents” in the..
~Intercreditor Agreement (excluding the Senior Unseclred Bridge/Notes Fir_tancé Documents),

 "Secured Financing Agreement" means the Senior Facilities Agreement, any Second Lien Facility -
Agreement -any Second. Lien Notes [ndenture, any Senior Secured Bridge Famin‘.y Agreement any

Senior Secured Notes: 1ndenture ~any Pari Passu Facﬂlty Agreement and any Par; Passu Notes . -
Indenture '

“Secured Obligations” means the- Liabilities, Other Liabilities and all other present and future
: .oblugatmns referred ta in sub- -paragraph (a) ofthe def nition of"Secured Obhgatlons" :n the fntercredltor '
' -Agraament :

_""SecurE'ty'_' or “Security Interest” means a mortgage, -_s‘tand'ard" security, charge, pledge; lien,.
assignation or'--assighm_ent in éez:u‘rity or other SEcu'rit'y interest haviﬂg a similar effect:

~ "Security Permd“ 'means the perzod begmnmg on the date of deiwery of fhES Standard Securtty and'
ending on the Common Secured Liabilities Discharga I:)ate

-“Sec;urity Subjects" means ALL and WHOLE {Qna) subjects ta south of SPRINGKERSE'.
 ROUNDABOUT AT MUIRTON FARM STIRLING registered in the Land Register of Scotland vnder |
Title Number STG2105 and (Two) subjects at 1AN URQUHART WAY, 17 SPRINGKERSE RETAIL.

- PARK, STIRLING FK7 7SR registered in the Lard: Reglster of Scotland under Taﬂe Number STGBSQB-_
“fogether wnth {One) the whole bw[dmgs and eréctions thereon’ (Two) the ﬂitlngs and fixtures thetelfi
and thereon (Threa) the parts, pnv:leges and pertinents thereof (Four) the: whole rlghts common,.




1.2

mutual and exclusive effeiring thereto and {Flve) the Chargor's whole right, title and interest, present’

) and future, thereun and thereto,

"Senior F’aéili‘ties 'Ag're:ement“ means the sanior facilities agreement originally dated 3 November

-2021 and made EetWee_n,-a-mon‘g_st others, the Company, the Parent afid the Security Agent, ach as.
. defi’n_éd in suéh_-ég‘reﬁemént (as amended, restéted',-.var'iec% ; novated ér supplem_ehféd f’rom time-:to-’tim'e}.;

"Standard Gandltions" maans the standard conditions SpECifled in Schedule 3 to the Conveyaricing

1.2.1

122 :

: :Cohs'_tr'uc'tibn"

“and Feudal Reform (Scot!and) Act 1970 as: ‘amehnded and any lawful variation thereof operatwe for the'_’-
tirne being: -

' Un"lesidefined i'h‘ this Standard S‘é(:urity, or the c‘ontekt otherwise. reqlires, a term cie'ﬁne‘d
_in‘the Intercreditor Agresment has the same meanmg in this Standard Secrity, or any

Hotice given under or in connection with this Standard Securlty as if all references in those

that hotice.:

- defined teris to the Intercreditor Agreement were.d referem:e to thas Standard Security or

In this Standard Secarity:

2.2

1.2.22

{225

1.2.2.4

the riiles of interpretation contained in clause 1.2 {Construction) of the

Intercreditor Agreement shall apply to the canstruction of this Standard-

. Security;

any Teference {6 the "Chargor”, the "Secured Creditors" o the "Security

Agent" shall'be construed so as to mclude itg-or their (and- any. subsequent)
successars in tlt!e permitted  assignees  and- permitted transferees in-
accordance with their respective interest and; .in the case of the’ Secunty '

'Agent -any person for -the time belng appointed as. Secunty Agent ify
dccordance with the: Intercredltor Agreement

- references to any Secured Debt Dccument af other agreement or snstrumerat
istobe construed as a reference to that agreement or instrument as amended

(hawsoever fundamentaliy and whether or not such amendment results in

THEewW and!crr miore onerous obhgat:ons and i:abshhea) including by way of a
'refmancmg deferral or extenision of the facilities or by way of an addition or -

increase of or other changes o the facilities or other obligations or liabilities

*under. the agreements or accession -of rétirement of the i;)ariiés .i_b the
agreemenits; '

- reference to any clause is a reference to a clause bf'_this_s'tandard_ Security,

unless 'th-e- cn’htext.otha’nﬁise réquires: and
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1.2.2.5 a provision of law is.a reference to that provision as amended or_'re-enact'ed._ '
12.3 Notwithstanding ary term of this Standard Sscurity to the contrary, the validity or
enforceability of any Security Interest created pursuant to this Standard Security shall
“secure the Secured Obligations, and the exercise of ahy right o remedy by the Security
~ Agent under this Standard Security shall be subject to the terms of the Intercreditor
- Agreement. ' ' ' '
1.2.4 Unless the context otherwise requires; d reference 't0't'hé"'3ecu"rity' Subjects includes:
1241 - any 'part‘c‘if the _Securi’ty Subjects; and’

1242 any proceeds of the Sécurity Subjects,

125 This Standard Security is a Senior Finance Document.
128" Wordsimporting th'é plural shalt include the 'singuiar_afﬁti \_arir.te"vérsa_.
427 - Refefences to the "debtor” in the Standard Conditions shall include the Chargor.

“Undertaking to Pay _

" Thé Chargor undertakes to the Security Agént'_as-trustée'fc)r the Secured Greditors that it shall on

demand of the Security Agent dissharge all Secured Obligations as and when they'fali due according

“to their terms-and the Chargor shall pay to the Sacurity Agent when due and payable every sum at
any time Othg, due or incurred by the Chargor tc:: the Security Agent (whether fm' its own- account or”
‘as trustee for the Secured Credltﬂrs) ot g@ny of the other Seclired: Credltors in respect-of any such

fiabilities provided that neither such_ covenant nor the_Secunty.lnter_est constituted by this Standard

“Security shall extend to or include any liability or sumi which would; but for this proviso, cause such

undertaking or seclirity to be unlawful or prohibited by any applicable law.

It the Chargor faiis-td;say.any sum-on the due date for payment of that sum '1hé Chargor shall pay
~interest on.any such sum (before and aﬁer any ;uc%gment and to the extent interest at a defailt rate s

not othemnse being paid on such sum) from the date of demand until the date of payment calcu[ated.
on a daily basis at the rate determsned in accordance with the provisiong of clause 27.5 (.fnterest on

-demand) of the. Intercreditor Agreemeni‘
. Greation of Security
" The Security interests created by or pursuant to this Standard Security are:

341 created in favour of the Security. Agenit-as trustee for the Secured Creditors and the

~Security Agent shall held the behefit of this Standard Securﬁy and the Secunty Interests.
- greated by or purstiant to it on trust for the Securad Cred;tors and




3.2

41

43

6.1

82

312 continuing secutlty for the payment and discharge of all the Secured Obligations,

“The Chargot grants a standard secuirity in favour of the Security Agent over the Security Subjects &

security for the payrient and discharge of all of the Secured Obii@afione._-

'Ihc’c’umeratie'n an'd'variation o'f_ Standard COnditibns

v

' this Standard Secunty

- Thie Standard Conditioris shall be varied (insofar as lawful and applicable) in accordance with the

express provisions of this Standard Security and the pm_\xEsione of the ofher Secured Debt Documents.

“and the Chargor agrees that the undertakings and the abligations or the debtor's part and the rights
- of the creditor.contained In the Standard Conditions (as thus. varied) shall be in addition to the

undertakings. and obligations. on the part of the Chargor and the rights. of the Security. Agent
respectively eo.rjtaihed in the Secured Debt Documents which shall be incorporated in and shall _fbr'm '

‘part of this Standard Security and shall be held to be repeated tierein mutatis mutancis.

'!n_tlﬁle'event'of any conflict beﬁw’eeh.the.t_erm's o'f the Standard Coriditions and the terms of the Seciired -

‘Debt Docutnents, the terms of the Secured Debt Documents shall (’i’n’sef’ar.a's- lawful and applicable)
prevail. ' '

Negative Pledge

Exeep’t as ot prehibi'fed under the ‘Secured 'FEnanein'g"Agreemehts “the Chargor shall not at any time

“during the ‘Security Period create or permlt to subsist any Seeunty lnterest over all or any part of the.
- Security Subjects.

: Rea! Property Bndertakmgs

The Chargor shall, dua*mg the Securaty Persqd promptly notnfy the Securzty Agent of any: material '

‘contract, conveyance, transfer or other disposition for the- ecqunsmen by the Chargor (ot ﬁs nommee( )]

of any Material Real Praperty’ (as defined if the Seniar Famlmes Agreement)

The. Ch’a-rgdr's-hall during the S'et:u'ri‘t‘y Pertiod, (except- as otherwise permitted by' the Secured -
Financing Agreements) it relation to any lsase, agreement for lease or other right to occupy to which:

“allor any part of the Securtty Subjects ns at any tima subject: .

621 paythe ren'ts'('if'fhe' !ee*see) and observe and perform ih all material respects the covenants,

undertakings, title conditions, burdens and obhgatmns imposed (if the Iesser} on the lessor
or (if the lessee) an the lessee: and



8.3

84

6.5

6.6

7.4

6.2.2 not do any-act or thing whereby any lease or other document which gives any right to
‘oceupy any part of the Security Subjects becames or may becomes subjéct to determmat:on. .
or-any nght of ré-entry of Errltancy prior to the explrat:on of its termi

-~ in each case where faaiure to do so cou!d reasonably be expected to have a- Mater:sal Ad\ferse Effect .

{as defined in the Semar Facilities Agreemem)

. The Chargor shall dur;ng the Secunty Perrod (except as otherwrse perm1tted bythe Securecf Fin ancmg '
‘Agresments); '

- 6.3:1 repa;r and keep in good: and substantial repanr and condition the Security Sub;ects save to

‘the extent itisa thlrd party s obhgatlon to do sc, and

6.32 - comply vith and chserve and perfbrm (i} al app'iscabre requirements of all plannirg and
o -environmental legislation, fegulations anci by-laws relatmg to the Security Subjects, (n) any
material conditions attaching o any plannmg permissions: relatmg Yo or affectmg the

'Secunty-Subjects and (i) any notices or other orders made by any piannmg, snviranmental: _

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

in each case where failire to do_so could reasonably be expscted to have a Material Adverse Effect.

ifi terms of Standard Ccndstlan S{a) the Chargor shall provide cover to the extent of the remstatament--" '

. 'value of the: Securlty Subjects and nat thew Dpen market value

If 'th'e Chargor fails to ‘comply with. any--of- the -under'takin'gs ‘contained ih this clause 6, the s‘ecunty
Agent shall be entitled, but shall not be obliged (with such agents; contractors and others as it sees

fit) hav:ng {it pract;cab!e in ther circumstances) given seven (7) days notice to the Chargc:r to remedy

suich failure to comply, to do such thmgs as may in the reasonable opinion of the Securaty Agent he
reguired fo remedy such failure’ and all- monies spent by the Secunty Agent n cicmg so shall be
reimbursed: by the Chargor on demand wﬂ:h interest from the date of payment by the Security Adent

_un’cil reimbursed in. accordance with clause 2.2,

'_Ageﬂt E[abie to account as hentable cred:tor m possessmn
_ '_En’ftirceme'nt bf Sécu'r'iﬁy

- For the purposs of: Standard Gandmon 9(1)(b) the Chargor shall be held ta be& in default fo!lowmg the
3 gecurience of an Enforcement Event whsch is continuing, and in tha event of the Chargor bemg in

default as aferesand, then withét pt_’.ejudjce to any other rights and remedies available to the Security
 Agent by virtue of the:'S'_tanda'r'd Conditionis or any other security, charge or undertaking of in any other |

manner, the Security Agent will be enfitied to-éxercise any of the remedies available to a craditor on -




7.2

81

82

g4

default of a debtor by virtlue of the prov;sscns of the Caﬂveyancmg and Feudai Reform (Sceﬂand) Act
1970 (as amended)

The Securaty Agent shall not be habie to account as hentable creditor in passessson in respect of all af-

-any ‘part of the Security Subjects or be laable for anhy loss Upaon rea!;satmn or fof any neglect, default

of omission in Gonnection wnth the Security Subjécts to whsch & heritable creditor or heritable ereditar
ih possession mlght otherw;se ba liable;.

Further A’ssurancfé

Subject to the Agresd 'SécUrEty‘Princibles the Chargor shall pfampﬂy, at its own cost, take all such
action (lncludmg raking-all fllings, regastratsons and notarmahons) and execute all such documents- 3
(including: ass:gnments assngnations transfers standard. secunties charges, notices, intimations and
istructions) ds the Secur;ty Agent may reasonably spemfy (ancf in suich form ‘as the Security- Agent'
frizy reasanably require) in favmzr of the Secunty Agentorits nommee(s) '

841  tocreate, perfect, protect aiidior maintain the Security created or"iht'én.d'ed to be created in. -
‘respect of the Sécurify Subjects (which may include the execition by the Chargor of a
standard secunty, charge, ‘assighation or assugnment aver -ar reiatmg to the Security
Suhjects) or for the: EXETCISE of the Coftateral Rights; and/for - |

8:4.2 .foiiowmg the ocetrrence of an Enforcement Event. which 15 contmumg, ta facrl;tate the
- realisation of the Securlty Subjects

Subject o the Agreed S'ecurity P‘rincib'les 'thé'Chargor shall, at ih'e costand expenss of the Chargor,

take all such action as'is aVaafable to lt {including makmg all filings and regrstratsons) as may be

' necessary for the purpose of the- creatuon perfect;on protecﬂnn or mainteniance of any ‘Security
-conferred or intended to be conferred on the Security Agent by or pursuant to this Standard Security. _

General Undertakings

The Chargorshéll'fmm time 6 time on reasoriable request of the Security Agent; and promptly upon.
the ‘occurrence of an: Enfcrcement Event, furnish. the Security Agent with such information as the -

_ Secunty Agent may reasonabiy requlre about the Security Subjects and its compliance with the terms.

of this Standard Secunty save that (unﬁess an Enforcement Event has occurred) the Chargar shall not

be requnred to furnish the Security Agent wﬁh suich mformatmn where:

' 9{1 4 such inform'at"i‘c‘an-i"s‘ not ¢ustamarily provi'déd; _

912 ~-such: fnfarmation ns not relevant ta the Secunty Agent for the purposes of this Standard
' _ iSecurlty

913 to do SO would breach any Iaw of regulation or restriction of any appimable stc:ck exchange )

_ requireriant or duty of cont“ dentiality binding onit;
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101

" 03

10.3

914 stich information is not readily avaliabie to the Chargor without undue cost or effort of the
' : Ghargar‘
9156 preparaﬁon of prows;on of such mformatmn Wauld result in‘a material cost. to the Chargor

relative to the materiality of the information- requesied or

C9LE ' the Chargor behems (actmg reasonahly) that the mformatmn is of a partmu]arly conﬁdentsal '

or sensahve sommercial nature.

“Continuing Sectirity
. -Cohtinuing Security

4041 The Security Interests created by or purstiant to this Standard Security shall remairy in ful

force and effect as-a continuing security for the- Secured Obllgatzons Lmless and uritil
_ .dlscharged i:oy the Security Agent.

4042 Mo pait of the Security from time fo tirae intended to be constituted by this Standard

‘Security will be considered satisfied of discharged 'b'y any intermediate . payment,
discharge, or satisfaction of the whole or any part of the Secured Obligations. o '

‘ 'Ci'ther Securi{y

“The Securlty Interests created by or pursuant to ﬂ“liS Standard Security and the leiateral nghts sha!i _
be cumulative in addition to and independent of every other security which the Secunty Agert-orany -
.Secured Creditor may at any time hold for the Secured Obltgatlcns or any ather obhgatnons or any
- rights, powers and remediés provided by law and shall operate as an independent Security Interest

notw:thstandmg ary- recelpt reiease or discharge endcrsed orvor given in respect of or under any such

'”'Gther Secur:ty No- prior sec;unty held by the Secunty Agent’ (whether in its capacity-as trustee or
“othenwise) or any of the other Secured Creditors over the whole or any part of the: Secunty Subjects
- shall mierge irito the Security constituted by this Standard Security. '

No ;_:ir'e}u&ice _

The Security Interests. created by t;r.pu'r_s'ua'nt to thi's.'Stanci'ard'S’e‘c’;urity'-aﬁd the Collateral Rights.shall' '

- not be prejudiced by any farbearahce; nég[edt, indulgence, abandonimerit, extension of tinte, ie_ieas-é;

surréndar or loss of securities, dealing, variationh or arrangement granted to the Chz’arg‘or'af any other

_person, or the Security Agent (whether iy its capacity. as trustee or otherwise) or. any of the other
* Gecured Credltors of by any varsat;an of the terms of the trust updn. which the- Security Agent hiolds

the Security or by any other thing whtch might other\mse pre;udlcs this Securlty o any Goilateral nght



10.4

10.5

10.6°

Secu rity- Agent

. Wltheut prejudicerto the nghts afforded by the Conveyancing and FeudaE Reform (Scotland} Aet 1970
(s ameénded); the provisions set out in clause 22 (The Secuntyﬂgent) of the Intercreditar Agreement
‘shall gevern the nghts duties-and obi;getlons of the: Secunty Agent under this Standard Secunty

Remedies and '_Wai_'vers- .

Neo faﬂure on the part of the Secunty Agent to exercise; nor any de1ay on its part in exercasmg any right

~under this Standard Security (including the Collateral Rights), shall operate as:a waiver of that nght or
.ccnsfltute an eiectxon to efflrm this Standard Sectrity on the part of the- Security Agent No eiectlon to -
affifrm thts Standard Security shall be eﬁecttve unless it is in writing. No single or partial exercige of

any. right of the- Secunty Agent under this Stardard Security (mctudlng the Collateral Rights). shall -
preclude any further or-other sxercise of that or-any czther right of the Security Agent under this

'Standard Securﬁy

WaWar of defences'- _

' The obligations assumed, and the Security Interests created by, the Chargor under this Standard

Secutrity and the Collateral R|ghts W||| not be affected by an act, omissian; mattér or thing which, but

for this clause 10,8, wotld reduce, releass or prejudice any of its.obligations under, or the Security-
Interests created by this Standard Security (w:thout !:mltatlon and whether ar not known toit or any :

Secured Creditar) lncfudmg

1061, any time, waiifer or consent granted'te; of composition wiih;e’ny-m’her 'pérSc‘Jn;

1062 the re[ease of any other person under the terms of any composmnn g arrangemenf: with

"any creditor of any member of the Greup,

1083  the taking, ‘variation, compromise, exchange, renewal of felease ef','or'réf'u:sai or negledt
fo perfect, take Up or enforce, any rights egai'net,ﬁ'er_ security over assets of, any other
~person or any for-présentation or n'on:-'obs'en'ran_ter ef'any farmality 'or_'other' requirsment

in respeet of any 'i_nstrumefnt or a-ny failure to i*‘e‘e‘I'E'se the full value of any security;

1 0;6',-_4 -ahy mcapac:lty ot [ack of pqwer authanty or legal persanahty of or dlsselutton or change fn-

 the members or status of any other person;

10.6.5 any amendment, nevatmn supp!ement extens:on {(whether of matunty ot etherwme} or
' | restaternent (m each case however furidamental and of whatsoever nature and whether
“or not more onerous) or replacement of a Senior Finance Docurent; Second Lien Finance
Document or any other document or -se-curi’ty {including, witholit fimitation, any change in -
the purpase of, any extension of of mcrease in any facility or the addition of any new fac:!nty_
" under-any Secured Debt Document) or of the Secured Obligations:
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10.8.

10,9

10

10.66  any unenforceahility, ilegality or invalidity of any obligation of any person under any Senior
' Fmance Secument Secand Lien Fmance D{}cumant at any othier docurnent or-security or
af the Secured Obligations; or.

‘E'D‘G.?_ ' any insolvency or simﬁar'pfoceedi'ng's; .

Immgdiate recourse

.The Chargor waives any ri.ghf'i_t_'may' have of first requiring any Secured Creditor {or any frustee.of
' agén’t on its behalfy to proceed against or enforce any other rights or éecurity or ciaim'pa_ymeht from
-~ any person before claEm’ing-ﬁ*dﬁﬁ the Chargor un‘dar‘ this. Sta'nd'a'r"d Security or ehforﬁing thé Security
Interest created by this Standard Security “This waiver applies lrrespectwe of any law ar any provzsmn

ef fhls Standard Secunty to the contrary.

: Dé‘férral uf’ Ri'ghts. :

- Until the end of the Security Penod the Chargor will hot exermse any rnghts which |t ‘may have by'

reason of performance by it of its czbhganons under this Standard Secunty
1084 to be.i.hdjem'n;ﬁed by-a‘ny‘ c’:the“r persan;

1082 to claim ariy contribution from. any guarantor of the Chargor’s obligations under this
" -Standard Security; andfor. '

10.83  totake the benefit (i whole or in part and whether by way of subrogation or otherise) of

any right’s- of the- Secured Creditors: under the Secured Debi Documenits- ot of any ather
~ guarantee or secunty taken pursuant to, or in connection W|th this Standard Securlty by:
. any Secured Credltor

‘No b.bzligat'i'mis in félaﬁaﬁ to the Security S‘u:b;i'e:c'ts-'

.*rh"e' sé'curiiy Agent is hot obligéd to do any of the _foilbmng‘m 'resp'ecft' 'gf_t‘he.sjeﬁur'i{y 'Sgbjeaég:-
'iﬂ.gj  perform any 't':_ib!igatidn of the Chargor;

10.9.2 3 : mak'e3.a.ﬁ.y ﬁéymeht;'

1083 make any enqmry a5 to the haturs or suﬁlmency af any payment recewed by it or the

Chargor; -

1004 -present or file any cIalm or take any other action to collect or enforce the payment of any

amount to Whlch lt or the Chafgar may be entltled or

1095 exércise'any r‘ightﬁ_'ta Wh’i¢h it of the Chafgcr thay be entitled.
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Application of Procesds

Order of Application

ATl moneys received or recovered and any hon-cash recoveries made or received by the. Security

Agent pursuant to this Stanidard Security shall (subject to the cialms of aty person havmg prior rights

'thereto) be apphed in accordance with clause 20 (App!;catfon of Proceeds} of the !ntercraaciitor' :
' Agreement notwnhstandmg any purpor’eed appmpnatnon by the Chargor.

Applicatm‘n against Secured Gb’ligatiﬂh’s:- '

 Subject to claiise 11.1 {Order of Application) above, any monieys or other value received or realised
by the SéC'ur'ify Agent from the Chargor under this Standard Security may be applied by the Security
' .:Agent to: aﬂy item ‘of account or hablhty ar transaction forming part of the Secured: Ohhgatsons to which -
they may be apphcahle in any order or manner which the Security: Agent may détermine prmnded that.
sueh appllcation is ‘consistent wﬂh the terms of the Intercreditor Agreement:

Proceeds of Realisation.

.'_Tﬁe-’Secur‘ity Agent and any agent of thé'S‘ch'ri't:y Agent shall not by reason'_of:t'akih‘g possession of

all or any of the Security Subjects or any other reason whatsosver and whether as heritable creditar

" in possession of on any other basis whatsoever be liable to account for-anything except actual receipts
" okbe-liable for any loss of damage arising from realisation.of, or eiforcement of rights in respect of,
“all ar any of the Security Subjects oF any other propérty, assets, fights or undertakings of whatsoever

riature whether or Aot awned by the Chargor or any other person ar inwhich the Chargor orsuch mther :
person has an mterest from any act, default or omission in relation to all or any of the Secunty Subjects

or any athet property, assets, rights ar undertakmgs of Whatsoever nature whether ar not owned by
the Chargar or any other person ar i which the Ghargor or such other person has:an mterest oF from

- any exercise or R exermse by it of any power, authonty or.discretion canferred upon it in relation to _

all or any of the Secur;iy Suhjects or any other property, assets, ngh’cs or undertakings of whatsoever’
nature whether or not owned by the Chargar o ahy. othet persan orin. which the’ Chargc}r orsuch other
person has an interest (except to the extent arfsing from the. Security Agent‘s or such agent of the .

- Security Agent's gross negilgence or wilful defau!t)

- Su-spensa 'acc':uunt

Uil the Secured Obligations are paid in full, the Security Agent may place and kesp (for stich time

‘a8 it shall determing) any foney received, recovered or realised pursuant to this Standard Security or.-
- on account of the Chargor's liability in respect of the Secured Obligations in an interest bearing -
 separate susperse account (to the credit of either the Chargor of the Security Agent as the Security
* Agent shall think fity and the Security Agent may retain the sarme for the period which it considers
expedient without having. any ob!igatton to apply all orany part of that moneay in or towards’ dascharge :

of the Secured Oblzgatlons
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. Creditors at any time re'c‘ei’vés or is deemed to have received natice of any subsequent:Secuﬁty

4.1~

12

Good discharge_

_An acknowledgement of receipt signed by the relevant person to whom payments are tc: be made
“under this clause 11 shaIE conshtute guod d|scharge of the Secunty Agent..

: Pﬁdr'sewri"ty Interests -
'Re"de'm'pt'ion of transfer

In'the event of any action, proceeding or step being taken to exercise énir"pdﬂvé'ré' or remedies

conferred by any pricr rankmg Securaty [nterest agamst the Security Sub;ects arin'the case of exercise
by the Security of any power of sale or f!ghtS of appropnatmn ar- apphcation under this. Standard

- Sacurity, the Secusity Agent may redeem- such prior Secufity Interest or procure the transfer thereof
foitself. | | |

chcu'u‘nts :

F—‘ol}owxng the oceurrence of an- Enforcement Evenit which is r;::l‘mﬂumgv the Securlty Agent may settie :

ahd agree the accounts of the prior Secunty Interest and any accounts so settled and agreed will be..
' .conciuswe and’ bmdmg orn-the Chargor ' '

" Costs of redem ption or transfe-r

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

or tramsfer of @ prior ranking Secuity Interest following the occurrence of an Enforcement Event which -
is continuing will be paid by the Charger to the Security Agent ondemand,

' 'S‘ubsequeﬁt Security Interests

If the 'Sécdrity Agent (acting in its capacity as trustee or otherwise) or ar‘i'y"df Eh_e. other Secured

~Interest, affectmg all-or any part” of the Security Subjects ‘which is prahibited by the terms of any
* Becured Déebt Document all payments thereafter made by oron behaif ofthe Chargor to the Secunty '
g ﬁ\qent (whether in its capacity-as trustee of otherw;ae) or any of the other Secured Creditors will (in

the absence of any express contrary appropnatlon by the Chargor) be treated as having been credited -

to a new account of the Chargor and nat as. havmg been- apphed in reduction. of - the Secured
* Obligatioiis as atfhie time that notice was réceived.

Protection of Security Age'rat

--'mdi.-i-ahtliiy' |

The Secunty f-\gent and any ofits nommee(s) shall not be liable, by reason of enterirg mta pnssessmn
of the Secirity Subjects: (a) to-account as a herltabie credztor or heritable creditor in possessmn or
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15

5.1

152

13

for-any loss on realisation or enforcement of rights; (b) for any default ar amission for which a heritable
creditor in possession might be liable; or (¢) for any loss arising by reason of taking any actiori:.
permi't't'ed' by this Standard S'ecurit”y, neglect. or default in connection with the ‘Security Subjects DI'r

‘taking possession of of- reallsmg all or an‘yF part of the. Security Subjects except i the casé of gross---

negligerice or wiltul mlsconduct upon its paft:
Cumuia'ti\;re Powe’rs--

The powers which’ th|s Standarc} Security confers on the Secunty Agent and the other Secured Partzes
are cumtlative, without DI”EJUCIICE to' fheir respecfave powers under the general law, and may be

_.exerclsecf as cfien as ‘the reievant person thinks appropriate. The Security Agent and the other
' _Secured Pames may, i connectlon wsth the exerslse of the;r powers Jom of canc:ur WIth any person' :

and the other Sec:ured Pames wﬂi in no circumstances he suspended wawed of otherw;se prejuduced' '
by anythmg other than An express cansent of amendnient.

E ?bw’ér of A’itoi‘néy .

':The Chargor |rrevacab1y appoints each of the Sacurety Agent and any persoh nommatad far the‘ :
purpose by the Securlty Agent saverally to be its mandatary and aitomay and in lts name and oh its

behalf and as its act afid deed fo executa deliver and perfact all documents and do all things. whnch -
the attorney may consider to be requlred oF desurahle {acting reasonably) far:

'1'5;’Ei;‘i : -carrymg out any obllgatnon |mposad th tha Ghargor by this Standard Secuﬂty or any cther '

-agreetnent binding on the Chargor to which the Security Agent is party (mcludmg the
_".axecutlt_aﬁ._ and delivery  of any deeds, charges, standard securities, assignents;
- assignations. or ather se‘cu'rity'and any transfers of the S*ecurity‘ Subjects and perfécting

anhdfor releasifig the Security Interests created or intended to be created in raspect of the -
Secunty Subjects) and

1 5;1',2' 'enabl'ing-the_Seourify 'Agent to exercise, of 'deie'gété the exercise of, .'an'y of the Collateral
Rights {including, following the occurrence of an Enforcement Event which is continuing,
‘the exercise of any right of an owner of the Security Subjects).

The Power of Attorney set out in claise 15.1 above shall only be exercised:
1521 following the occurrence 'of'an' Enforcerent Event wﬁich is cdhtihu'in_g; or

--‘1'5'.2',_2-.- -lf the Chargor has failed to comply wuth clause B (Fuﬂher Assurance) ar any other

: 'perfectton obhgatlon in this Standard Secua'ltywnhln ten (‘ED) Business Days of the Chargor
being notified of that fatture '
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The Chargor shall ratify and confirm all things done and all documents. executed by any attomay in
the exercise of purported exercise of all ar any of hlS powers '

Protection for Third P.art_i-eg _
‘No cb!igatian-tn E'n'q'uife '-

: No purchaser from; or other persof dealing w1th the Securnty Ageﬂt (mr thew agent) shaﬂ be bound to-

enguire whether:.

1644 the right of the Security Agent to exercise any of its powers has arisen or becoms
" exefcisable or be required ta enduire whether that powsr has been p'mperiy'o“r regularly:
‘exercised by the Security Agent in such dealings; of ' '

1612 any of the Secured G_ﬁli‘g’étion:s-. remain outstariding and/or are due and payable or be

concerned with notice to the contrary and the title and position of such a purchaser or Gther
. person shall not be impeachable by reference to any of those matters. '

‘Receipt Conclusive

 The receipt of the: SchrEty Agerit shall be an absolute and conelusive discharge to a puré:h'aser and

shali relisve hsm of any obhgatscn to seeto the appllcatlon of any cansuderahcn (whether cash or nmnm

. cash) paid to or hy the direction of the Securtty Agent

Release -'oi"Sécurity

: R'efe'ai'se-'_of'Securit'y%

_-Upon (i) the Securec{ Obhgatmns bemg ci|scharged in full and none of the Secured Credﬁors bemg

urider: any. further actual or ccntmgent obligation to make advances. or. provide other financial

“accommodation to the Chargar oF any other person Under any of the Secured Debt Dccamems or (i)
the Chargor ceasiig to Be an Obligor (as defiried in the Senior Facilities Agreement orthe equwafent' :
- term undet the relevant Secured Fmancmg Agreement) under the apphcabla Secured Financing
_ Agreements the Secunty Agent shall, af the request and cost of the Parent, release and cancel the
'Secunty constituted by this Standard Security, sub;ect to ciause 17.8 (Cfawback) and without récotrse

; ta, or any representation or warranty by, the Security Agent or any of its nomiriees.

'Withcut’préjudicé'tdc[ause 17.1 above, in cohnhection with (i)Y any permitted disposal of any property .
o asset that is sitbject to this Standard Securlty, (i) any sale or other dlSpDSI’[IOﬂ of any propeity or
- asset-{that i subject to this: Standard Security). otherwise permitted by the Secured Fmancmg

Agreetnerits that is subject to this Standard Security, (i) any sale or other dispasition _af any property

. “or asset that is subject to a security document where the requisite Secured Creditors have c’bns’ehted
- to the disposal pursuant to the applicable Secured Financing Agreements or (iv) any sale o any other
- disposition of any property or asset that is subject to this Standard Security pursuant to & merger,
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CATA

18:

18.1

18,2

18.3

consolidation, reorganisation, winding-up, securitisation or sale and. leaseback permitted by _’cﬁe_

.Secured Financing Agreements to the extent necessary to ensure that such merger, consolidation,

rearganisation, winding-up, securitisation o sale and leaseback can take place, .t:'h'e.Securit'y Agent. .
shall promptly, at the request and cost of the Parent, release and cancel (putsuant to the execution.
and delivery of @ discharge of as appfscable deed of réstriction, ln eac:h case to. the extent requ;red} .
the securtty provided by the Ghargor

Clawback'

" [f the Security Agent (acting reasonably) considers that any amount paid or eredited to any Secured -

Creditor is at fisk of being avoided or reduced by virtug of any bankruptey, insolvency, fiquidation or -
similar laws, the I|abiEsty of the Chargor under this Staridard. Security and the Security conetstuted by

: this Standard Security will continue and such armount will not be considered to have been 1rrevecably

paid or credited.

'mscharge Ce‘ﬁditidnal

'Any settlerment or d:echarge betweeh the Chargor and any Secured Cred|tor ehall be condmonal upon..
na securlty oF payment to that Secured Creditor by the Chargor or any other person bemg avmded .
set amde ordered to be refurided or reduced by virtue of any provisior or enacfment relating to:

insolvency and eceordmgly {but without fimiting the. ether rights’ of that. Secured Creditor uhder this

' Standarci Security) that Secured Credttor shall be entltled ta recover frant the Che;’gorthe value which
- that Secured . Creditor has placed on that secunty or the emeunt of any such-payrment as if that
K setﬂement of d;scharge had not eccurred

 Set off

~The Chargor authorises the Security Agent {but the Security Agent shall not be cbliged to exercise
“such right); after the Security created by of pursuant tothis Standard Securtty hae becotrie enferceabie
" in accordance with clause 7 (Enforcement of Seeunty) to et off against the’ Secured Obhgettoﬂs any -
amount or ether obligation (centmgent of ethenmse) owing by the Security Agent to the Chargor and -
__.apply any cradit balance to which the Chargor is entitled ort any ‘accourt wrrh the Seclirity Agent in’
_ accordance with clause 11 (Application of Proceads) (notw;thstandmg any specnﬂed maturlty of any
“-deposit:standing to the credit of any such account). If the obligations are in different currencies, the.

Secirrity Agent may convert either abligation at the prevailing market rate of exchange for the piitpose
of the set-off. ' ' ' .
The Secdr’ity Agent mey'exerei'se its Fights under clause 18.1 above notwifhsta'nd:ihg‘that fh'é amounts -
coecerned may be expressed in different currenczes and the Security Agent is authorised to effect any '

_'necessary conversions at'the prevatlmg market rate of exchange.

The C.herg.orwili pay all amounts”p_ayable rider this Standard Security vilthout any sefoff, counterciaim-

“ordeduction whatsosver linless :req'u'i.red by law, inwhich évent the Chargor will pay an additional _
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amount to ensure that the payment recipient receives the-amaunt which would have been payable had

‘o deduction been required to have been made.
" Changés to Parties

.Nb'AssignatEdn' nr' tra néfe‘r b’y '(':'hargcsr“

The. Chargor may not ass;gn any of itg nghts or transfer any of its* nghts or obligations. uhder this

- Standard Secursty, ‘except to the. extent permttteci by the Secured Fmancmg Agreements ar the:
' 'IntercredﬂarAgreement '

Assi'ghétion by the Secuiity Agenit

To the extent permitted by the Secured Debt Documents, the Sectirity Agent may assigh and transfer .

" any of its rights or obligations undsr this Standard Secu’r'i:ty.{“i”h_erSe‘curity Agent shall be entitied to
* disclose such information concerning the Chargor and this Standard Security in accordance with:

1821 dlause 22.13 (Resignation of the Securily Agent) of the Intercreditor Agreement; and -

19.’_2:2 " clause 42 {Confidentiality) of the Senlor Failities Agreement and any equivalent provision
in any other Secured Financing Agreement. '

“Successors

"fhiS’IS'tand'ard Security shall remain in effect despité any amalganiations or me’rgér'(hu‘;x\}évér effscted)
* relating to the Security Agent. References ta .the Security Agent shall ificlude () é’ny' transferes,
“assignee of successor in title of the Sectrity Agent, (i) any entity into which the Security Agent is

merged or converted of with which it may be consolidated, (i) any Iega! entlty remaining fram any

" merger, conversion or coﬂsolldatlon to which such Securlty Agetit is & party and (iv)y any c:ther person
‘who, under the ans of its jurisdiction. of mcorporatlon or domicile has assumed the r;ghts and_'

a%:nhgatauns of the Security Agent urder this. Standard Seeurity or to whlch under such Iaws those )

‘rights and obltgatuoﬂs have been transferred (such persons déscribed in (i) to (ivy bemg a successor' _
fo the Secunty Agent for all purposes under the Secured Deb’c Dncumants)

. Miscellanecus' :

Expenses

Clauses 27.1 '(Trahsécﬁon Expenses), 27.2 (Amendﬁienf'Cb'sfsj and 27.3 (Eﬁfojmerﬁenf' and-

_ preservat;on cosls) of the. Intercredﬁcr Agreement are :nr:orparated mutaf:s mutariois into this
- Standard Security (mclud:ng afl capataiised terimns as. defined therein). but as if each reference therein

th:

9044 the "Parent” is a reference to Market Holdco 3 i.imit_éd';.
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20.1.2 a “Dabt Decument“ and this "Agreement“ ineach case'is a reference to this Standarc{-
Secunty, :

2013 "Common Transaction Seourity” is a reference to the Security constituted pursuant to this

_ ‘Standard Security: and

2014 @ "’DEbtﬁr" isa r'efer"encé tothe 'C'h'ar.’g'dr.- g

Discretion

Any hherty of power which ‘may be exercnsed or any determmanon Whlch may be made under thus-
Standard Security by the Security Agent may, subject to the terms and conditions of the [ntercredutor.

'Agreement and this Standard Secunty, be exerc:sed o made in its absolute and unfettered disciation -

wnthout any. obitgatmn to give reasans

'E'elegaiibn

2034 The Security Agent may delegate by poWér'o'f attorney ‘or in any othier manner 't'c‘r--'any*

person'.any-right,- pnwe'r oF di’scfetion exercisable by it u’n'der'this. Standard Security.
2"[};'3.:2" 'Any such detegatlon may be made upon any terims (snciudmg powerto sub-delegate) whlch
the Set:unty Agent may think fit, '
2033 The Sécurity Agent. Will--h‘ot be in any wa’y-réspbn's'ibié or liable to the 'Ghargdr-or any other
person: for any cost, expense lass or §lab1hty arlsmg from any act armigsian, default or-
tiscoriduct oni the part of any. deiegate or sub- delegata

Certificates Conclusive j

A cerﬁficéita' o de‘:ter’ﬁﬁnétian df thie Séc’uti‘ty Ageht asto a'ny arhauht‘ payab'le“un'der thié'Sfandard '

"invali'dity' of any Provision

 If; at any time, any provision of this Standard Security is of becomes illegal, invalid or unenforcsable
_m any respect under the law of any jurisdiction, neither the iega\htys validity of enforceability of the

remammg provisions. of this Standard Securlty not of such provision under the laws of any other'

_ Jurssdscticm shall in any way be affected or |mpa|red thereby and, it any part of the Secuﬂty Interest

intsnded to be created by or pursuant. to this Standard Securily is invalid, unenforceabta orineffactive -

. for any reason, that shall not affect or impair any other partof the: securaty

Warrahdice

. The Chargor grants warrandice subject fo any leases, licences and/or rights of accupancy of any part
- of the Security Subjects which currently exist as at the date of éxecution of this Standard Security.
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~ Counterparts

“This Standard Security may be executed in any number of counterparts and by all of the. parties on

separate counterparts..

" Where exectted in counterparts:

2224 - _this-'Stah'dérd Sééur‘itys’ﬁalt not take effect iintit ail of the'ccuh_tér;ﬁérts have been delivered;

and.

2222 delivery wil take piace when thie date of delivery is agreed between the parties after

execution of this Standard Security as evidenced by the date inserted at the start of this
Standard Security. ' '
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23 Governing Law and Jurisdiction
231 Govertiing Law

 This Siandard Security and any non-contractual obllgations arlsmg {:aut of or'in CDnnthIOF‘i Wwith it shall
" be governed by Scots law.

932 'Jutisjdictidn .
“The courts of Scatland have exclusive jurisdiction to settte any dispute (a "Dispute") arising out of or
in cormection with this Standard Security (including a dispute relating to the existence, validity or
-”termmataon of this Standard Security or the conseguences of its nullity or any nan- ct:sntractuaﬁ
- obligatior ansmg ‘out of orin COI’!ﬂ&Gt]Oﬂ with this. Standard Security).
233 Convenient Forum
 The Parties agree that the calirts of Scotland are the most appropriate and convenient courts fo settié
Disputes between them and, accordingly, that they will riot argue to the contrary,
IN WITNESS WHEREOF these presents consisting of this and the preceding 18 pages are exscuted as follows
and :f executed in counterpart is delivered on the ::Jate set outon page 1 of this Standard Security in acct:nmEance.
| with clause 22 (Counterpaﬂs) '

-SUbs‘Cribed for and on behalf of SAFEWAY STORES LIMITEL

 sighature
Areis comesTors. o Fewscunn St
full name of above (print) ' - - full name of above (print)
Pt I AEACES ffemgmms &S/OS/&&_
S E B . o date of signing.
M@mm o (Repgoen

address of withess o p!ace of ssgmng o



Subscribed for and on behalf of GLAS TRUST CORPORATION LIMITED

' signa_ttirg of auﬁ%g ed-signatery/witness ~ signature of authorised signatory

Emmia Batchilot

HE UQ}/ i AQQ{V\ _ - S.énlor Transaction Manager

20

quE name "of above {print) qu§ name of above {print}

25 f\‘“fﬂi”ﬁ{m{ &"* e
w4

N déte of signing

A’Lm iéuff"k

addrass of wﬁmss . p!ace of s:gnmg

55 Ludgate Hill 55 Lud
gate HIN
London London

ECAM 70V EC4M 70w
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