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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 XB6QAYB7

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0036
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS ANCHOR MILLS STORE, ANCHOR MILLS,
PAISLEY PA1 1GZ REGISTERED IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER REN56654 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 0036

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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STANDARD SECURITY.
by
SAFEWAY STORES LIMITED
‘a% Chargor

in favour of

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

7
BR DIEZLLP
Solicitors

Ref: GOL2510.1
Date: 17 June 2022

GLAS TRUST CORPORATION LIMITED

as Security Agent

Security Subjects: Anchar Milis Store, Anchor Mills, Paisley

Title Number: REN56654.

- 'Brodies LLP
. B8 Morrison Street
- Edinburgh EH3-8BP
T: 0131 228 3777
F: 0131 228 3878
... DXED10O :
Ref: MXM.CAH.GOL2510.1
' © 2022



FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DEL} VERY) fSGGTLAND} ACT
2015, THIS STANDARD SECURITY Is DELIVERED ON: lS NO\M 1@ rﬁﬁ"

;STANDARD s-Ec'URI"r'\f
BY

(1), SAFEWAY STORES LIMITED a company incorporated under: the. Gompames Acts with registered -

number ?46956 formarly known as: Safeway Stores: plc and formerly having their Reg:sterecf Office &t

8 Mlmngton Road, Hayes, M}ddlesex uB3s 4AY and now at HlEmore House Gain Lane, Bradford Waest
~Yorkshire, BDS 7DL (the "Chargnr")

in favour of
() GLAS TRUST CORPORATION LIMITED, a company incorporated i England and Wales with
registered number 07927175 and having its registered office aths Ludgate Hill, Level 1, West, Londcn_'
- England EC4M 7JW as securnty agent and securlty trustee for the Secured Creditors (gs defined
~ below) on the terms and conditions set out in the In&emrednor Agreement (as defined below)- (the: _
"Security Agent”, ‘Which expression shall include any person for the time bemg appomted as trustee

. orasan additional trustee for the purpase of, and in accordance W}th the Intercredltor Agreement (s
defined below}): ' '

- -"(:DN.SIDERI_NG THAT:

(A The Chargor enters into this Standard Secunty to secure its obhgatlons fo the Seciired Creditors under '
“the Secured Debt Documents (as defined befow) from fime to time. '

By For all purposes this Stahdard Security and the Secunty Interest created by |t shall sécure the Secured
Obi:gattons and is: subjec’: to'the terms sei outin the intercredntor Agreement

A'ééomnmew ITIS AGREED AS F_cl.mws:-
"i'; | ln’fmﬁretatidh

14 Definitions

I 'th's;: $t_aﬁcia'rd 3éecur'it'y:

'_"Collaterai Raghts" means all nghts powers and remedies: of the Secur;ty Agent prowded by ar
pursuant to'this. Standard Secunty or by [aw. '

-"'Common Secured’ Llabll;tles Dlscharge Qate" has the meaﬂmg gaven to that term m the_
" Intercreditor Agreermisnt.

609541092



"Company" means Market Bidco Limited, a fimited liability company organased under the laws of
England and Wales wnth regisfrahon number 135374?4

“Enforcement Event" has the‘-‘mea’ning g‘iven_ to the term “Acceleration Event" in the Intercreditor
. Ag'ree'm'_e'n'ﬁ.('.exc'lud'ing'éhy_ Senior Unsecured Liabilities Acc’:’eléra_tipn Event).

"flnte'fc:rédi‘t"o:‘__Agréement"' means the intercreditor _agreehﬂént originally dated ?:"No\iehibér';.?{}z'i
betwaen, amongst offiers, Market Holdeo 2 Limited, the Parent, the Camp’ahy and the Security Agent,
as amended; extended, restructured rehewed, novated Supplemehtei:i restated refunded, replaced
or mod:fled from time fo time.

_"'“Parent" means Market Holdeo 3 Lsmited a limited Iaabsllty company argamsed under the Jaws. of'
" England and Wales w;th registration Aumber 13537356,

"Parties™ m'eansfeath_ of the parties to this Standard Security.
“Secufed Creditors" has 'the meanmg glven to the term “Semcr Secured Creditors” in. the -
Iratercredttor Agreement.
 “Sécured Debt Documents” as the meaning given to the terf "Secured Debt Documents” in the
- Intercreditor Agreement (;é:»t’c!’uding-t’he Senior Unse-cured B'rEti'g'aantes.'Fi'n'ance Dccument's)'.
' "Secured Fmancmg Agreement" means the Senior Famlntnes Agresmetit, any Second Llen Facnhty _
Agreement, any Second Lien Notes Indenture, any Senior Secured Bridge Facility. Agreement any
_-Semor Secured Notes Indenture, any. Pari Passu Facmty Agreement and any’ Parl Passu Notes-
Indenture
“Secured Obligations™ means the Ligbilities, Other Liabiliies -and all other present and future
-obl[gations referred tain sub- paragraph (a) ofthe definittion of“Secured Obhgatmns" inthe Intercreditor
' 'Agreement
“Security" or "Security Interest” means a mortgage, standard security; charge;, pledge, lien, -
_ assign-a'tibn or assigniment in security or other security Interest having a similar effect.

. "Security | Per:od'* means the- pe;’lod beginmng on the date, of c{ehvery of this Standard SECUTIW and

o endmg on-the Comman Secured Llabftttles Dlscharge Date.

“Secur;ty Subjects” means ALL and WHDLE sub;ects ANGHOR MILLS" STQRE ANCHOR MILLS _
PAISLEY PA1 1GZ reg;stered in the Land Register of Scotland under Title: Number REN56654-'.
together with (One) the whole buildings and erections therean {Two) the fnttzngs and fixtures therein
and theraon (Three) the parts privileges and pertments thereof {Four) the whole rights comirion,
“Pnutual and exclusive eifemng thereto and (Five) the Chargor’s who]e right, title and mterest present-
and future, therein and thereto, ' '




1.2

"Semur Facilities Agmement“ means the senior facn!at{es agreement originally dated 3 November

2021 aﬂd made between amongst others, the Cnmpany the Parent afid the Sacunty Agem ‘each as
' deflned in stich agreement (as amended,- restated, varied, novated or supplemanted from time to tfme)... .

"Standard Bcndltions“ means the standard conditiohs spectﬂed in Schedule 3 ta the Conveyancmg
and Feudal Reform (Scotland) Act 1970 as amanded and any lawiul varzataon tﬁereof operatlve for the -

time being..’
“Gonistruction

._.1 24 Unless defiried in this Standard Security, or the context othierwise requires, a term deftned '

in the Iftercreditor Agreement has the same meanmg i this ‘Standard Seeunty, or any.
notzce given under or in coﬁnectnoﬂ with 'shas Standard Secunty as.if all referances in those _
- defmed terms to the Intercreditor Agreement were k| reference to this Standard Securtty or
that notlca

122 - Inthis Standard Security:

1221 the rules of interpretation contained in clause 1.2 (Construction) of the
 Intercreditor Agreement shall apply to the construction: of this Standard
Securily;

1.2.2.2 any- reference to the "Ghargar" the "Secured Credltors” or the "Secunty'_

' ' Agent" shall be construed so as o include its or thelr (and any subsedquenty

“successars in. title,- permntted assignees and permitied fransférees m":

accordance with their- respectwe interest and, in the case of the Secunty'_

.-Agent, - any persan for the time being appointed as Security Agent in
accordance with the Entercreot:tm Agreement

1223 references to any Secured Debt Dacument or othé'r_:agrEemen{ of instrument

' ~ isto be constiued as a reférence to that agreement or instrument as amended -

(howsoever fundamentally and whether or not stich -amendment results in.

" new and/or more onerous abligations and liabilities), including by way of a

' _refinénc'ing, deferral or extension of the facilities of by way of an addition or

increase of or other changes to the‘lf'acili'ties' or other obligations or liabilities

under the agreements or Accession or retirement of the parties to the
agreements

1224  reference to anij tlatise is & referenceto 4 elause of this Standard -Sécufity,-
unless the context otherwise requires; and

1225 aprovision of law s a reference to that provision as amended o re-enacted.
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1.2.3. Notwithstanding any term. of this Standard Security to the contrary, the validity ‘or
enforceability of any Secuirity Interest crested pursiant to this Standard Sea‘:urity shall .
_secure the Secured Obligations, and the sxsrcise of any. right or remiedy by the Security
: Agent under-this Standard: Secursty shall be subject to’ the terms. of the Intarcreditar
Agreement
124  Unlessthe f:onte’%t 'etheMi’sé-fequir'es, a'feferéhce”io'the'S‘et:iirity_.Subjéi:ts includes;

1244 any part of the S’e*curit‘y"sﬁbj'e'cts; and -

1247 ariy'_'prdceads. of thie Security. Subjects.

125 This Standard Security is a Senior Finance Document,
1.2.6 Words impoﬂ'ihgf the plural shall ibc’:_l-uda'_the'-si-nguiar-and vice versa, -
127 Réfer’encésﬂ to the "debtor" in the Standard Conditions shall include thé'ch'ér'g'or;' _

' Undertaking to Pay

The Chargor uhdertakés fo the Security Agent as trustee for the Secured Creditors that it shall'on

" demand of the Security Agent discharge all Secured Obligations as and wherz they fall due according.. -
to their tefms- -and the Chargor shall pay te the Security Agent when due and ‘payable every sum af -
any time owing, due or incurred by the Chargor to-the Security Agent (whether for its own accoumt or
" as trustee for the Secured Creditors). o any of the other Secured Craditors in respect of any such

liabilities provided that neither such covenant nor the Securt‘ty Interest constituted by this Standard -

- Secursty-shall.extend to or include any liahility ar'sum which' wauld, but_for fhis prowso_,. catse such

undertaking or security t& be uhlawful or prohibited by any-applicable law,

[fthe C'ha'r'gor'failé to 'pj:ay any'su'm_fon-"the: due date for 'paj}mer‘it of that sum the Chargbr_'shallﬁ pay
- ifiterest on any such sum (before and after any judgment and to the extent interest at & default rate is

not otherwise being paid on such sum) from the dateé an'dém-ami untit the date of p_a’y'ment' calculated:. _

* an & dally basis at the rate determined in accordance with the provisions of clause 27.5 (Interest on

demand) of the Intercreditor Agresment;

' c'r-ea:tio‘n'-af_'-Ser':urit:y _

The Seé‘urity_:'lnieresfs ¢'re'até-d by mr'purs‘uant't'"c; this Standard Sec'urity are:

344 created in favour of the Secirity Agent as trustee for the Secured Creditors anid the
Secunty Agent shall hold the benefit of this’ Standarci Secunty and the Secunty Intemsts-
created by or. pursuant to it on trust for the Secured Creditors; and -

342  continuing security for the payment and diéchargé of ali the Securéd Obligations.
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43

62

The Chargor grants a standard security in favour of the Secunty Agent aver the Security Subjects as

security for the payment and dascharge of all of the Secured Ob!lgatlons
' _incorpo’r_ati'on' -a'nd \_iaria‘ti'bn of Standard r':unditi’ans '

_ The Standard Condltmns and any lawful variation thereof operatlve for the tame belng shaﬁ apply to-
_ this Standard Secunty

The Standard Conditions shall be varied (insofar as lawful and applicable) in accordance with the
“express 'prbvisicns' of this Standard Security and the provisions of the other Seciired Debt Documents
_-and the Chargor agrees thaﬁ the undertak:ngs and the obhgatmns on the- debtnrs part and the rights
cof the creditar contained in the Standard Conditions {as thus. varied). shall. be in addition to the

‘undertakings and obl;gatlons on the part of the. Chargnr afid the: rights of the: Securlty Agent'
. respectively contamed if the Secuted. Dabt Dacuments which shali be sncorporated iri ard shall form

partof this Standard Secur;ty and shail be held to be repeated herein mutatis mutandis.

~Inthe'event -af‘any conflict between the-te’r‘r‘ns--df the Standard C‘nnditidns and 'the térm's Df'fh’a‘Schred
‘Debt Documents the ferms. of the Secured Dabt Dacurments shall {msofar as lawful and apphcable)'

prevaif.

' .N_egatisve-. F’iedge

_ Except as not proh;bjted uhder the Secured anancmg Agreements the. Chargor shaEE nat at any tlme
-dunng the Secunty Period cieate or permlt to subsist any Security. Interest over all or any part of the’

Secunty Subjects,.

Real P"rdperty -'Underfék;rng's

' The Chargor shail dunng the- Securlty Penod prompt{y nutn‘y the Secunty Agant of aﬂy matenel_'

cortract, conveyance, transfer or other cf;spasmon for the acquisltlon by the Chargor {or its fominea(s))
of any Materia_l Real Property (as defined in the Seniar Facilities Agreement). '

“The cfharg'cr shall, during th'e’S‘eduﬁiy Period, (sxcept as otherwise permitied by the Secured -

Financing Agreemants} in relaﬁon to-any lease, agreement for [ease or other nght to occupy to Whlch' :
all or any part of the Security Subjects is at any tame subject: ' '

6.2.1 pay the rents: (lf the iessee} ard observe and perform in- all matenal respects the ccnvenants

. under‘takmgs title cendmons burdens and obhgat:ons imposed (:f the Iessor) on the lessor
or (if the Iessee) on the lessee and

: 622 ‘ot do any act or thlng whereby any iease orF ather dacument which gives any right to.

_-ocelpy any part of the Security Subjects becomes or sy become subjectto determmahon
or any right of re-enftry or 1rritancy prior to the expwatwn of its tetrm, '
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in each case where failure to do so could reasonably be expected to have a Material Adverse Effect

'(as ciefmect sn the Senmr Facilities Agreement).

"The Chargo¥ shall durmg the Secutity Period, (excep’c as ethenmse permutted by the Secured Fmancmg .
| ' Agreements) : '

6.3.1 repalr and kee;; in good and substantua[ repanr and conditian the Secunty Subjects save to

the extent itisa thlrd party's ohhgat:on to do so; and -

632  comply with and observe and perforni. (i) all applicable reduirements of all planning and.
~ehvirohmental Iégis'la'tibn,.reg_ui'é't-i'on's and by-laws relating to the Security Subjects, (i) any

rraterial conditions attaching to any planning -permissions’ relating to or affecting the |

" Seéurity Subjécts and (iii) any notices or other ordér’s thade by any pl‘énn'ing,.-e’nvir'o-nmenta! k

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

if each case where failure to do so could reasonably bie expected to have a Material AdVaréé Effect. .

I terms of Standard Condition 5(a) the Chargor shall pravide caver to the extent of the reinstatement

value of .the_'Secur'i_ty Subjects and not their open market value.

'If the Chargt:r fails. to compiy with- any of the undertakmgs contained i m thls clause 8, the- Secunty

B _Ageni: shall be entntied bt shall not be abliged, (with such agents, contractors and others s it sees
ity having-(if practlcable in the cwcumstances) given seven (7) days’ notlc:e to the Charger to remiedy

suah falture to comply; to do such thlngs as may-in the reasonabie oplmon of the Security Agent be
required to ramedy such failure. and all momes spent by the Security Agent in- doing so shall be

teimbursed by the Chargor on demand with interest from the date of payment by the Seaunty Agent

untif relmhursed in accordance w1th ctause 2 2.

The exercise by the Secunty Agent of its powers under c[ause 8.5 above shall niot render the Securaty
*Agent liable. to-account as herifable creditor iﬂ possessmn
' Ehf’ome’mént of 'Se-cu'rity '

For the purpose of Standard Condltlcm 9(1)(’0} the Chargor shaii be heId to be i defauit followmg the'z
- gecurrence of an Enforcement Event which is contmumg, and in the event of the Chargar being m._'
default as aforesaid, then wlthout prejudace to any other rights and remiedies avalla_ble to the Security

Agent by virtiie of the Standard Conditions or an'y'b.t_her security, charge or undertaking or in ariy other

tnanner, the Security Agent will be entitled to-exercise any of the remediss available to a creditoron
“default of a debtor by vittue of the provisions of the Conveyancmg and Feudal Reform (Scotfand} Act
- 1970 (as amended)

.The Security 'Agent shall not be liable to accotint as heritable creditor in possession in respect st allor
any part of the Security Subjects or be liable for any loss upon realisation or for any rieglect, défault




8.1

8.2

91

or omission i connection with the. Securtty Suiajects to whiich-a heritable creditor.or hentable creditor
in passessmn mlght dtherwme be liable. ' '

Further A‘ss'urahce

Subject o the Agreed Secunty Principles, the C:hargcor shai! pramptiy, at its own cost, take aii such'
action (:nclud[ng making all filihgs, registrations -and notarisations) and execute all such documents

" (including assignments, assigriations, transfers standard securities, charges, notrces mtlmatmns and-
instrietions) as-the Secunty Agent may reasonably specify {(and in suth form as the Secunty Agent
: may reasanab]y require) in favaur of the Security Agsnt or its nominee(s):

841 tocreate; perfect, protect and/or maintain fhé’-Seéuri’ty created or intended to:be créated i

respect of the Security Subjects- {which | may include the execution by the: Chargor of a-
© - standard ‘security, charge, assngnatlon ar asmgnment over or relating to the Securlty_
' Sub;ects) or for the exercise of the Collateral Righits; and/or

812 :followaﬂg the occurrance of an. Enforcement Event wh|ch is contmumg, to fac:lltate the

realisation cf the Security Subjects.

_ -Sub;ect m the Agreed Securlty Prsnc:p]es the Chargor shall at'the cost and expanse af the Chargor_
take all such action as is available to it {including making all. filings and rewstratrons) 8¢ may be
.necessary for the purpose of the creatlon perfectmn protectmn or mamtenance nf any Secunty'

. “coriferred or mtended to tie conferred on the Security Agent by ar pursuant to this Standard Security.

“General Und'erta'kings- .

'_The Chargor shalt from time to tlme on réasonable request of fhe Security Agent and promptly upon
‘the oecurrence of an Enforcement Event furnish the Security Agent with such information -as the
- Securlty Agent may reasonably reguire about the Security Subjects and its compilance with the terms

af this Standard Security save that (Unless an- Enforc:ement Event has. occurred) the Chargor shall rot

_be reguirad. to furnish the Secunty Agent with. such information where:

9.1.1 su'c'h information i‘s._no_t customarily p_r'oVided;’_
: 912 o such information s not velevant to the Securnty Agent for the purpdses of this Standard
Secunty, o '
9.1,3 . to do'so wou!d breach arzy law or reguiatmn oF restrlctmn of any app!acable stock exchange

' requlrement or duty of conﬂdentaahty binding. on it:

o4 such’ mformatmn s ndt readily avallable to the Chargor wathdut undue cost or. effort of the

'Chargor
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9.1.5 preparation or provision of such information- would resultina materlal costto the Ghargor'
relatwe to the matenahty of the mformatlon requested or

' 91 & _ the ¢ hargor beheves (actmg reasonabiy} that the lnforma’cmn is af a part;cu[ar[y conﬂdenhal

301‘ sensitive commercial nature,

_ ‘Continuing Security

Continuing S‘ecurit’y‘ 3

1011 The Secunty lrzterests created by or pursuant fo this Standard Security shall remain in full--
force and effect as a contmumg security for the ‘Secured Obligations un[ess and until
duscharged by the Security Agant

1042 No part of the Secutity from time to time intended to be canst'itutéd '5y'thi§'sfandard |
) Security will be conmdered satisfied - or discharged by any mtermechate payment'
- dischards, of satlsfactlon of the: whale™ ot any par‘t of the- Secured C’ib igations..

Other Security

The 'Secu.réty' Interests créated by or pursuant to this Standard S'ecurity-'and fhe Collateral Righté shall
be cunulative, in addition to and independent of every other sécurity which the Security Agent or any

- Secured Creditor may at any time. Hold for the Secured Obligations or any other obligaticns or any

rights, powers and remedies pravnded by law and shall: operate ag an mdependenﬁ Security Interest .

riotwithstanding any recerpt release of discharge endorsed on argiven in ;espect of orunder any such

other Secur;ty No prior security held by the Security Agent (whether in its capacity as trustee of
athemse) or any of the other Secured Creditars over the whole or any part of the Securlty Subjects

" shall merge into the Secunty constituted by this Standard Sacurlty

‘No prejudice

The Security interests created by or ptirsuant to this Standard Security anid the Collateral Ri'gh'is' shall

' :not be prejudlced by any forbearance, neglect, indulgerice, abandonment, extensian of time, release,
-~ surrender or loss of securities, dealing, variation or afrangement granted. to the Ghargor or any other

person, or the Security Agent (whether m its capacily as trustee or oiherWIse) or any of the other- :

“Secured Creditors or by arly variation of the terms of the trust upon which the Sesurity Agent holds--

the Security or by any other thing whmh m;ght othetwise pre;udace thiS Secunty of any Golfateral Rig ht '

Securi'ty- Age'n't.

- Without prejudlce to the: rights affarded by the: Conveyancmg and Feudal Reform (Scotland)- Act 1 9?‘0
- (zs amended) the provisions set out in clause 22 (The SecuntyAgent) of the Interereditor Agreement-
' shall govein the rlghts duties and obligations of the Secunty Agent under this Standard Secunty




10.5

106

Remedies and Waivers

No falfure oh the part of the Security Agent to exercise, nor any delay onits part in exercising-any tight.

-under this Standard Security tincluding the Cotleterei R|ghts) shall operate as-a waiver of that right or

constitute an election to affirm this Standard Secuﬂty on the part of the Securfty Agent. No alection o -

“affirm this Standarci Seclirity shall be effective unless it s in writlng No-single or partial exercise of
any- nght ef the Security f-\gent urider this Stendarc{ Securlty (mciudung the.Collateral R@hts) shall _
preclude eey further or other exercisé of thet ‘ar any other nght of. the Securlty Agent uhdet this :
Standard Securaty

' Wa’ive"r' of defences

The obllgatlons assumed and the Securlty Interests creeted iay, the Ghargor under this Standard

_'Secunty and the Collateral Rights WIII not be affected by an act, omission, matter or thing which, but

for-this clause 1 0.8, would reduce; release or prejudnce any of its obligations under, or the Security
Interests crea’sed by, this Standard Secunty (w1thout limitation and whether or not known to it or aty - -
.'Secured Credlter) mciudmg '

1064 any ti’me,.wewer ar cene_ent.gfenied t'e,-'e'r'eomj'ocsitim'iiwith, any other persor

:1_0.'6.2' L the releaee of any other person under the tarms of any compos;tton ar arrangement W|th

" any crec!ster of eny member of the.Growup;.

1063 the taking, variation, ompromise, exchange, réhewal or rélease of, or refusal or neglact

“to perfect, take up or anforce, any rights against, or security over assefs of, any other
" person or any narpresentation or non- -observance of any formality or otfier r'equirement.
in reepect of ; eny mstrument orany failure to realise the full value of ahy eeeurlty,

10.6.4 any mcepecnty or rack of power, euthorlty or Iegat pereonahty of or dlesoiut;on or change in
the members or status of any other person '

'10."5.5_ “any amendment, hc’)ve'ti'on- eu'ppiement- axtension. (whether of meturi'iy or efherw'iee) of
restatement {ini each case however fundamental and of whatsoever neture, and whether
or not mora oneroua) of replacement ofa Semor Finance Qecument Seécond Lien Fi inance’

' 'Dmcument or any other document or securtty (tncfudmg, without i;m:tatlcn any change in..
the purgose of, any extensmn of ot increase in-any facility or the addition of any hew facmty '
under any Sacured Debt Decumeﬁt) ot of the . Secured Obhget;cms

1 Uasié S any -une‘nforceability'. illegality or invalidity of any obligation of any perseh un.d'er”aﬁy Sehijar

. Finance Document, Second Lien Finance Document orany other document or seeurity‘ oF
of the Secured Obligations: or i

10.6.7 any insolvency or similar preceediﬁg's.-
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Immediate recourse

' The Chargor WaNes any rlght it may have of first requiring any Secured Creditor (ar any trustes nr

agent o it behalf) to proceed agamst or eiforce any other ﬂghts ar-security of claim’ payment from

' “any person before claiming from the Chargt:r tinder this Standard Security ot enforcing the ‘Security

Interest created by this Standard Securety Thts watver appiles irrespective of any law or any pro\flslon '

of this Standard Security to the ccntrary
Deferral of Rig'hts '

' Until the end of the Security Pariod; the _Chafgor.wéu not sxarcise any ﬁ-‘ghts-wmah it may -have by

reason of pefformance by it of its abligations under this Standard Security: .

1081 ‘to be indemnified by-any_o’thef person; -

1082t claim any contribution. from any'gUarantor'_of-tﬁé'Cha‘fgor"s' .'c':bligat'ians under this _

~ Standard Security; andfor

_10.8;3' o to take the benefit (in whole or if part and whether by way of subrdgation or otherwise) of

- any rlghts c;f the ‘Secured Creditors under the Secured Debt Dacuments of of any other_ _
: -guarantee or security taken pursuant to or in connectson with, this- Standard Securlty by -
. any Secured Creditor: '

No obligations in relation to the Security Subjects

“The secari{y.Agent*isi ot obliged to do any of thé following in respect of the Security Subjects:
10.8.1. - perform any abligation of the Chargor;
TA0:9.2 . make any'p'a'yme”nt;

1093 ‘make any enqu;ry as. o the nature or suffememy of any ;:xayment recetved by |t or the

Chargcr

1094 pr‘eseﬂt c)rﬁ%'e'any'c!ai'm'or take any other action 1o collsct or enforcé the payment of any -

amount to which it or the Chargor may be entitied; or

4085 - exercise any fights to which it or the Chargor may be entitled:

A'ppi-idaiinn- of F"'r’t_i'c'eeds'

- Order of Application -

-All moneys Teceived or recovered and any non-cash recoveries made of received by the Security
. Agent pursuant to this Staridard Security shall (subject to the claims of any person having prior rights
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thereto) be applied in accordance with clause 20 (Application of Proceeds) of the Intercreditor.
Agresrment notwithstanding any purported appropriation by the Chargar.

Application against Secured Obligations -

‘Stibject to clause 11.1 (Order of Appffcaﬁaﬁ)- above, any moneys. or other value received or realised
by the Security‘Agént from thé Chargor under-this Standard Security may bé applied by the Securify

Agent toany item of account or I;abshty or traﬂsactlori forming part of the Secured Obllgahons towhieh. -
they rmay be applicable in any order ar manner Which the Security Agent may datermme prowded that 3

 such applacatmn is conmstent W|th the terms of the Intercreditor Agreement
Proceeds Of Realisation

" The Seoursty Agent and any agent of the Securﬁy Agent. shall not by-reasaon of taking possessmn of
altor any of the Secunty Subjec’ts or any other reason ‘whatsoever and whether as' heritable creditor
- in possessich or on any other basis whatsoever be liable to account for anythmg except actual receipts:
or be liable foi any ‘loss or damaige ar;smg from realisation of, or eﬂforcement of rights in respeot of, .
Cal or’ any of the Security Subjects of any ather propetty; asséts, fights or undertakings of whatsoever -
_ raature whethér nr not swned by the Chargor or any other pergon.or in which the Chargor orsuch other -

person has an'interest, from any act, defau[t or ommission in relation to all or any of the Security Subjects

. or any athet- property, assets, rights or undenak:ngs of whatsoever nature whether or not owned by

the Chargor or any other person orin which the Chargor or such other person has an irterest, or from -

_ .'any_ exercise of non-exercise by it of any power; authority or discretion conferrad upor_n itin relatian to
_all of any of the Security Subjects or any othet property; assets, rights or undertakings of whatsoever
 nattre whether or not owned by the Chargar ar any other person or i which the Chargor or such other -

: persen has ani nterest (except to the extent arising fram the Sacur;ty Agent's or such agent of the

Security Agent's gross negligence or w:iful defau!t)

: 'Suspense account

- Until the Seciired Obligations are paid in full, the Sectirity Agent may place and keep (for such time
as'it shall determine) any money received, recovered or realised pursuant to this Standard Security of -
an-zccount of the: Chargor's liability in respect of the Secured Obligations in an- interest bearing -
‘separate suspense account (to the credit of either the Chargor or the Security Agent 'aS'thei-Sec_urity
Agent shall thirik fify and- the Seeurity. Agenf mmay retain the same for the period which it considers-
“axpedient without ha\nng any Dbligatmn fo apply-all or any part of that money in or towards dlscharge -

of the Securead Obl[gahons

‘Good discharge

_ An acknowledgement -of recalpt signed - by the rele\zant persan tc: whom payments are to be made

under: th|s clause 11 shall conistitute good discharge of the Security Agent
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Prior Security Interests

'Redemptiori or transfer

~n the event of any ‘action, proceeding or step being taken to exercise any powers or remedies-
- conferred by any prior rankmg Secunty Interest against the Security Subjects or inthe tase of exercise

by the Security of any power of sale or rights of. appropr:atmn ar apptmaﬂon under this- Standard

. Secur;ty, the Securtty Agent miay redesm such prior Securtty Interest or procure the transfer thereof -

fo itseEf

Accounts

* Following the occurrence of an Enforcement Event which is contintiing, the Security Agerit may settls
_and agree the accounts of the prior Security Interest and any accounts so settled and agreed wil be

wonclusive and binding on tﬁe Chargar.’

Costs of redemption or transfer

All principal mariies, interest, costs, charges and sxpenses of and incidental to any such redemption.
“or transfer of a prior ranking Security Interest following the occurrence of an Enforcement Event which

is.-ccnt_inuing will be paid by the Chargor to the Security Agent on demand.

SubSEQﬁén't Secu rit_y-'lnt'erefs'ts'

If the Secunty Agent (actmg in |ts capac::ty as trustee or othenmse} or any of the oiher Secured '

Z.Credltors at-any time receives or is deemed to have received notice of any subsequant Securlty
-.ln’eerest. affecting all or an_y part of the Secunty Subjects which is prohlhlted by the terms of any

Secured Debt Document, all payments thefeafte_r'mad-e' by o an behalf of the Chargor to the Security
Agent (whether in its capacity as trustes or otherwisé) or any of the other. Secured Creditors wilt (in

- the absence of any express contrary appropiiation by the Chaé‘gof)’ be treated as having been credited

to.a new account of the Chargor and not as Havitig been applied in reduetmn of the Secured
()bhgatmns as-at the time that notice was received.

Protection of Security Agent
No Liahility -

The Security Agent and any of its nojmirx_ée(s) shall not be liable, by reason of entering inta pbsses's'iqh- R

of the Security Subjects: {a) to account as a heritable creditor or heritable creditor in possession; or -

forariy loss on 'realis_aiidn'ar enforcement of rights; (b) for any default-or omission for which a heritable’
&reditor in possession might be liable; or {c) for any loss arising by reason of taking any at_t_ioh _

_pefmittad by this Standard Security, neglect or dafault in connection with the Security Subjects or

taking pnssessmn of or realising all or any part of the Sacurlty Subjects except in the case of gross

fegligence or wilful misconduct tpan its part
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Cumulative Powers

' The powers which this. Standard Security confers on the Security, Agent and the other Securad Partles
“are cumulative, without prejudics to their’ respectwe powers under the general faw, and ‘may bé -
exercised as often as the relevant. person thinks appropriate, The Security Agent and the other
" Secured Parties may, in connection with the exercise of theur powers join of cmncur with any person

in any transaction, scherie or arrangement whatsoever, The respective powers of the Securaty Agent.

“and the other Secured Parties will i inno circuriistances be suspended, waived of ather\mse prejudiced
. by anything other than an express consent or'améndnient.. ' '

Power of Att'tirn ey

'The Chargor |rrevocabiy appomts each of the  Security Agent and- any person nominated fur the .

purpose by the Security Agant severally to be its' mandatary and atfarney and in its name and onits

' .'behalf and as its act and deed to execute, aeiwer and perfect all documents and. do all things which
the attomey may cansldar to be reqmred or dessrabie {acting reasenabty) for:

--1.5;1.1 c'arryihg cut-any bb!i’gf'aﬁbn imposed on the Chargor by this’Standard Security or any other.

agreement bmdmg ofi-the Chargor to which the Secw’lty‘ Agent is-party (including. the .
execution - and . defsvew of any deeds, charges, standard securities, asmgnments '
assignations ‘or.other security and any transfers of the: ‘Security Subjests and perfecting =

and/or releasing the Security Interests created or intended to be created in respect of tha
“Security Subjects) and .

16,12 -Enébiihg the Security Agent to exercise, or dé‘l'egét.e‘ the exercise of; an’y'nf the.Cdli'atera'l

'R:gh’ss (mclucimg, follcwang the occurrence of an Enforcement Event which is continuing,
the exercise of any right of an owner of the' Secunty Suhjects) '

The Power of Attorney set out in clause 15.1 abave shéll' only bf_e‘- exerci'sed:-

1521 following the occurrence of an Enforcement Event which is continuing: or

1522 if the Chargor has failed .t'cz"cor'npiy "wit'h' clausé 8- (Fu:fﬁer 'As‘sufénbe)'dr any other” -

' perfectaon obhgatuon in this Standard Security within ten (1 O) Busmess Days of the Chargor .
- being nottfled of that failure: '

'The Chargcr shafl ratlfy and confirm ‘all things done and all ducumants exectted by any attorney in
“the exerclse or purported exercise of all or any of his pOWars. .
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Protection for Third Parties
No Obligation to Enguire-

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

‘enquire whether; -

S16.41 - the right of the 'Sééuriiy .Ag'ént"té ‘exercise any of its. poweré'h'a's arisen or become.

- exercisable or beé required to eriquire. ‘whether that power has been- properly or regularly '
exercised by the Security Agent i guich deahngs ar '

612 any of the Secured Obligations rémafn_eutstanding andfor are due and payable or be

concerned with niotice to the contrary and the title and position of such a purchaser or other -
- peérson shall not be impeachable by reference to any of those matters.

Receipt Conclusive
. The'_récé;ipt' of tha Security Agent shall be an absolute and 'édncl’usi\:é.discbarge'to a purchaser; and
-shall relieve him of any obligation to see to the application of any consideration (whether cash or nan-
- ¢ash) paid to-or by the direction of the Sedu'ri't'y' Agent:

Release of Secu rity

‘Release of Security

'Uprm (i) the Secured Dblxgaimns being d|sc:harged in futi and none of the Secured Credltors bemg
ynder any further actual or cantangen‘c obligation to make- advances or prowde othier fi nancial
- accommadation to the Chargor ot any: other person under any of the Secured Debt Documents, of (i}

the Chargor ceasing to be an Obligor (as defined in the Senior Facilities Agrésment or the equivalent
termm tinder the refevant Secured Financing Agreeirient) under the:_appiicablé: Sécured Financing

Agreements, the Sen’:uri’ty'!\'geni shall..at the request and cost of the Parent, release anid cancel the.

Security constituted by this Standard Security, subject to clause 17.3 (Clawback) and without recourse
to, or any representation or warranty by, the Seturity Agent or any of its nominees.

Without prejudice to clause 17.1 above, in connection with (i) any permitted disposal of any property

or asset that is subject to this Standard Security, (i) any sale or other disposition of any property or

“asset (that is subject to this Standard Security) -otherwise permitted by the Secured. Financing
" Agreements that is subjéct to-this Standard Security, (iii} afy sale of other dispositioh of any property
- or asset that 'iS-subjécE'to a security decument whers the requisite Secured Greditors have consented

to the disposal pursuant to th’e"appﬁcéﬁle'Securéd Firiancing Agraenﬁeﬁtsor (iv) any sale or any other |
disposition of any property or asset that is. suhject to this Standard Secunty pursuant to- a merger _
consolidation, redrganisation; winding-up, securitisation or sale and leaseback permttted by the -

‘Secured Finanting Agree_ments.to the extent necessary to ensua‘e that_ such merger, _con_sohdation,
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reorgen‘isatinn wi’nding-up, ‘securitisation orsale and Ieaeeback can take: place, the Security Ageﬁt '

_shall promptly, at the’ request and cost of the Parent, reEease and cance! (pursuant to the execution
- and delwery of a dsseharge or as appheabie deed of restriction; in each. case te the extent requwed)*-_
“the saourity pmwded by the Chargor.

Clawback

If the Seeunty Agent {acﬁmg reasenabiy) considers that ahy ameunt pald of credited to any- Secured -
: Credltor s at risk of belng avaided or reduced’ by virtue of any bankrupicy, mselvency, iaqwciatlon or
o similar laws, the Elabmty of the Chargor under thi Standard Securaty and the Security constituted by
this Standard Security wilf continue and such amaunt will not be considered- to have been wrevoeably ._ _
“paid or credited: ' '

Discharge Conditionhal,

_ Any sett!ement or dlscharge between the Chargor and any Secured Credlier shail ke condltienal Lo
- no securaty or payment to that Secured Creditor by the Chargor or any other persen being avaided;
get aside, ordered ta be refunded ot raduced by v:rtue of any pm\nsmn or endctimant relating fa :

insolvericy and accordmgiy (hut without fimiting the other rights. of that Secureci Creditor under this '_
Standard Security) that Secured Creditor shall be entitled ta recoverfmm the Chargor the value which
that Secured Craditor has placed on that secufity or the amaunt of any such payment as if that
settlement or discharge had no’f accurred.

- -Set'-aff

. The Chergor authorises the Secunty Agent (but the Secunty Agent shall’ nct be obliged te exercise
' sur;h righty, after the Secunty created by of purstant to this Standard Security has beccme enforceable
in aceordance with clause 7 (Enforcement of Security), 16 set-off against the Secured Obtrgat;one'any '

armount or other sbligation (contingent or otherwise) owmg by the Secunty Agent to the. Charger and

'apply any credit balance to which the Chargor is entitled on any aceeunt with the' Security Agent in -
_ aceerdeeee with clause 11 (App!icaffon of Proteeds). (noththstendmg any specified matumy of any

deposit efandmg to the credit of any stich account) If the' 0b||gat|ons are it different curréncies, the
Security A,gent may convait sither obhgatmn al the prevaal;ng market rate of exchange for the purpose.
of the set-off.

The Sectrity Agent may exercise its rights undert clause 18.1 abe\ré'notwiths't'andiﬁ'g that the amounts:

-eoncerned may be expressed in different currencies and the Security Agen’r i authensed to effect any-

necessary conhversions at the prevail mg market rate of exchange

_The Chargor will pay all ariounts payable under thls Standard Secunty w;thqut any se’zoff Gol ntercEalm
‘or deduction whatsoever unless reguired. by-law, i which event the Chargor will pay an additional _
amount to shsure that the payment recipient. receives the amount whlch wouEd have been payable had

no deductuon been requ:rec:i to have been made
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Changes to Parties

" NoAssignation of transfer by Chargor

 The Chargor fmay not assign any of its rights or transfer any of its rights or obfigations under this
Standard Security, exc:ept to the extent perriittad: by the Secured Finaricing Agreements or the .

- Intercreditor Agréement..

_A.ssig-natién'by'tﬁe-schrity-Agent

To the extent permttted by the Secureci Deht Documents the Secuﬂty Agent may asmgn and transfer.
any of its rights ‘or obhgataons under this Standard S@curety The Sec:unty Agent shall be entitled to
tiisclose such information concerning the Chargor and this Standarc Secunty i actordance w;th

1924 cE_ause 22.13-(Rés-ignatian of the Security Agen#y of the Int'ercredit’or_Agfeement: and-

1922 clause 42 (Confidentiality) of the Sehior Facilties Agreement and any equivalent provision

in‘any othier Secured Financing Agreement.

© Buccessors

This Standard Secur;ty shail remain in effect tfasplte any amaigamatmns ot merger (however effected)' .
reiatmg 1o the Secunty Agant References fo the Security Agent shall include (iy any transferes;

- assignee’ of successor in title: ‘of the Security Agent, (i} any entity into which the Sec:urety Agent.is

merged or converted or. with which it may be consolidatéd, (i) any legal entnty remammg froifi any '
merger, convérsion or consolidation to which such Securlty Agent isa party and (ivy any other persori
th,_ under the laws of its ;unsdlc’uqn of mco_rporatnor_: or domicile has assumed the.. rights. and-
obligations of the 8ec’uri’ty'Agent"uﬂ'der_:thi?s Standard Security of to which, under such Ia’ws,..thdse

' rights and obligations have been transferred (such persons described in (i) to (iv) being a successor.
- to the Security Agent for alf purposes urider the Secured Debt Documents).

‘Miscellaneous

Expenses -

Clauses 27.1 (Transaction Experises), 27.2 '(Amehifment Costs). and 2.?' 3 (Enforcement and

-preservatfan costs) of the Intercreditor Agreement are mcorporated mutatis mitandis ‘into this -
. Standard Secunty (mciudmg all capntalusad tarms as defsned therem) but as if each reference therem.
o

2011 the "Pare;nf" isa réferén'ce {G_M_a'rk'e‘i Holidea 3 L'imited;

5012 a "Debt Document" and this "Agreement“ in each casé is a reference to fhlS Standard -

‘Saturity;
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20.1.3 "Comman Transaction Security" is a reference to the Secunty constituted pursuant to this

Standard Securlty, and’

2044 a'Deblor'isa reféremgiaz'fh_e Chargor.

Disération -

Any liberty or power which may be exercised ot any determination which may be. made under this

Standard Security by the Secunty Agent may, subject to the terrtis and conditions of the Intercredstor -
Agreemenit ancf this Standard Sacurlty, be exercisad or miade in its absoEute and unfettered discretion

- Wwithout-any abhgatmn 16 give reasons.

| Deleg'étion '

20.3.1 The Sec:urity Agent may detegate by power of atﬁomey or in any other maririer to any_ '
' : perscm any right, power or discretion exemnsable by it Underthus Standard Secunty

2032 - Any stch deiegatmn may bhemade upon any terms (mclutfmg powerto siib- delegate} wh;ch. '

“the Security Agent may think fit.

2033 The Secumy Agentwill not be in any way respons;ble oF Irable to: the Chargor or any other '

person for any cost, expense, loss of liability arising from any act oinigsion; default or
' mmconduct un the part of any da&egate or sub de]egate

‘Cerlificates Con-(:_lusive- :

A certlﬂcate or determmatmn of the” Secunty Agent as to any amaunt payabla Lmder this Standard'

'Secunty wrli be concluswe and bmdmg on the Chargur except i m the case of manifest error.

Invalidit’y of an’y- Provision

IF; &t any tsme any provision of thls Stanc{ard Securlty is of becames legal, tnvaild or unenforceabia'-
it any respect under the faw of any Junsdrctmn neither the legality, validity of eﬂforceabsllty of the .

remalmng pravisions of this Standard Security nor of such provisiorn under the laws- of any other

jurisdiction shall in-any way be- affected or impaited thereby and, if any par{ of the. Secunty Interest -

intended ta be created by or pursuant to this Standard Security is mvalid unenforceable or meffec:twe- |

for.any reason, that shall not affect or impair any other part uf the secunty
g Warr‘andice

" The Chargor grants wartandice subject to any leases, licences andfor rights of oceupancy of any part

of the Security Subjects which currently exist & at the date of execution of this Standard Security.
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22 _ Cnun_terparts
224 This Standard Security may be executed in any number of counterparts and by all of the parties on .
separate counterparts, . D o
222 Where exected in counterparts:
2224 - this Standard Security shall nottake effect until allof the -coun'terpart's have been delivered:
-and. '
2222 delivery will take place when the date of delivery is -agreed between the: parties after
. exetutioft of this Standard Security as evidenced by the date inserted at the start of this-.
- Standard Security. ' :
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Governing Law and Jurisdiction

Governing Law

This Standard Security and any non-contractual obligations arns;ng out of or in ‘connection wnth itshall -
“be governed by Scots law; '

Jurisdiction

' ‘I:ﬁé:co:uns Of."SC'C.JﬂéT.Id. have éxé&déﬁva’ ju'ris'di'cﬁdn to settle ariy disputé (a ”Dlspute b aﬁ"si'ng out of or

in ccmnectlon with this Standard. Sacunty {including a dfspute re[atmg to the existence, validity or

termination of this Standard Secursty or the consequences of its nullity or any non-contractual -
'obhgatnun drising out of or in cofnection with th:s Standard Security):

. Convenient Forum =

 The Parties agres that the courts of Scotland are thie rﬁoéf'-'abp'r'dpria:té_aﬂd' convenient courts to settle
Disputes between them ah.c{, accordingly, thét. they' will niot argtie-to the cdhfra’ry,-

IN WITN ESS WHEREOF these presents conssstmg of this and tha precedmg ‘18 pages ars executad as fcﬂows

and tf axecuted in counterpart is delivered on the date set aut o page 1 of this Standard Security in accordance
.-wuth c[ause 22 (Counterparfs) '

- subsc'ffibed-fmr-and on behalf of SAFEWAY STORES LIMITED b

M’*WW&"‘”

) _full name of aba\fe (prmt) : T full name-af above (pnnt)

IR == SRR L_M - date of signing
| BT ED gmam@

adﬂr_ess of withess ' place of sxgnmg
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Subscribed for and on behalf of GLAS TRUST CORPORATI

 signature-of autherised-signatory/witness

signature of autnonsed signatory

: C - - Emmaésich'ej‘:r .

e LR RAONS L “Genjor Transaction Manager
o hReopy Leagsom - s

Fiill name of above {print} fﬂ!i'_'namé'ofabéve‘-(priht)” -
date qf signing 3 :
o o LONDG A
- address of witness place of signing
- 55 Ludga BB it i tore
v Ludgate Hil 55 Ludgate Hil|
,~L°”don : London
ECAM 7JW | ECAM 74w
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