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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 XB6QAK0O

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0039
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS ON THE NORTH SIDE OF LINDSAYFIELD
AVENUE, EAST KILBRIDE, GLASGOW AND ON THE EAST SIDE OF
LINDSAYFIELD ROAD, EAST KILBRIDE, GLASGOW REGISTERED IN THE
LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER LAN118230;
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

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

Electronically filed document for Company Number: 00746956 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP

Electronically filed document for Company Number: 00746956 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 746956

Charge code: 0074 6956 0039

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
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REGISTRAR OF COMPANIES




EXECUTION VERSION

STANDARD SECURITY

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

Ref: GOL2510.1
Date: 17 June 2022

SAFEWAY STORES LIMITED

as Chargor

in favour of

GLAS TRUST CORPORATION LIMITED

as Security Agent

Security 'Sdbject& Lindsayfield Avenue, East Kilbride, Glasgow

Title Number: LAN118230

Brodies LLP
58 Morrison Streef.
Edinburgh EH3 8BP
T: 01312283777
F: 0134 228 3878
CDXED10

‘Ref: MXM.CAH.GOL2510:1

2022

$0653574v2




FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND} ACT

2015, THIS STANDARD SECURITY IS DELWERED ON: ____ 2.6 mm 181

(2)

(A

(B)

1.'1..

‘STANDARD SECURITY
BY
{1} SAFEWAY STORES LIMITED, a company incorporated under the Companies Acts with registered

~ humber 00746956 formerly known as Safeway Stores plc and formerly hawng their Registered Office

a6 Millington Road, Hayes uB3 4AY and NOW . a& Hllmore House GainLane, Bradford BDS 7DL (the
"Chargot™} '

‘in favolir of

'GLAS TRUST CORPORATION LIMITED, & company incorporated in England and Wales' with
' tegistered tiumber 07927175 and having its registered office at 55 Ludgate Hill, Level 1, West, London.

England EC4M 74w as's'ecurity-agent. and security trustee for the Secured Creditors _('as-definé"d'
below) on the terms and conditions set ot in the Intercreditor Agreement (as defined below) {the -
"Sécuri’ty Agent"; which expression shall include any person for the time being appointed as trustee

_oF as an additional trustee for the purpase of, and in accordance with, the ntercreditor Agreement (as -

defmed below)):

GQNSIDERMS THAT:

The Chargar enters into this Standard Security to secure its ob]lgatmns ’ro ‘tha Secured Credltors under
the Secured Debt: Dncuments (as defined below) from time to tlme

Forall purposes thES Standard Security and the Securaty Interest created by it shall secure the Secured

'Obhgataons arid is subject to the tarms set out in. the Intercrecistor Agreemet.

ACCORDINGLY IT IS AGREED AS FOLLOWS:

Interpretation

" Definitions -

in this Stan‘d’érd S‘ec’urity:-. ]

"Coliateral Rights“ means. all r;ghts powers: and remedles of the Security Agent pmvrded by or:

pursuant to-this Standard Securaiy ar by Iaw

"Ccsmmon Secured Llablllt:es Dlscharga Date" tas the meanmg given. {o that term i the

-'Entercrechtor Agresment.

- B095ITAVZ -



"Company"” means. Market Bidco Limited, a limited liability company argamsed uneﬁer the laws of

'Engiand and Wales with regmtrat;on number 13537474,

“Enforcement. Event” has’- the meaning given to the term "Acceleration Event” in the Intercréditor
Agreement (excluding any Senior Uhs’ecmed Liabilities Acceleration Evé'ht)';

"Intercreditor Agreement” teaiis the Intercreditor agreeM'e'nt'origEhaiiy' dated 3 November 2021

between amangst others, Market Heldeo 2 Limited; the Parent, the Company and the Securlty Agent

‘as amended; extended, restructured, renewed novated suppiementecf ‘restated, refunded, replaced

ar modified fmm time to time.

' "Parent" means Market Holdco 3 leited a fimited Iuabmty sompany orgamsed unﬁer the laws of

EngEand ancE Wales with reg:strahon ﬂumber 13537’356

: “P’arties" mezng each of the parties to this.'st_anclard Secu‘-rify.-

“Secured Creditors” has the meaning “given to the et “Senior Secured. Creditors” in. the
‘Intercreditor Agréement. - ' '

““Secured Debt Documents™ has the meaning given to the term "Secured Debt Documents” in the
“Intercreditor Agresment (excluding the Senior Unsecured Bridge/Notes Finance Documents). .

' ""Sec':ured Finahcifig Agresment” means the Senior Fagilities Agreemént any S'écon'd Lien Facility
_Agreement any Second Liefi Notes Endenture any Senior Secured Brudge Facmty Agreement, any
Senior Secured Notes Indenture, -any Pari Passu Facmty Agreement and any Pari Passu Notes
“Indenture:

"Secured Obligations” means the Liabilities, Other Liabilities and all other present and future

abligations referred to in'suh-paragra'p'h-(a) of the definition of "Secured Obligations™" in'the Intercreditor

Agreement..

"Security" or “Security Intérest” means a mortgage, standard s_ér‘:u’riiy,._charge, pledge; lien;

" assignation or assignment in security or othet security interest having a similar effect,

' *"Secu'r'ify F‘éﬁbd“ m'ean-s'the period'beg’innihg on-'thé date of delivery of this Standard Security and

L KRR

3 "Sacurlty Suh;ects“ means ALL and WHOLE subjects arn the notth side of L1 NDSAYFIELD AVENUE .
“EAST KILBRIDE, GLASGOW and on the east sxde of LINDSA‘:"FIELD ROAD, EAST KILBRIDE,
GLASGOW registered in the Land Ragister of Scofland under Title Number LAN118230; together with
'-(One) the whole buildings and erections thereon (Two) the fittings and fixtures. therein and thereon
- {Thres) the parts privileges and pertsnents thereof (Four) the whole rights commaon, mutual and.
-exciuswe effemng thereto and (F:ve) the. Chargors whole nght titte and mterest present and future :

therem and therete




1.2

"Senior Facilities Agreement" means the senior facilities agreement originally dated 3 Novermber

2021 and made bétwesan, amongst others the Company, the Parent and the Security Agent, esich as

defmed instch agreament (as amended restated varied, hovated or supplemented fromtime to ‘t;me) :

"Standard Qenditione" meene the ste-n'da'rd con‘ditio'n's specified in Schedule 3 fo the Conv'eyencing :

~and Feudal Referm (Seetiand) Act 19?0 as amended and any lawfll vatiation thereof cperatlve for the
fime bemg

3"Cﬁns'fru'ctie'r'l'

1,24 - Unless defined En‘_tn'i's Standarcifsecur'i'ty, or the context otherwise redquires, e.term'd'eﬁﬁed_

in the Intercreditor Agreement has the saine meaning in this Standard Security, o any
rotice given under or in connectian with this Standard Security as if all references in those. y
“defined terms to the Intercreditor Agreement Were a reference to this Standard Secunty or-
’ﬁhat natice..

122 Inthis Standard Security:-

1224 - the' rules of i'nt'erpre't'atien contained in clause 1.2 (Constructiony of the
- Intercreditor Agreemen’t shall apply to. the censtruchon of this Stamﬂard '

-Secunty,
1222 _eri'y referenc'e-.td the "Chargor”, the “Secure_d-'ﬁ-redifere"’-er the "Security

_Agent” shall be construed so as to include it's: or their {and 'eny-'sub'se'quenf)

“successors in- title, - permitted assighees. and 'permitte'd transferees. in
eccordance with their respective interest end in the case of the Secunty'-
Agent any person for the time be:ng appemted as. Security -Agent. in
accordance with the Intercreditor Agreement; '

1223 refererices to any Secured Débt Documerit or othér agreement of instrument.

' isto be cnnstrued as @ reference to that agréement orinstrument as amended
' -(howsoever fundamente!ly and whether ar not such amendment resuits in-.

- new and/or more onsrous obligations and’ iiabrhhee}, mctudrng by way ofa

'refrnanclng] deferral or. extens:on of’ the facilities ot by way of an addrtron or

increase of or e’cher chenges to the- faculattes of other eb!lgatlons or !labillises

- under- the egreemente or accession or retirement of the parties to the

agreafents;

1224 refererice to any clause is a reference to a elause of this Staridard Security,
' unless the context otherwise requires; and

1225 ‘aprovision of law is a reference to that provision as amended of re=enacted.



24

2.2

AR

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

' enforceability of any Security. Interest created pursuant to this Standard Security. shall
secure the Securerz_ﬁ Obligations, and the exercise of any right or remedy by the Secunty '
Agént under this Standard Security shall be ‘subject to the terms of the Intercreditor
' Aﬁreeme’nt. . ' |

124 Unless the eontext sthenwise requires, a reference to the Security Subjects includes:

1244 any part of the Security Subjects; and

1242 - any ;S'ro:ééeds Of_th'e Seclrity Subjects.

‘125 Tﬁis- $t'anda_rd'8ecurity is a Senior Ei"ﬁ'arice deumenf._

128 o Word_s'-.ifnpartiﬁg the péur;sil shall include the singular and vice versd:

g .2‘:.'7': References 'ta.;.'th-e “deblor” n the Standard c:'o'qditions shall include the-ch;r‘gdr,-
Undertaking to Pay |

 The Chargor undertakes to the Security Agent as trustee for the Secured Creditors that it shall on
demand of the Security Agent discharge all Secured Obligations as and when they fall due according
to their terms and the Chargor shall pay to the Security Agent when due and payable every sum at -
any time owing, due of incurred by the Chargor t the Security Agent (whether for its own account or
48 trustee for the Secured. Creditors) or any of thé other Secured Creditors. in respect of any such .
. liabilities prnvided that neither such covenant nor theé Security Interest constituted by this S’{andard:

Sec:unty shall extend to of include any liability or sum which would, but for this- proviso, c;ause suc:h-
undertaking ot securlty to be untawful or pl’OhEblted by-any appllcable law.

CIf the Chargor fax!s to pay any’ sUm on the due date for payment of. that sum the Chargor shai[ pay '
interest oh any- such surmn (before and after afy judgment ahd to the extent m’serest at a default rate is’

not otherwise being’ pa;d on such surn) from the date of demand until the date of payment calculated
on a.daily basis at the rate determined in accmrc{am:e wnth the prnvaswns of clause 27,5 (!nferest on

.demand) of the Intercredﬁor Agreamant,

' (’:reaiioﬁ 'of Secutity

Th'e'_Security Interests created by or ﬁu’rs-u"ahfio: this Standard Security are:

314 created in favour of the Security Agent as trustee for the Secured Creditors and the

“Security Agent shall holdl the benhefit of this Stahdard’ Secur;ty and the Security Enterests‘
created by or pursuant tc:: it-on trust for the. Securenl Credutors and

312 “continuing Sécuﬁty for the 'payma_n't_ afd dischargé of all the-Seaurec_l Obligations.




3.2

4.1

42

4.3

8.1

62

The Chargor grants a standard security in favour of the Securlty Agent over the Security: Subjects as’
security for the payment and discharge of all of the Secured Obhgatscnns

‘Incorporaticn and variation of _Standa'rd'conditibns' '

The Standard Condltsons and any iawful vanatmn thereof mperatwe for the tirre. bemg shall apply tt::

this Standard- Secunty

.'The Standard Conditions shall be vaned (msofar as Iawful and applscabie) in- accordance w;th the
Bxpress promsnons of this Standard Secunty and the provisions of thé other Secured. Debt Docuiments
. and the Chargor agrees that the undeﬁaklngs and the ablagatlons or-the debtor's part and the rtghts :
'_ of the creditor contained in the Standard Coriditions (s thus varied) shall be i addition to the.
_undertakmgs and oblagatrons on the. part of the Ghargor and the rights of the Securlty Agent
_respect;veiy contained in the Secured Debt Documients whick shall be- anc.orparated I_T‘_I._ and shall forrm

part of this Standard Security and ‘shall be held to be répeated herein mutatis mutandis.

‘In the event of any conflict between the ferms of the Standard Conditions and the terins of the Secared.

Debt. Documents, the terms of the. Secured Debt Documents shall (mscfar as fawful dnd appiicabte)- _
prevall

i :NegatiV'é_Piedg'e '

" Except a5 nc:t pmhib:ted under the Secured Fmancmg Agreements the Chargor shall not at any fifne.
~during the Security Period create or permit fo subsist any Secunty Inferest over all-or any part of the
- Becurity Sub;ects h

Real Prépe'r'ty: Undertakings

The Ghargor shall, durmg the Secunty F’enod promptiy notlfy the Securlty Agent of. any matenal
caritract, conveyance, fransfer or other disposition for the acquisition by the Chargor {or ltS nommaa{s})z-
of any Material Real Property (as defunec% in the Semor Facilities Agreement) '

The Chargcxr shall, dunng the Security Ferlod (except as otherise permltted by the- Sec:ured :
Flnammg Agreements) in relahon to-any lease, agreement forlease or other right to occupy to-which.

~allof any part of the Security Subjects isat any tire subject:

'6'.2",1 .'pay the rents (ifthe lessee) arid observe and perform in a!l material respects the covenants '
undertakmgs title conditions, hurdens and obhgat;ons lmposed (n‘ the fessor) on the lessor
or {if the !egsee) an the lesses; and

822 not do any- act of-thing whereby any lease of other document which gives any rrght to-

accupy any part of the Security Suhjects benomes or may. become subject to determination:
or any right of resentry or irritancy prior to the' axplrat;on of its term,



6.3

6.4

6.5

66"

T

72

in each case where failure to do so could reasonably be expected to have a Material Adverse Effect
(g defined in the Senior Féc’ilities"Agreement}, ' '

_ Tha Chargor shall durlng the Secur;ty Period, (except as athenn;ase permltted by the Secured Fmancmg
¥ Agreementa) -

ead repaar and keep.in good and substantlal fepair and condition the Secunty Sub;ects save to

the extent itisa thlrd paﬁy 5 obErgatlon to do so; and

832 comply with and obsérve and perform {iy-all appilcabla requ:rements of all p!anmng arid

E enwronmenta! legislation, regulations and by -laws relating to the Seclrity Subjects (iyany
" fnaterial conditions - attaching to-any planning: permissions. relating to-or affecting the _
- Security Subjects and (i) any notices or otfier orders made by any planning, erivirshmental )

or o_'thér public body in re'sp'éct of all or any part of the Secu'rity' Subjects, '

“in each case where failure to do so could reasonably be expected to have a Material Adverse Effec,

In terms of Staridard Condifion 5(2) the Chargor shall provide cover to the extent of the reinstatement
value of the Security Subjects and riot their open narket ‘vajua,.
If the Chargor fails to comply-with: any of the unciertakmgs cuntamed i th:s clause 6, the Ser::unty '
Agent shall be entitléd, but shall not be obliged,; {wsth such agents, contractors. and others as lt sees

fit) hamng {if practucab!e in the c;rcumstances) gwen seven (7) days notice to the: Chargc:r to remedy
“such failure to comiply; to do stich things as may in the reascan_able opinion ofthe Secunty_Agent_ be
required to fernedy such failure and all moriies sp"ent by the Securify Agent in doing so shall be

feimbursed hy the Chargor on demand with- snterest fram the date of payment by the Sec:unty Agent
until reimbursed in accordance wﬂh clause 2.3

The exercise by the Sacurity Agent of its powers under clause 6.5 abave shal] nat render the Secunty'

Agent liable to: accmunt ag hentabie creditor in possessmn
. 'Enfdrcefﬁent o'f"Secuirity'

~For the purpose of Standard Condtt[on 9(1)(b) the Chargor shaﬂ b held to be in dafault foEiawmg the’
‘Hecurrence of an Enforcement Event Whmh i$ coritinuing,  ard :n {he event of the Chargor-being in
- default as aforesaid, then without prejudice to any other rights and remedies available to the Security

Agent by virtie of the Standard Conditions or any other security, c‘harg'e' af‘under’ta'ki:nt; oriti any other

~manner, the Security Agent will be entitled to exercise any of the remedres available toa credl’mr on
' default of a debtor by Vlrtua of the provas:ons nf the Cc:nveyancmg and Feudal Reform (Scotiand) Act
1970 (as arisrded). '

The Security Agent shall rict be liable to account s heritable creditor in possession in respact of all or

ahy part of the Security Subjects or beé liable for any loss upan realisation or for any neglect, default




8.1

8.2

CER

or omission En eennection with the Secunty Subjects to'which a heritable creditor or heritable cradstor

in possessmn m;ght etherw:se be ligble.

_i‘-'“urther Assurahcez '

Subject to the Agreed Security Principles, the Chargor shall promptly, at its own cost, take all sich
action (including making all filings, registrations and notarisations) and exécute all such documents

- (including assignments, assignations, transfers , standard securities, charges, notices, intimations and
[instructions} as the Security Agent may reascnably specufy (and in-stich form as the Securuty Agent
‘may raasonably requ:re} in fa\mur of the Secur]ty Agent or its nummee(s)

8.’1.’T to create' perfe:ct pmtad and!or maintain the Security created or intendéd to. bé created if
:respect of the Security Subjects (whleh fnay inclute the execution by the Chargor of a

-standard security, charge ass;gnatlon or asslgnment over or relating to the Security

: Subjects) or for the exercise of the Co]lateraf Rights and/ur

8'..1_;2" . faEEowmg the occurrence of an Enforcement Event Wthh is: contsnumg, to facmtate the:
-reailsatlon ofthe Secursty Subjects

' 'Su'bj'e"rit to the. Ag'réed Secu'ri'iy Priﬁéip'[eS the Chargmr' shall, at th’e’cﬁost and expense of the Chargor, _

take all such action as'js avaﬁab!e to it. (including making all fmngs and. reglstratlons) as may be
hecessary for the purpose of the creatson parfection, pmtechon or maintenance of any Security
conferred or mtertded to be confetred on the Secunty Agent by or pursuant to this Standard Secunty '

. _Ge’heral.'tinﬁertaki-ngs’

CThe Gha'tg'r_d'r' -s'h_alf from time to time on reasonable reguest of the Seic::urilty_Ag'ent; and -pr‘omp'ﬁy upan. .
the occurfence of an Enforcement Event, furnish the Security Agent with such information as the

Security Agent may reasonably require about the Security Subjects and its compliarice with the tafms
of this Standard Security save that (unless an Enforcament Evenit has occurreci) the Chargor shall not

be reqmred to furnish the Securlty Agent with such information where;

911 s‘"u'ch. iﬁfc':zr‘maiion. is not b’u'stémarily provided:
R-ER- .such anforma’uon is nat relevant to the Secunty Agent for the purposes of this Standard .
: Securufy,
'9,"1'_;-3-' . todoso would breach any law of regulation or restriction of any appilcable stock exchange

requirement of duty of confldentlahty bmdmg on lt

914 ' such information is ot readily.'availab']'e to the :Chargor_Withdu't'ﬁndue cost of effort of the -

" Chargor;
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10.1

102"

103

10.4

9.15 preparation or provision-of such information would result in a material cost tothe Charg"o'r
're|ativé 1o the ﬁm‘ateréality of the iﬂformatibn ﬁequésted’; or- :

' 9.1.6 the Chargor believes (actmg reasonab!y) that the information is of a pamculariy confid enha!

“or sensifive cemmermai nature

- Continuing Security

Continuing Secu rity

1041 The Security Interests created by or pursuant to this Standard Secutity shall remain in full
' “force and effect as a contlnumg secunty for the Secured Obhgateons unless and un’ut-- _
dtscharged by the Security Agent

1042 No part.of the _security-'-fmm- time to time-intended to be constituted by this Standard

Security will be considered satisfied or. discharged by any intermediate payment, )
discharge, or satisfaction of the whole or any part of the Secured Obligations;

Other Secutity

“The Secunty interests createci i:)y or pursiiant to thls Standard Securaty and the Ce!lataral R|ghts shaii '

big cumulatwe in addu’:non to and independent of every other security which the Security Agent or afy

Secured Greditor may at any. time hold for the Secured Gb[lgations or any other obligations or any

rights; powers and remedies provided by law and shall operate as an indeperident Security Interest

. notwdhstandmg any rece;pt release of dnscharge endorsed on of given'in respect of or under any such.
other Security. No prior -security held: by the Secunty Agent {whether in its capacity. as trustee or -
' c:thamnse) or any of the other Secured: Cl'edltOFS dver the whole ar arny part of the Secunty Sub;ects
shal! metge into the Securlty constituted by this Standard Secunty

‘No prejudice

 The Secuity Iinterésts created by or pursuant to this Standard Security and the Collsteral Rights shall

not he prejudiced b_y'aﬂy forbeararice, neglect, indulgence, a’bandonm_ént,. extension of time, release, -

~surrender or loss of securities, dealing, variation or arrangement granted to-the Chargor orany other
“person, or the Security. Agant {whigther in its capacity as: trustee or atherwsse) or any of the othar -
' Secured Creditors or by any variation of the terms of the trust iipoh whsch the Security Agent holds'

the Security ot-by any’ otherthmg which rmght otherwise prejudice this Secunty or any Collateral Right.

Security Agent

Without prejudice to the rights afforded by the Conveyancing and Feudal Reform (Scetland) Act 1970
(as amended), the provisions set out in clause 22 {The Security Agent) of the Intsrcreditor Agresment

*-shall govern the rights, duties and obiigatiqns of the Sécurity Agent under this Standard Security.
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“10.6.

'.Remedies and Walveérs

N fallure onthe part of the Security Agent to exercise, nor any.delay on its part in exercising any. rtght
“under this Standard Sacunty (including the Collateral R|ghts) shall operate as a'waiver of that right or_
~constitute an slection to affirm thiis Standard Security on the part of the Security Agent. No election to

affirm this Standard Secur:ty shall be sffective unless it is in writing. No sitigle or partial exercise of
any right of the Security Agent under this Standard Secrity (including the: Collateral nghts) shall

' 'preclude any further. or other exercise of that or any other right. of the Security Agent under this
“Standard Securlty : :

Wa_iver of 'defen.cias _

The obl!gahons assumed, and the Securuty Irzterests c:reated by, the Chargor under thns Standard
Security and the Collateral Rights will not be affected by an act, camtssmn matler or thmg which, but-

far this clause 108, would reduce,. release or prejudice any-of its obl;gatnons under or the Sectirity -

Interests created by, thls Standard: Security (without Ilmltatlcn and whether or not knawn to it or any
Secured Greciutor) mcludmg

10.6.1 any tirme, _Waiver -ar_c’:oﬂs-ent grarited to, or commposition with, any ot'h-e'r ﬁers‘én:‘j

10827 the releéase of any other pefson. under the terms of any composmon oF arrangement with-

L any credltor of ‘any member of the Grcup

10.6.3 . the 't'aking, \iariat'icm' corﬁprémise, exch'ang'e" 'renéwal or release of, or réfusal or neglect

| | to perfect, take up of enforce, any rights agamst or securlty ‘over assets of, any other
perscm or any non- presentatmn ot hey- observance of any forrality or other requ!rement:
in respect of any instrument-or any failure to reahse the fulf value of any secunty, S

.1'0',6‘4 any tncapamty ar jack of power, auﬁhorety or legal personality of czr dissoiui:an or change in’

the members or status of any other person: -

1085 'any amendment no\faﬂoﬁ supplement extenszon (whethar of matunty or othamnse) of
a restatement (in each case however fundamental-and of whatsoever nature, and whether
‘ot not more onerous)-or replacement of a Senior Finance Dacumenit, Second Lien Fi inance -
' _Document or any other dccument or secunty {including, without limitation, any change in.
~_the purpose of. any extensnon of or increase in any facility or the addftlon of ary new facility

uﬂder any: Secured Deht Document) or of the Secured Obligations;

1066 any unenfm'rce'ability, iilegality of in‘vali’d'ity af any" obligation of any person urider ariy Sénior

" Finance Dacument Second Lien Finance Document or any ofher document ‘or security or
of the Secured Dbhgataons or’

1067 - any insolvency-or siilar procesdings.



0.7

10.8

0.9

44

114,

10

Immediate recourse

The Chargor waives any tight it may have of first requfring any Secured Credator {or any trustes or

agent on jts behalf} to proceed agatnst or enforce any other rights. or secur:ty or claim payment from
any person before claiming from.the Chargor under this Standard Se{;uraty at énforcing the Set:uniy
IHterest created by this Standard Security, This Waiver applies lrr@spectwe of ‘any law of any provision
of this: Standard Securlty to the con’:rary '

‘Deferral of Righ’ts‘ :

Until the end of the Security Period, the Ghargor will riot exercise any rights which it may-have by

reasoh of performance by it of its obligations under this Standard Security:
1081  tobe i'n_der'nniﬁéd'by any o'th-er pe_rs'oihg- :

'31'0'-.8.2._' to cla[m any contnbutzon from ariy guarantor of the Chargors c:bhgataons under th:s

Standard Security, and/or

1083 to take the benefi (in whole or in part and whether by way of silbrogation or othaiwise) of

any rights of the Secured Creditors under the Secured Debt Documents or-of any other
gu_-araﬁtée' oF security taken pursuant to, or in conniection with; this Standard Securlty by
gy Secured Creditor. ' - '
No obligations in relation to the Security Subjects
The Security Agentis ﬂ'ot'o'hliged to do any of the fallowing in respect of the Security Subj'ect's::' _

10.9.1 perform any obligation of the Chargor;

©40.92  “rhake any payment;

1063 miake anly enguiry as ﬁ_:t the nature or sufficiéncy of any payment received by it of the

" Chargor,

40,94  présent or fi[‘é-éhy claim of take any other action to coll:e'ct'dr enforce the payment of any.

amount to which it or the Chargo_r_ may be éntitled: or

10.9.5 axercise any 'righ'fS' to which it or the Chargor may be entitled. -

Application of Proceeds

Order of Application

Al motieys receiyedjbr recovered and any non-cash tecoveries made of Teceived by the :Séi:urity'_
- Agent pursuant to this Standard Security shall (subject to the claims-of any person having priof rights




11.2

1.3

114

thereto) be applied. in accordance. with ciause 20 (Application of Proceeds) of the Intercreditor

_ Agfeement natwﬁhs’taﬂdmg any plirported appropﬂa’zlmﬁ by thia Chargar
Application against Sfecu'red Qb-tig'aticns

-S'qu'eét to clause 11.4 (Order of Application) above; ariy moﬁe’ys or-other value received or realised

' by the Securlty Agent from the Chargor under this Standard Security may be applied by the Security -
. .Agent to any item of accuunt ar lsablhty of transaction formmg part of the Secured Oblagatmns to which -
they may be applicable inany- order or manner which the Security Agent may determme provided that

such applscatmn i consnstent W|th the tarms of the interc:redltor Agreement

Proceeds deeaIE"s‘at&ioﬁ: _

;The-.SécurIt‘y' Agéﬁt_ and any agent of the Security Agent shall not by reason _o'f taking possession of

all ar'any of the Security Subjécts or any other reason whatsoever and whether as heritable creditor

. in possession or oany-other basis whatsoever be liable to accoint for anything except actual receipts-

or be liable for any loss or damage arising from realisation of, or enforceiment of rights in respect of,

all or any of the Security Subjects or.any other property, assets; rights or uhdertakings of whatsoever -
* hature whether of hot owned by the Chargor or any other person or if-which the Chargor or such other

person has aninterest, from any act, default or omission in reia’tion’ taall or any of the Security Subjécts

eor any’ othar praperty; assets, rights or undertakmgs of whatscever nature whether or nat owned by
the Chargar or any ether person ot in ‘which the Chargor or such other person has an mterest or from. -

ARy exermse or noh-exercise by it of any powsr, authorlty or discretion canferred upon it in relation: to.

. all orany of the Secunty Sub}ects of any other property, assets, nghts or undertakmgs of whatsdever.
' nature whether or not owned by the: ﬁhargor cr any other person of in which the Chargor or suth other -
person has an mterest (except to the extent arising from' the Securlty Agents ar stich agent of the :
: Securzty Agent’s gross’ hegligence of wﬁful default).

' Suspeﬁs'e account. -
Unti the Secured Obligations are paid in full, the Security Agent may place afid keep (for such time.

“as it shall determine) ariy money réceived, recovered or realised pursuant to this Standard Security or
" on account of the Chargor's !tabzitty In respect of the Secured Obligations in an. mterest bearing

separate suspense account (to the credit of either the Chargcr or the Security Agent as.the: Secur}ty' .'

~ Agent shall think fit) and the Sectirity Agent may retain the same for the penad Wthh it considers.

expedient Without having any- Ub!igatlon to appty all ar any part of that money i or towards tfzscharge- '

-of the Secured Obhgatmns

"G'cmd discharge. -

An 'acknoW]e-&'gehﬁé’hthf 'récfe‘ipt' signed by 'thé: re'la\faht"pzer's'cn to whom payments are to be made:

- under this clause 11 shall c’mn.étitute.gbod-dis'ch'arge' of the Security Agent.
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Prior Security Interests

. Redemption of transfer

In the event of any action, praceeding or step: being taken to-exercise any powers or remedies

conferred by any prior ranking Security iﬁfelfest against the Security Subjects or in the case'of EXerciss
by the Security of any power of sale o rights of appropriation or application under this Standard

Security, the Secutity Agent may redeem such prior Security Interest or procure the transfer thereof-
 toitself, ' '

Accounts

Foliawing the occurrence of an Enforcement Event which I8 continting, the Security Agent may settle
and agrée the accounts of the prior Secunty Interest and -any accounts so settled and agreed will bie

: 'concluswe and bmdmg on the Chargor

:Cdsts_ of fe‘dem'pti'a nor i:_ra"r"asfé‘r '

' A!I'p'rin'cipai monies, interest, costs; charges and expenses of and incidental to ahy' such redemption
of transfer of & prior ranking Security Interest following the accurrence of an Enfercement Event whzch'
s ::antmumg wil I bé pald by the Chargor tothe Sacurlty Agent on demand.”

" Bubsequent Secu'rity Inté’fe'sts

JF the Security Agent (actmg in its capamty &s trustes or athenmse) or any of the ather Secured.”
' Greditors at any time receives or is deemed to have recewed rioticé of any subsequent Set:unty

Interest, affecting all or any part of th_e- Security Subjects which is- prohibited by the terms of any

. Secured Debt Document, all payments thereafter made by or on behalf of the Chargor to the Secutity
~Agent (whether if it’s capacity as trustee or otherwise) or any of the other Secured C’éeciitnrs will (i

the absence of any express contrary: apprcprlatson by the: Chargor) be treated as havmg been credited.
to & new account of the Chargor and not as- havmg been applied in reduction of the Secured
'Obllgatsans: as at the time that fiotice was recsived:. ' '

Protectian of Sectirity Agent

' .Ncr Liab;hty

The Sec:ursty Agent and any of its nummee(s) shall nat be habie by resison of enterlng mto possess:on '

“of the Secunty Subjects {a) to account ag a heritable credltor or heritable creditor in possessmn of
for any loss on realisation or enforcement of rights; (b} for any default or- omission for which a heritable
~greditor in. possessmn might beé hable or (c} for any loss arlsmg by reason of taklrtg any action .

permﬂtecﬁ by this Standard Security; neglect or défault in connection with the Security Subjects or

__taking possession of or realising all of ahy part of the. Secunty Subjects, except in the case of gross

negllgence or wilful misconduct upon its part.
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© purpose by the Secunty Agent severaﬁy to be its mandatory and attorney and | in its narie and on its’

15.2

153
the exercise or purported exercise of alt or any of his powers..

13

-Gumula-tive Powers

“The powers which this Standard Security confers on the Security Agent and the other Secured Parties-
arg cumulatzve without ‘prejudice to their respective. powers under the general law, and may be

exarmsed as often as the- relevant_person thiiks: appropnate,- The Securlty Agent and the other
Secured Parties may, in connaction with the exercise of their powers, join or concur with ahy persan
in any transaction, scheme or arrangement whatsaever The respectzve powers of the Security Agent
and the other Secured Parﬁles will i o circumstances be suspended, waaved orotherwise: prejudmed'
by anyth:ng other than an express cc}nsent ar amendment

E‘éW‘ér-b‘f.AttorneY".

The Qhargor irrevogably appomts ‘each of the Secunty Agent and any peraon nominated for ’the :

behalf and as its sct and deed ta execute, deliver and perfect all documents and do all things whlch' .
_ the attorney may consider to be reqwred or cEesurabie {actmg reascnabﬁy) for:

A Qcarryin'g out any obli:ga”tio'n imposed on the Charg'car 'by-thié Stanidard Security or any ather

-'agreement binding on ‘the Chargar to- which the Securliy Agent is party {including the
execution . and delivery of -any deeds ‘charges, standard  securitiés, assignments,
.-assignations. ofother sacaﬂty and any transfers of the Secunty Subjects ard perfecfmg'
_and/or releasmg the Secunty Interests created ot intandad tc: be created in respect of the -

" Security Subjects); and -

1542 'enablmg the Secur:ty Agent to exercnse or delegate the axarmse of any of the Collateral_ :
Rights (mcludlng, following the cxccurrenc:e of an Enforcement” Event wh;ch is contmumg, :
“the exercise.of any rsght of an owner of the Security Subjacts) S

“The Power of Attorney set out_ in clause 15.1 above shaﬂ only be exercised:

15.2.1 following the occurrerice of an EnfOrcement Event which is continuing: or -

“152.2  if the Chargor ‘has failed to- -comply with clause 8 (Further As’s‘u‘raﬁce} or any other

_perfection obligation in this Standard Securliy within ten (10) Busaness Days of the Chargar' '
' -bemg natlfied of that failure.

Thie Chargot shail rat|fy and confirm all thmgs done and &l dc}cuments executed by any attarnay in -



16

16.1

16.2

174

17.2

14

Protection for Third Parties

No Obligation to Ehi‘quire- '

'Na purchaser frotm, or other person dealing with, the: Secur;ty Agent {or the:r agent) shall be bound to" -
o enquire whe‘ther

1644 the right of the Se‘curity Agent to exercise any of'its'powe'rs has arisen or become .
exermsable or be requ;red to enquire whether that power has been proper]y cr regutarly '
exercised by the Secunty Agent in such dea!mgs or”

1642  any of the Secured Obligafién_é.- remiain ou:t's'fandihg'é'ndk}r _a’re'dtié- and payable or be
' concermned with natice to the contrary and tha title and position 6f stich a purchaser or other
person shall not be impeachable by reference to any of those matters.

' Recéipt Conclusive

The‘ receipt of the Seciirity Agent 's'ha'll' be an 'ab'so]uté an‘d'conc]u'siive discharge fo a purchaser, and

~ shall relieve hirm of any obligation to see to the application ﬂf any cons:deratton {(whethier cash or nan- _
" cash) paid to or %Jy the: dwectlon 01’ the Securrty Agent ' '

'Relea'se afj:Secufi_ty'
‘Release of Security.

“Upon (i) the Secured Obligatiofis being discharged in full and none of the Secured Creditors being

under any further actual or contingent obligation to ‘make advances ot provide othier fi:na'ncial_

' acc.orh_modat_icn-. ta the Chargor or any other person under any of the Secured I.'}'ebtzi}ocumants; or {ii}-
e the Chargor ceasing to be an Obligor (as defined in the Senior Facilities Agreetent ot the equivalent

term under the re[evant Sedured Financing Agreement) under the applicable Secured Financing -

.Agreements the Security Agent shall; at the réquest and cost of the Parent, release and cancel the-

' Security conshtu’ted by this Standard Securlty, subject to CEause 17.3 (Ciawback) and withaut remurse

.ta_ orany representahon ar warranty by, the Sec:urlty Agent c_:r any of. its nominees, |

W|th0ut prejudnce to clause: ‘17 1 above, in connection with (n ) any permitted dlsposai of any propeﬂy :

or agget that | ls subject to this Standard Security, (i) any sale or other disposition of any praperty or
asset (that is subject to. this Standard Security} othervwse permitted by the Secured Financing.

Agreements that is subject ta this ‘Standard Security, (m) any sale or other dlsposltion of any property
or-asset that is subjectioa sacuniy‘ document where the requisite Sectired Creditors have consented
16 the daspasal pursdant to the applicable Secured Fmancm_g Agreements af (l\() any salé or any other

disposition of any property or asset that is subject to this Standard Security pursuant to a merger,

consolidation, .reorganisation, winding-up, securitisation or sale and leaseback permitted by the -

 Secured Financing Agreements to the extent necessary to ensure that such merger, consclidation;,
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reorganisation, winding-up, securitisation-or sale-and leaseback: can take place, the Security Agent

“shall promptly, at the request and cost of the Parent, release and cancel {pursuant to the execution

and dehvery of a discharge or as apphcab!e desad of- restrsc:hon in each case to the éxtent reqwred) :

the securlty provided by the Chargor. .

Clawback

If the- Security Agent (acting reasonably) considers that any amount paid or credited to any Secured

‘Creditor‘is at risk of being avoided or reduced by virtire of any bankruptey, insolvency, liquidation or

similar laws, the liability of the Chargor under this Standard Security and the Security constituted by .
this Staridard Security will continue and such amount will not be considered to have been irevocably -

" paid or credited.
Discharge Conditional |

_ Any setliement or discharge between the Chargér and any Secured Creditor shall be conditional upoh

no-security of payment to that Secured Creditor by the Chargor or @ny other person being évbid’ed;-

~set aside, ordered fo be refunded or reduced by virtiue of any provision or enactment relating to
- insolvency and accordingly (but without Elmltmg the other rights of that Secured Creditor inder this
_Standard Security) that Secured Creditor shiall be entitted to recover from the Chargor the value which -

that Secured Creditor has placed an that secunty Or the amount of any such payment as if that

" settlernent or discharge had not occiirred:
. Sotoft

: The Chargor authorises the Secunty Agent (but the Security: Agent shall nai be obliged to exercise.
~such right), after the Securs’ty created by of pus’suant‘ta this Standard Security has become enfan:eable: :
"I accordance with clause 7 (Enforcement of Securi{y) fo set off against the Secured Obligatiotis. any- .
" amount or other obligation {contmgent of otherw;se) owing by the Security Agent to the Chargor and

apply any credit balance ta which the Chargor is entitied on any accaunt. with the Security Agent in-
accordance with clauise 11 (Appﬁcafmn of Pmceeds) (notwuthstandmg any spec;f ied maturity. of any

_ -deposut stancfmg to the cred:t of any stch acpount), If the obligations are in d;fferent currencies, the
‘Security Agent may convert: either obligation at the prevailing market rate of exchange for- the purpcase
- of the set-off.

The: S‘écurity Ag'ent'rr'lay exerciss its rights under clause 18, 1 above nafWithstanding that the amounts -

~ concerned may be éxpressed in different currencies and the Secumy Agentis: authonsed ta-effect atiy
3 necessary conversmns at the prevailing market rate of exchange

“The Chargor will pay all amounts payable urider this Standard Secﬁri{y'virifhbuf any se’toff counterclaim
 or dediiction whatsoever unless: requed by taw, in whzch avent. the Chargor will pay ah additional
~amountto snsure that the payment recipient receives the amount whlch would have been payable had-
o deduetion been requlred to have been made
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.Changes to Parties
"No As's'igh_'aﬁcn_'b'r' transfer by Chargor

“The Chargor may not assign any of its rights or transfer any of its rights-or obligations under Ehis'-
'Standard Seturity, e)«:ept to the: extent permltted by the Secured anancmg Agreements or the

Entercreditor Agreement

Assigriation by the Security Agent

-Tothe e&ten't"pe'rmitted by the Secured Debt Docuinents, the S'eciur‘ity'_A_gént thay assign'and'fra'néfer'- '

any of i’t?s'_"fi"ghts ot obligations. under this Standard Security. The Security Agent shaii_be_ehﬁtl’ed fo

disclosesuch information concerning the Chargor and this Standard S’e:curity'in'-acccrdance'wu_hi
1921 - clause 2’2,13’(Ré'signation of th’e'Sécurity.A'genf): of the-inté';“credit‘o'rﬁgréement; and -

4922 ciause 42 (Conﬁdenfxaifty) of the Senior Fac;hhes Agreemenﬁ atid arny equavalent provision:

-in any other Secured Fmanmng Agreement

-Suécessc_rs' .

Thss Standard Secur:ty shall remaln in effect despnte any amalgamaﬂons or merger (hGWever effected)' '
; --relatmg to the Security Agent. References fo the Security Agent shall include (i) any fransferes, -
_assighée or SUCCessor in title  of the Security Agént,- {_u_) any eftity into which the Security Agent is
‘merged or converted or with which it may be corisolidated, (i) any legal entity remaining from any

merger, conversion or corisolidation to which such Security Agent is a party and {iv) any 'o‘th'e_f petson -

‘who, under the laws of its jurisdiction of incorporation of domicile has assurmed the rights anid
~obligations of the Seciirity Agent under this Standard Security orto which, ‘under such laws, those

fights and obElgations have been transferred (such. perscms described in (i). to (w} being & successor'_:

- to the Security Agent for all purposes under the Secured Debt_Dccuments),_
‘Miscellaneous
:Expen's'es

- C[auses 274 (Transac:tmn Expenses), 2?2 (Amendmenf Costs) -and 273 (Enforceiment’ and

_presenfatfcn costs). of the Iritercreditor Agreemment dre aﬂcorpcrated mutatis mu!andfs into’ this
" Standard Security (mcludmg all capita!zsed terms as defined thersin) but as if each reference therem'_
“to ' '

2044 the "Parent” is a reference to Market Holdoo 3 Limited: -

20.4.2° & "Debt Document" and this "Agreeriient” in each case is a reference to this Standard
S S_écuri'ty; . '
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20013 "Common Transaction Security” is a reference to the Securaty constituted pursuant to-this
Standard Secur:ty, and '

2014  a "'Debt_dr“' is a reférence to the Chatgor.
Diseretion

Any liberty or power which may be exerc:ased or any determination which: may be made under this.
Standard Sectrity by the Seturity Agent may, sui:uect to the terms and conditions of thie Intercreditor

_Agreernent and this Standard Security, bé exercised or made inits absoiute and unfettered discretmn :
-WlthDut any mblsgatlon to gnve reasons. '

Deéleyation

2031 The Security Agent miay delegate by power of attarmey or in any other manner 1 any -
- petsor any right, power or discretion e._xe‘rcié‘abl'e by it under this Sta’ndar'd' Security.

2032 Any-stich de!egatfon may be made upon any terms {lnc:ludmg powerto sub- delegate) wh:f::h -

. the Security Agent rivay think fit. -

' 20.3;_3_ - The Security. A'gentwill not be irl'any way'résidonsibl'e or liable to the Chargor or any etha'r

_person-for any cost, expanse loss or lfablllty arising from any act, omission, default, or
-misconduct onh the part of any delegate arsub- delegata

Certificates Conclusive

A certificate or defermination’of the Security Agent as to any amount payable under this Staridard

‘Security will be coniclusive and binding on the Chargor, except in the case of manifest error..

invalidity of any fé'favisi'on: '

i, at any ‘hme any pravision of this Standard Security is of becomes illegal, mval:d or- unenforceable_ '

in-any respect under the law of any junsdmt:on neither the Iagaiity, validity or enfarceablltty of the .

remaining: prov;smns of this Standard” Security nar of such provision under the laws of any other
.JE,II’ISdICtiGn shalf in any way be affected or |mpa|red thereby and if any part of the Security Interest-
" “intended ta be created by or pufsuant to this Standard Security | is invalid, unenforceable or ineffective

for any reason, that shall not affect or lmparr any other part of the securlty.
Warrandice

The Chargar grants: warrandice sub;ect ta any ]eases llcences and/or rights of occupancy of any part -

ot the: Security Subjects which. eurrently ex:st as at the date of execution of this Standard Secunty
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Counterparts

_Th|s Standard’ Security. may be exscuted in any. number of counterparts and by all of the pames on’

separate counterparts. .

" Where exscited in t:ounterp'ér"t's': :

2224 this Standard Sacuirity shall not take effect until all of the colinterparts have beén delivered;

cand

2222 . delivery will take place when the date of delivery is agreed between the parties after

: executnon of this Standard Security as ewdenced by the- date mserted at the start of this
' Standard Securlty '
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Governing Law and Jurisdiction
Governing L-éw

: Thls ‘Standard Security and any nan-contractual obligations ansmg out of or in connection with itshall
be gavemed by Scots law, ' )

-JUrisdicti'o'n

“Thé courts of Scoﬂand have exclusive Jurlsdmtzon to settla any dlspute (a "D:spute"} arismg outof or .
in connection wsth fhis: Standard Security (mc!udmg a chsputa relatmg fo the exzstence vahdny of.
termination of this Standard Security or the ccnsequences of ;is nullity or -any non- “contractual

_ - obligation arising out of or i connection with this Standard Ser,urlfy)

'Co-nve_ni’ent Forum.

The Parties agree that the colirts of Seotland are the most approptiate and convenient colirts to settle -
- Disputes between them and, -accordingiy, that they will n'cst"ar'g'ue- to the-’contrary; '

- IN WITNESS WHEREOF these presents cans;stmg of thls and the precec!mg 1 8 pagesare executer:f as fc:flaws-

and if executedin cnunterpaﬁ is dellvered an the date set outon page 1 of this Standard Security in accardance--
with ciause 22 (Coum‘efparts)

* Subseribetfor and on behalf of SAFEWAY STORES LIMIZEL

" signature. of thre

; r@mae d&%@ﬂ‘i’?‘aiﬁ N : %wmqfo &«s

full name- of abDVe (prmt) : full name of above prmt}

i Ay _ . datecfssgmng
SeArreers . Rgaeraed

address of witness “place of signing



Subscribed for and on behalf of GLAS TRUST CORPORATION LIA |

ED (as Security Agent}.

20

' szgnature of atthericac-EIgRate " slgnature of authorise sign'atcry

_ ' - Ema Batchalor -
_ _ %EM@{ Lﬁfqm?‘*”} _ : SenicarTransaeﬁgnehf;nauer'-
full name of above (print) full name of above (print).
25 Mgy 202 2.
date of signing’
e  Cowoon
address of witness place of signing
55 Ludgate Hill

Y4 55 Ludgate Hill
London London

ECAM 7JW ECAM 7JW
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