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Registration of a Charge

Company Name: SAFEWAY STORES LIMITED
Company Number: 00746956

Received for filing in Electronic Format on the: 21/06/2022 XB6NGAIS

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0026
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS ON NORTH SIDE OF DUKES ROAD, TROON
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER AYR18242 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 0026

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 21st 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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Certified a true copy save for

the material redacted pursuant to

$859G of the Companies Act 2006
A /.

o . o VI?S LLP

EXECUTION VERSION

e o _ Sohcnors

Ref: GOL2510.1

Date: 17 June 2022

STANDARD SECURITY

by

SAFEWAY STORES LIMITED
-as Chargor -

' Eri_favnur of .

GLAS TRUST CORPE)RATION LIMITED
Coas Secunty ﬁgent

Security Su bjecfsﬁf Dukes ﬁbéd, Troon
Title Number: AYR18242

~ Brodies LLP-
58 Morrison Stréet
Edinburgh EH3 8BP
L Te0131 228 3777
" F: 0131 228 3878
. DXED1O .
Ref: MXM.CAH.GOL2510.1
2022 :
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FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT
2018, THIS STANDARD SEGURITY IS DELIVERED ON: _ <2 _ k@@%ﬁ 288, .

STANDARD SECURITY
BY

[ SAFEWAY STORES L|MITED a company incorporated under the Compames Acts with reg:stered'

. " number 746956 formerly known as Safeway Stores plc and formeriy ha\nng their reglstered office at 6.
Ma[imgton Road, Hayes M:ddlesex and now &t Hilimore Houae Gam Lane Bradfcrd BD3 7DL (the
"Chargor") '

~in favaur of-

(2} __GLAS TRUST CORPORATiON i_lIVEITED a company mcarporated in Engfand ahd: Walés with
- registered nuimber 07927175 and having its registared office at 55 Ludgate. Hill, Level 4, Wast, London-
- England EC4M. 7JW as securlty agent and secunty trustee for the Secured Creditors (as definad
: beEer) on the terms and conditions et out in the: intercred;tor Agreement {as: defmed below) {the
“Securnf:y Agent" which expression shali include any person for the time being appainted as tustee -
: or as an addifional trustee for the putpose of, and i’ acccrdance wut}‘i the intercred:tor Agreement (as
defined be!ow))

CONSIDERING THAT;

{A) .: The Chargor enters into this: Standard Security to' secure |ts obitgatmns to the Ser:ured Cred;tors under
' the Secured Deb’t Documents {as def:ned below) frcm time to time.

' (B) For alt purposes thls Standard Secunty and the Secunty [nterest treated by ut shall secure the Seeured
Obisgaﬁons and Is subject to the terms set out in the lntercreditor Agreement,

- AGCORDINGLY IT _IS"AG'REED AS 'm;_i_-ows::
1 lnte‘rpretatibh:

R .ﬁéfi'ni't.inn'_s:'

n tﬁ'is_ Standard Security:

"Coliateral nghts“ means all nghts pawers and remedles of the Securtty Agent prowded by or
pursiiant to th:s Standard Securlty or by taw. ' '

' “Commcn Securad- Llabﬂitles Dsscharge Date" has the meanifg given to that term m ihe
: Intercredm;r}\greament ' '

6095402002



"Company" means Market Bidca Limited, a limited liability company organised under the laws of
England and Wales with reglstratlon number 135374?4

' "Enforcement Event” has the meaning gwer& to the term: ”Acceleratlon Event™ in the Entercredntor
Agreemem (excluding any Semor Ungeeured Liabilities: Acceferatmn Event). '

"'Intercreciitcr Agreement“ means the intercreditor agreement or:gma!!y dated 3 chember 2021
between amongst others, Market Holdco 2 leuted the Parenit, the Company and the Secunty Agent,
-as amehded, extended, restructured; renewed; navated supp!emented restated refunded; replaced
or modified fromm time to times, ' '

"Parent" frieans M‘arkét' Hebl’c_Em-_'s.Liméted, & !itﬁite_d' liability éd?np‘ény afgan‘iséd_ under the faws of
England and Wales with registration number 13537358,

"Parties" means each of the p'a'rties to this Standard Security.

';"Secured Credutcrs" has the- meamng given o the term “Semor Secured Crecistors in the
Interored;tor Agreement ' '

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

: "S_e'éure'd Financing A'grv'aem'ent""'.means the Senior Facilities Agreement, any Second Lien Fagility -
Agreement, any Second Lien Notes Indenture; any Senior Secured Bridge Faciiity Agreement, any
Senior Secuired Notes Indenture, any Pari PassuFacility Agreement and any Pari Passu Notes. -
 ndenture. o e ; _

“Secured Obligations" means the- Liabilities, Other Liabilties and all other present: and future
. obligations refefred to in sub-paragaph (a) of the definition of "Secured Obligations" in the Irtercreditor
-.'A"gre_“emeﬁt. ' :

_ “Secunty“ or "Secunty Interest” means a mortgage standard ‘security; Gharga p[edge, hen '
ass!gnat;on or assagnment [y security or other security. interest havmg a 31m1lar effect.

' *‘_sécurity Patiod” means the périod beginfing on the dateof delivery of this Standard Security and-
_énding on the Common Secured Liabilities Discharge Date.

TSecurity Subjects"" means ALL and WHOLE subjects on narth side of D'UKES ROAD, T’ROZONI g

- registered i the Land Register of Scotland under Title Number AYR18242 together with (One) the: .
“whole buﬁdmgs and etections thereon. (Twa) the fittings and flxtures therein and thereon (Three) the -
parts privileges and pertments thereof (Four) the whole rights common, mutual and exciuswe effeiring
| thereto and (Five) the Chargor s whole rrght,. title and interest, present and’ future, thersin and thereto,
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"Senior Facilities Agreement“ means the'sertior facilities agreement originally dated 3 November

2021 and macEe betwaen, amongst’ others the Company, the Parent-and the Sécurity Agent, each as

defined in sichagreement (as amended restated varied, novated or supplemented from tirmes to time}.

“Standard Condxtlons" means the standard condlttons specmed in: Schetiule Atothe Conveyarzcsng -
and Feudal Reform (Scotfand) Act 197’0 as amended and any [awful varlatlon thereof operattve forthe

~time berng

- Construction

121 Unless défiried in this Standard Security, of the context otherwise reqiires, a term defined.
i the: Intercreditar Agreement has the same meaning in this Standard Security, or any
notice given under. cr'irt cornection with this Standard Security as if all references in those
defined terms to the Interéreditor Agreementwere a reference to'this Standard Security or
: that notice.

122 I this.Sta’nd‘ard Sécur_ity'::

1221  the rules of mterpretatmn contamed i clause 1.2 (Constructron) of the

' Infercreditor Agresment. shail apply to the construction of this Standard -
'-Securltyt '

1222, any reference to the "Chargor", the "Secured Greditors” or the "Security .

Agent” shall be conistrued so as to include its or their (and arjy"subsequent)_
sliccessofs in’ title, permitted assignees and ‘permitted transferees i
© accordance with their réspe'c_ti_'\fe"ihterest.-'and, in the c‘aée-of the Security
- Agént, any person for the time being appointed as Security Agent in
‘accordance with the Intercreditor Agresment; | E

1223 references to any Secured Debt Document of other agreement orinstrument -

- istobe construed as areference to that sgreement or instrument as amended .

(howsoever fundamentally and whether or not' such -émendmént results in

new andfor more oherous: obligati’ar@s and liabilities), mctudmg by way of a

refinancing, deferrai oF extenstcn of the facilities or by way. of an addition ot

- increase of or other changes to the facilities or other obligations or hablhttes'

© ‘under- the agreements or accessich. or rettrement of ‘the  parties to the
.agreements '

1224 reference o any clauseis a reference toa clause of this Standard Sac:unty,
* unless the context otherwise fequires; and '

1225 aprovision'of law is a réference téj. that prov’ision as amended of re-enactad.
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2.2

.3“1_.. .

1.2.3 Notwithstanding any term. of this Standard Security to the. contrary; the va!idlty or
: enforceabliaty of any Security interast created. pursuant to this ‘Standard Security shall
‘secure the Secured Oblsgatnons &nd the éxercise of any right or femedy by the’ Secunty
- Agent under this Standard Secunty shall be subject to the terms of the Intercredltqr"'
Agreement

124  Unléss the context otherwise requiires; a reference to the Security Subjects inaiudes’:

4244 any part of the Security Subjects; and

1242 any proceeds of the Security Subjects.

125 . This Standard Security is 2 Senior Finance Docurment.
126" Words importing the plural shall include the singular and vice versa.
AT References o the "debtor” in the Standard Conditions shal Enctud-e-t'hé-Char‘gar.: :

Undertaking to Pay' |

The Chargar underﬁakes to the Security Agent as trusﬁee fur the Secured Creditars that it shall on

- dernand of the Security Agent discharge all Secured Obllgataons as and when they fall due- accordlngi o
o thenr terms- and the- Chargor shall | pay to the Security Agent. when due and payable avery sumat- -
any tnme owing, due ar incurfed by the. Chargnr to the: Security Agent (whether for its Gwn account or

as frosted for the Secured Creditors). or any of the other Secured Creditors. m respect of any stich

Tiabilitiss: provided that neither such covenant nor the Secirity Intefest constituted by this Standard
: Securlty shall extend ta or include any liability or sur which would, but:for this- prowso cause such
. undertaking or secunty tobe un!awfui or proh!blted by any applicable law ' '

If the C’ha'rgor' fails to pay a'ny'sumun'_the die date for payment of that sum't_he Chargor shall pay

interest on any such summ (beforé and after any judgment and to the extent interest at a default rate is:

not'aih'e_rwise being paid on such sum) from the date of demand until the-date of payment calcutated
oni a daily basis at the rate determined in accordance with the provisions of clause 27.5 (inferest on

‘demand) of the Intercreditor Agreement,
Creation of Security
The Security Interests créated by of pursuant to this Standard Secuiity are:

341 created i favour of. the Security Agent as tfu_stee-f_or the Secured C’redi-f‘orsg--'a"nti the

‘Security Agent shall hold the benefit o this ‘Standard Security and the Security Interests
created by or pursuant to it on trustfor the Secured Creditors; and

342 continuirg security for the paymient and discharge of all the Secured -Obligations.
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4.2
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: F lnaﬁcmg Agreements} m relation to any-lease, agreement for lease or other right to occupy ta whnc:h .

The Chargor grants a standard security in favour of the Security Agent over the Securtty Sub;ects as.
security for the payment and dlscharge of all of the Secured Oblagatlons

I'ncérporatibri-aﬁd'varia‘tin'n'.of Stand'ard cohditicns :

The Standard Conditions and any iawfu! variation therec:f operative for the time beang shaﬂ appiy to

“this Standard Secunty

The Standard Condut;cms shall be varied {msofar as Iawful and apphcab]e) iii accordance with the

'express prov:ssons of th;s Standard. Securaty and the prowsn:ms of the other Secured Debt Documents
_and the Chargor agrees: tha& the undertakings. and the obligations on the dehtors patt and the tights

of the creditor coritained if the Standard Condmons (as thus variedy shall be in addition td.the -

'under’taksngs arid oblfgaﬂons on the “part. of the Chargor and- the rights of the Secunty Agent'
‘respectively cc_mta_med in the Secured Debt Documents which shall be incorporated i in and shall form :
part of this Standard Security and shall be héld to be repeated herein mutatis mutandis. - '

 In'the event of any conflict between the terms of the Standard Conditions and the terms of the: Securad

Debt Dociiments, the terms of the Secured Debt.mcuments sh‘all-_'_(in-sbfar as lawful and appl?t:abl;e)'

prevail,

“Negative Pledge

Exc'eiat"as'h'of ;‘irroh'ibit'ed under the Secured Financing Agreements, the Cha’rgdr shali not at any time -
during the Seéurity Period create: or permlt 10 subsist any Sacurlty Interest over.all or any part of the
Secunty Subjects

Real P_rbperty under'takiﬁgs ’

The Chargor shall, during the Security Period, promptly- notify the Security Agent of any material
‘contract, convéyance, transfer or other disposition for the acqisition by the Chatgor {or its hominee(s)) -

of any Material Real Property (as defined in the Seior Facilities Agreement).

The Chargor shall, during the Security F‘eriod (exc:ept as othemnse permﬂted by the Secured' '

allar any part of the Secunty Subjects isat any time subject:

82,1 pay the _— (if'fh“e‘ 'Eés's'ee) and observe and perftjrm in all material respeé’té the covenants,
. undertakings, title condltsons burdéns:and ab!sgatnons lmposed (:f the Iessor) oh the lessor
ot (if the lessea) on the lessee; and

: S_.2'§2 ' _not do any act or thmg whereby any lease or other dacument which gwes any rught to

oceupy any part of the Securzty Subjects becomes or may become sub;ect to determmatmn :
. orany right of re- entry of irritancy prior to the exp_lratlan of its term,.
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6.4
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in each case where failure to do s0 could reasonabiy be expected to have a Material Adverse Effect
(as: defsned in the Senior Facilities Agreement) '

The Gha’rgar’ shall during the Security i‘-’eri’od, (except as otherwise permitted by the Secured Finarcing
Agreements),

5.3.1 re_pé'ii; and keep in good"a'nd'SUb'Sian't_i'al r’e’p.ai_r and r:()n_dlition:'the.ée_éur_ity S.Ub]éc{g-_.sa\fe to
the extent it is a third party’s obligation to do so; and:

632 éomplﬁ; with and observe and pe’rform (i all appl'i.cabl"e reguireménts of all pianhihg.'and

envirorimental legistation, regulations and byﬁlaws relating to’ the Secur:ty Subjects {ily any -
- material ‘conditions attaching to any planning pérmissions relatmg to or affectmg the
-Secur_lty Subjects and (i) any notices or other orders made by any planmng, eénvironmental -
‘or Gther public bbdy_in.rés‘péc’%t- of all or any part of the S'ecuri’ty-Sub}eétst. -

i each case whire failure to do s could reasonably be expectad to have a Material Adverse Effect.

In terms of Standard Condition 5(z) the Chargor shall provide cover to the extent of the reinstatement.

value of the Security Subjects and not théir open market value.

If the Chargor falls to comply with .'any_'df' the uﬁda'r_'takihgs:.contéine‘d in this-ciéusé 6, the Security
- Agent shall bs entitled; but shall not be obliged; {with such agents, contractors and others as it sees
- ity having (if practicable in the 'circum'stances)'-g'i'van' seven (7) days’ fictice to the Chargor to remedy

such failure to comply, tca do siich things as may in the reasonable opinicn of the Securlty Agent he-
required to  remedy such failure and all monies spént. by - the Security Agent in “doing 80 shall be -

reimbursed by the Chargor on demand with interest from the date of payment by the Security. Agent :

untn reimbursad in accordance with c:lause 2.2,

The 'eyiercise b_y the. Sécurity Agent of its_ 'p'o'we’r’s" under clause 6.5 ahove shall not render the Security

Agent Iiabte-ta‘_ac:couﬂt'as heritable creditor in posses's‘;‘ton,'.

 Enforcetnerit of Secutity

For the purpose of Standard. Condltloﬂ 9(‘! y(b) the Chargar shall b held to he in default fo!!owmg the- ;
“accurrence of an Enforcement Event which. is continuing, . and in the everit of the Chargor being in.
- default as aforesaid, then w:thout prejudnce to any other rights and rememes available to the Security
CAgent by wr’tue of the- Standard Conditions or any other secUrity, charge of undertaking orin any ether .
" manner, the, Secur:ty Agent will be ent1t§ed to evercise any of the remed[es ava:labie to & creditoron

default.of a debtor by virtue of the provisions of the Conveyancing and Feudal Refarm (Scotland) Aet.

_ '19?0 {as amerided).

The Secunty Agent shall nat be E:abte to account ag heritable credntor m passessmn in resgect of all of

any part of the Securtty Subjects or be liable fof any loss upon realisation or for any neglect; default
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or omission in connection with the Security Subjects to which a heritable:creditor or heritable creditor

in passession might otherwise be liable.

Fi‘artherﬁSsu’rant:é-

Subject to the Agreed Secursty Prmcaples the Chargor shall promptly, at its own' cost, take all such

“actioh (mcludmg tiaking alf ﬂhngs regtstratmns and netarlsatlons) and execute &l such documents -

{including assignments, assignations, transfers, standard s-ecurlises. charges, notices, intimations and.

instructions) as the Security Agent may reasonably specify (and in such form as the Sér‘;‘uﬁty'Ag’emt-_
iy reasonably require) in-favour of the Security Agent or its nbrh_i’nee'(s):-

811 _’Eo't:re’ate-, perfact; protect a’_nd}é'r maintain the Security created or intetided to be created i

" respect of the Sectirity Subjects. {which may include the execution by the Chargor of a
standard security; charge, assignation of -assignment over o relating to the: Security-
“Subjects) ur for the exercise of the Collateral Rights; andior

_'8.1.2 following the occurrence of an Enforcemant Event which is contmurng, to facnhtate the_'

realtsahcm of the Secunty Subjects

‘Subject to the Agre'ed Sec:uritY'_F’riné;iples, the Chargor shall; at the cost and expense of the Chargor, -
‘take alf such action as. is available 1o it (including making all filings and registrations) as may be

ﬂECessa'ry for the purpose of the creation, p&rfébtibn,: protebticm or maintehénce.of ahy Securityi
conferted or intended to'be conferred on the Security Agent by or purstant to this Standard Security.

:G.ehér’ai Undertakings

. 'The Chargar shall from tsme to time on reasonabie request of the Secunty Agent and pmmpﬂy upcm'
- the ocsurrence of an Enforcement Event, furish'the Secuﬂty Agent with such information- as the .

Security Agent may reasonably’ requfre about the Security Subjects and its aompisance with the terms

- o this Standard. Securlty save that (unless an Enfc;rcemant Event has occurred) the Chargor shall not

be requured ta furnish the Security Agent with-such information where:

9,11 stich informatiah' is nct-cu’stc’;mar'ny provided:
912 stich mformatlon is riot relevant to the Sacursty Agent for the purposes of this Standard' -
Security;
91 3 15 do'so would breach any law or reguiation of restriction of any applmable siack exc:hange ;

- requ;rement or duty of ccmﬂdentlai;ty binding on'it;

814 -'such infarmation is not readlly avaliabie tu the Chargor w;thout undue cost or effort of the

Chargor;
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10.4°

102

103

10.4

915 preparation or provision.of such information would result in & mater;al cost to the Chargm"
relative to the materiality of the- fnfmrmatzon requested or '

916 _the:Chargbr be]]eve's-(acﬁing' rea-s’or’zably) that the information is of a particularly cdhﬁdé‘hﬁéi

or sensitive cammercial nature.
é‘bnﬁhui‘ng’__S.ecu'.r'itir_
'C'c':nﬁnuin.gis_ecprity
'1'3,1.1 B | 'Fhé S’écurity |ﬁté'r‘ests‘$réa§éd- by or pursuant to this 'sfandard'secﬁrity shall remain .in' ful
' - farce and effect as-a continuing securlty for the Secured Ohligationis: un!ess arid unt:i '

.dtscharged by the Security Agent.

1012 WNo part Df the Securlty from time- to time mtended to be- constituted by this Standard.
'Secuswty will be constdereci satisﬁed ar - d|scharged by any intermediate payment
'dlscharge or satssfactmn of the whoie or any part of the Secured Obllgatsons

Other SEc_urity _

The Securly Inferests created by or pursuant to this Standard Security and the Collateral Rights shall

be cumulative, in addition toand independent of every othier security which the Security Agent or any

. 'Secureci Cred;tor may at any time hald for the Secured Obligations or any other obligations or any
tights, powers and remedies pro\nded by law and shall operate as an mciependent Security: 1nterest' '
.nutwathstandlng any receipt, release of dlscharge endorsecf onar gl\fan in‘respect of of under any such

ather Security No prior security - held by: the Secunty Agent (whather in lts capacity as trustee cr' _
atherwise) or any of thé other Secured Craditors over the who!e arany part of the Secunty Sub;ects ' _

' shafl merge into the Sscurity constntuted by this Standard Security.

No prejudice

The Secunty Interests created by of pursuant to thts Standard Securlty and the Coltateral R:ghts sha!i'

- not be prejudiced by any forbearance. negiect indulgence, abandonmert, extension of time, release- :

surrender of loss of securities; dealang, variation or arrangemant granted t6 the Chargor of any other

~_person, ‘ar the Security. Agent (whether i m its capacity. as trustee or ethetwsse) or any of the othier

Sécured Creditars or by any variation of the terms of the trust ugor wh;ch the Secunty Agent holds :

~ the S_ec_:urniy tels by any ather thing _which_mrght otherwise prejudice this _Secunt_y pr any Collateral Right,

Security Agent.

Without 'preiu‘ci'ice"td'th'e'rféhis afforded by the Cohveyancing and Feudal R’aforrh'(Scofla"nd) Act 1970 -

(as amended), the provisions set out in clause 22 (The Security Agent) of the Intercreditor Agreement
shall govern the rights, duties and obligations of the Security Agent under this Standard Security.
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Remedies and Waivers

.-No faslure onthe part of the Security Agent to exercise, nhor any delay on.its part in exercising any rightl
- under this Standard Secursty (mctudmg the Collateral Rights), shall operate as a waiver of that right or
- donstitute an election ta affirm this:Standard Security onthe part of the Security- Agent. Noelection to
affirm this Standard Security shall be effective Unless it is in-wiiting. No single or patial exércise of
any right of the Sécuriiy‘ Agent urider this Standard Sécurity (including the Collateral Rights) shall
- preclide-any. further or ather exercise of that or any other right of the Securlty Agent under thls
“Standard Securaty ' '

Walver of defences:

The obligations a&s.umedl_ and the .S'ecurity:'.iﬁterestsi-dfeétéd by, the Chargor under this Staridard
-~ Security'and the Collateral Rights will not be affected by an act, omission, matter or thing which, but

for this clause 10.8, would reduce, release o prejudice any of its obligations under, ‘or the Security
Cinterests created by, this Standard Secunty (w;thout Iamltaﬂon and wheﬁher or riot known to. it or any
- Secured Credﬁmr) mcludmg

1064 any time, w’a’iver'drtbnsahtgr'ante_& to, of cortipositian with; ah"y'ofhér person'_: -

10.8.2° the reiease of any other person under the terms of any composmon or arraﬂgement with

“any creditor of any member of the: Group;

106.3 “the taki’n'g; variation. CO'rﬁprémisé,-e‘xchange,'__réh'ewat or felease of, or refusal or neglect

" ta perfect, take up or enforee; any rights against, or security over assets of, -any other
‘person or any non-presentation or ron-observance of any formality of other requirement
in respect of any i'n'str'umerit or a:-ny failure to realise the fUll.vaiue of any:.’rse'curit'y;r

10.6.4 any mcapacnty or lack of power, authority of Eegal personahty 6f or cizssolutmn or change in-
- the members or status- of any other person '

10.6.5° any amendment novatlon supplement, extension (whether of matuﬂty or othenmse} or

restatement (in’ each case however fundamental and of whatsoever nature, and whether
ot not riore: onerous) ar repiacement ofa Senior Fmance Dacurfient, Secand Lien Finance
 Docuiment.or any other document ar security (including, without hm;tatron any charigé in
the purpase of, any extension of or increasé in any facility or the addmon of any new facmty'_ _
undet any Secured Debt Document) or of the Secured Oblngatlons '

10686 . -any unenfarceabnﬁy, iliagahty of mvahdlty of any oblugaﬂon of any person under any Senior

Finance Document, Second Lien anance Dncument ot any other document or security of
.afthe Secured Obilgat;ons or

1087 anyinsolvency or similar proceedings.
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Immediate recourse

The Chargbr waljves any right it may have of first requiring any Secured Creditor (or any trustes or -

agenton its behalf) ts procesd ag‘éinét of enforce any other rights or éecurity or claim payment fram -

any person before claiming frof the Ch'arg'or'uhder'this- Standard Securit'y or "eriforcihg-t'he Security .-
Interest created by this Staridaid Secunty This waiver applies trrespechve of any lawor any‘ prowsmn

- of thig Standard Security to the ccmtrary

Deferral of Rights

- Until the end of the: Sacunty Period; the. Chargor will not exefcise any. rrghts WhECh it may have by
-"reason of performance hy it of its obllgatlons under thES Stancfard Secunty

1081  tobe in’c&gmnif'ied by any other pérsoﬁi :

1082 ° to claim any contrnbutian fraim any guarantor of the Chargors obirgataons under this
: Standard Secunty, andfor -

1083  totake the benefit (in whole or in part and whether by way-of subrogation or otherwise] of

ARy rlghts of the Secured Craditors under the Seetred Debt Documents of of ary. other
- -guaranteg or secunty taken pursuant to, -or in connection W1th this. Standard Securlty by
“any Secured Creditor.

.'_N.o 'aﬁligat.idns in r'elat'ibn"tc th'e'.S_mnllr'i'ty ISuh'j:ect'_s'

'T_iﬂe 'Secl;irit_y'-.Agan.t: is not obliged to do any of.thé fo:ilbw'ingljin'.:r_espect of t.h‘e Security Subjects:
1084 perform any obligation of the Chargor,

.'."I 092 - l;naké any fc:éy'm_eﬁt; :

10.8.3 ‘make any enduiry as to the nature or suffacsem:y of any payment received by it or the

'Chargor

10.9.4 . presentor f;!e any cialm oF take any cther action to cel!ect ar enfc:rce ihe payment of any

amnunt to which: it or the Chargar may be entltled or

__"I 0.95  exercise any 'ﬁgﬁts ta wh'ic_h‘ it or the Chargm may be ehtit_led.’.

Application of Proceeds

Order of Application -

All monéys_ received or récovered a’nci"'a'ny_'ﬁonﬁ-cash recovéries made of received 'by__-thé_Sécur'Eiy
-Agent pursuant fo this Standard Security shall (subject to the claims of any person having prior rights
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thereto) be applied in accordance with clause 20 (Appfication of Proceeds) of the Intercreditor
Agresment notwithstanding any purpcrted appropriat;on by the Chargor

: Applicatiqﬁ..against-Secured Obligations

- Subject to clause 111 (O?dér of Application) above,'an'y'.mdneys o1 other value reteived or realised
by the Secirity Agent from the Chargor under this Standard Security may be applied by the Security
Agentto any item of accoufit or Irablhty of transaction formmg part of the Secured Obligatians to which
*they'may be apphcable fti any order or manner which the Securtty Agenht may detarmme prowded that
~ stich appncatlon is conmstent with the tefms af the Intercraditor Agreemant

P’roceeds of 'Réal'isa'tién

"The Security Agent and’ any agent of the Security Agent shall not by reasan of faking possession of
all or any of 't'hé-"Sécu_r'ity.Su'bjects or any other reasan whatsoever and whether as heritable creditor
"~ in'possession oron any other basis whatsoever be liablé ta account for a’hything except act_ual réceipts .
Cor be liable for any loss or damage arising from realisation of, or enforcement of rights in respect of, '_

all-or any of the Securify Subjects or any other property, assets; rights or undertakings of whatsoever

- hatuire whether or not owned by the Chargor orany other perscm orifi whcch ther Chargor ot such other
- person has aﬂ__mterest, from any act, defau!t_or_omrsseoﬁ in relatior to-all or any of the Security Subjects’

or any other pm'peirty,-as'sets rights or undsrtakinigs of whatsoever nat'ure whether or not owned by

o the Chargor or any other person or inwhich the Chargor arsuch other perscm has an. |nterest ot from ..
.-any exercise of ncn exercise by it of any power, authority ar discretion’ conférred upon'itin relatmn to -

all or ahy of the Security Subjects or any other property, assets, rights or undertakings of whatsoever

- natiire whether or not 0w’néd3hy the Ch‘argor'or ény‘ other person or inwhich the Charg’or ar'éuch other
. person has.an interest (except to the axtant arising from-the Secunty Agents or such agent of the-
-Security Agent's gross neghgence or wilfui default)..

'S’us.penSe account.

Uh_'tii the Secured Obligations-are paid in‘full, the Security Agent may place and keep (for stich time.
as it shall determine) any maoney received, recavered or realised pursuant ta this Standard Security or
on -account of the- Chargors habuhty in respect of the Secured Obligations in an interest bearing

: separate suspense account (to the Cl’edlt of gither the Chargor or the Securaty Agent as the Sacurity
“Agent shall think flt) and the Security Agent may retam the same for the period which it considers

expedaent withaut havnng any obligation to apply all or any part of that maney in or fowards dlscharge'

of the Secured Obligatiors.

Gbod di's'ch'arge

“An acknowledgement of recenpt mgned by the relevant person 'ec whnm payments are to be madeﬂ
- under this clause 11 shall constitute good dtscharge of the Seécurity Agent
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Prior Security Interests
'ié'edemp'tiun oF transfer

In the event of any actiofy proceedmg or step being taken to exercise any. powers or remedles.

: conferred By ariy prior rankmg Security lntarest agamst thie Secunty Subjects orin the tase of exercise
by the Secursty of any power of sale or tights of approprlaticn or application Uncfer this Standard
-Secunty, thie Security Agent may redeem such prsur Security Interest or procure the transfer theresf

- toitself.

Accounts

"Fb]'lowing the occuitence of an Enforcemant Everit which is ‘continuing, the Secuiity Agent may settle
" and agree the sccounts of the pnc}r Security Interest and any accounts so- settled and agreed will be

concluswe and. bmd;ng on the Chargar

Costs of rédém;@tiﬁn or transfer

Al principal nion’ie‘s interest, costs, chaffges and expenses of and incidental 'to'an'y" such redemption

or transfer of & prior rankmg Security lnterest following the occurrence of an Enforcement Event which

is contlnumg will be paid by the Chargor ta the Sectirity Agent an demand

Subsequént S_eﬁu‘rity'lntérests

f the .'Seaurity.Ageﬁt‘ {(acting in-its capacity a8 frustee or otherwise) or any of the otfier Secired )
 Creditors at any time receives ot is ‘désmed to have received. notice of any subsequent Security
" Interast, aﬁect[ng all-or-any part. of the Secunty Subjects whiich is prohibited by the terms .of any

Secured Debt Docurient, all payments thereafter made by oron behalf of the Chargor to the Security

' Agent (whethear ;n its capac;ty as frustes of athelwuse) or any of the other Secured Creditars w1!l (:n
" the absérice of any express contraa‘y appropriation by the Chargor) be treated as havirg been credlted
- 1o & hew accc:unt of the Chargor and not as hawng been apphed in reductlon of the Secured N

Obligations as at fhe time that nofice was recsived.

- _Protection of Security Agent
No Liability

' The Security Agent and any of its narmines(s) shall not be liable, by reason of entering into possession
of the Security Subjects: (a) to account as a heritable: creditor of heritable creditor in-possession; or

for any loss on realisation or enforcement of rights; (b) for any default or 'omi's's'idn for which a-heritable

reditor in possession might be liable; or (c) for any loss aresnng by reasan of taking ‘any aetiot’

petmitied by this Standard Security, neglact ar. defau!t in connection with' ths- Security Subjects or

- taking possessnon of or realising all or any’ part of the Securtty Subjects except in the case of gross-
neghgence or wilful miscoriduct upon its part. ' '
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Cumulative Powers

The poWers'whEdh_this' Standard Security confers on the Security Agent and the other Secured Parties
“are: cumulative; 'with_orrt"-_p’rej-udii:'e_ to- their respective plowers- under the general Eéw. and may- be
exercised as often as the relevant person thinks appropriate, The Security Agent and the other
-Secured Parties may, in connection with the. exercise of their powers, jain or concur with any person
.'m any transaction, scheme or arrangement whatsoever The réspective powers of the Secursty Agent
and the' other Sécured Parties wrll in no circumstances be susperrdeci waived of otherwise prejudmed-_-
by anythrng other than an express-consent or amendiment, '

Power of Atturn'ey_ .

Thefclha'rg.cr ifrevocably appoints each of the Security Agent and any person nominated for the
purpose by the Securi'ty Agent severally to be its mandatory and attormey and in its name and on its
behalf and-as its act'and deed o execute, deliver and perfect all documents and do all things whrc:h

the attorney may cansider to be requrred ar desirable {acting reasonably) far:

16.1.4 “cartying out any eb!tgatron rmposed on the Chargor by. thrs Standard Security or any.other
' ‘agreement binding o the Ghargor to whrch the Sacurrty Agent is party (incl udrng the
execution and delivery - of any “desds, charges standard: SECUF]'HES assignmenits,
_ -as&gnatrons or ather security and any transfers of the Security Suhjects and perfectmg .

and_,’r:;xr reieasmg the Security’ Intsrests created ar ;ntended to be created in respect of the: -

"Sec‘ur‘iﬁty Subjects');ﬂ and ' o

151 2. enabling the Securrty Agent to exarmse or delegate fhe exercise of, any of the Cnilateral

. Righits (including; follcwmg the cccurrence of an Enforcement EVent whrch is contmumg,-
. the exercise of any right of an owner of the Security Subjects}.

The Power éf'Attcjrhe_y setout in clause 151 above shall anly be exercised:
4521 fbllc:Wiﬁ"g’ the occurrencs of an Enforcement Event which is continuing; ar

522 i the Chargor Has failed to comply with clause 8 (Further Assurance). or any other

: perfec:tron obhgatron ini this Standard Security wrthrn ten (10) Business Days of the Chargor
* being notified of that failure. .

‘The. Chargor shall ratify and’ confarm all thmgs dcme and all dacuments executed by any attamey ity

the exercise or purported exercise of all orahy of h|s powers.



16

184

16.2.

17

A7

72
. or asset’ thiait is-subject to this- Standard Secunty (la) any sate of other ﬂlspasntion of any propeﬁy or

Protection for Third Parties

" No Ohiigaﬁ'b‘n 1o 'Eﬁq';ﬁre-;

No purchaser fram; ar other person tealing w;ih the Securlty Ageﬂt {or thetr agent) shall be bound to

‘enquire whether;

1641 -the right of the Security Agent to exercise any . of its powers has arisen or became

exercisable or be reqmrerﬁ for eﬂt;uure whether that power has beer- properly or regularly
exerctsed by the Senur;ty Agem in stich deaizngs or '

1643 any of the Secured Obiigaﬁahs Temain outstanding aﬁdfbr are ‘due @nd payable or be -

goncerned with notice to the contrary and thefitle and position of such a purchaser or other
person shall riot be impeachable by reference to any of those matters. .

_Receipt Concliisive -

:Th'e receipt of the Security Agent shall be an absolute and conclusive dischérge to a purchaser, and

shall relieve him of any obligation to see to the apphcatlon of any mnmderatmn (whether cdsh or non-

gash) pa[d to or by the d|rect|on of the Secuﬂty Agent.
‘Release of Seci rity

‘Release of Security

UpOn"(i) the Secured 'Obl.igatEoﬁs being &i’scha‘rg’ed in full and none of the Sectred Creditors beirg

'-'under any further actual or contingent abligation to” make ‘advances or provide ofher finangial

accommudatmn to the Chargor or any other person under any of the Sectired Debt Documents or (i)
the.Chargor ceasing to be an Obligor (as defined in the Senior Facilities Agreement or the equivalent

tarm under the relevant Secured: Financing Agreement) Under the applicable Secured Financing

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

. 'Security corsstntuted by thss Standard Secunty subject to clause 17.3(Clawback)-and WIthout Fecourse
to, or any representatmn or'warranty by; the Secuirity Agent or any of its nominees, .

Without prejudice to clause 17.1 above, in connectian With (i) any permitted dnsposal cof any property- '

_asset (that ig subjec’i. ta thas.standarc;i ‘Security)  otherwise permitted by the Secured Financing

Agreements that is subject to this Standard Security, (iif) any sale or other disposition of any property ~

or assét that is subject to & seeurity document where the requisite Secured C.re.d itors have consented

to the disposal pursuant to the applicable Secured Financing Agreements of (iv) any sale or any other

. disposition of any property of asset that is subject to-thig Siandard Security pursuant to a merger, -
'cc:msdlidaiién_; reorganisation, ‘winding-up, securitisation ‘or sale and lsaseback permitted by the
Secured Financing Agreetnents to the exterit necessary to ensure that such merger, consolidation,
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reorganisation, winding-up, securitisation or sale and leaseback can take place, the Security Agent
shé'i'l"'p-rompt[y, at the requiest and cost of 'th:é P’aféﬂt felease dnd cancel {pursuant to the: ex'ecutien' _
and delivery of & discharge oF a8 apphcable desd of restrlctson in each case to the extent required)
fhe securlty prowded by the Chargor.

'Ciawb'ack-'

g CredItor is at risk of beln__g avoided or reduced h_y_ wrtqe of any bankruptcy,_ Ensol_vency_, 1_1q_urdatlon of

simiilar laws, the liability of the Ch:argor'und'er this Standard Security and the Security constituted by

this Standard Secunty will continue and suc;h armount will not be considered to have been 1rreVOcably.

palci or credited.

Discharge Gend‘iticnal

- Anyéetttement ord ischarge-betWe.éh.the-'Chechr and any Secured _Cr"edito'r shall ba conditional upon’
no security of payment to that Secured Craditor by the Chargor or any other persan beitig avoided, _

set aside, ordered t6 bé refunded or réduced by virtue of any provision or eniactmerit’ relating to

insolvency and accordmgty (but without lirmiting the other r:ghts of that Secured Craditor under this -

- Standard Security) that Securad Creditor shall be enfitled to recover from the Chargor the value whsnh-
that Secutéd Creditor has. placed on that sécurity or the amount of -any suc;h payrnem as. if that'
settEement or discharge had not eccurred

Set off

The Chargor authorises the See’ur:i_ty Agent (but the. Security Agent shall riot be ebiiged to exercise-

stich ri‘ght)' after the'Sa'Cui'EEy created by or pursuant o this Standard Security has become enforceable

in accordance w:th clause 7 (Enfomement of Secur;ty) to set off against the Secured Obligatiors any
amount or other obiegaﬂon (contmgent or cherwzse) owmg by the Security Agent ta the Chargor ahd -
“apply any credit balance to which the Chargor is entitled on any accouht with the Security Agent in

accordance with clause 11 (Application of Proceeds) (notwithstanding any specified maturity of any

- deposit standing to the credit of any sueh acccunt)- If the. 'oblig'etiens are in different currencies, the
Security Agent may convert either obhgatzoﬂ atthe ;:rrevalimg market rate of exchange for the purpose
. ef the set-off. '

“The Security Ageﬁt may exercise its rights under clausé 18:1 above notwithstanding that the armolints
: concerned may be expressed in different curiencies and the Security Agent is authoneed to effect any
_ necessary convarsions at the pfevalimg market rate of exchange,

The Chargorw&li pay all amounts payable under thrs Standard Sacurtty without any- setoﬁ’ counterclaim
or deduction whatsoever unless requzred by law, in which evant the: Chargor will pay &n addltsona!

amountto ensure that the payment rer:;plent receives the amount which wnuld have been payable had--

no deduction been requlred to have been mada
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Changes to Parties

'Nh Ass’ig'nat'iﬁn or transfer by Chargor

- The Chargor may not assign any. of nts rights or transfer any of its rights or obligations under thls

Standard Security, éxcept to the extent permatted by the Secured Fmancmg Agreements or-the

_ lntercredrtor Agreement

Assignation by the Security Agent

" To the sxtent pe’rm'itted by the Seeured Débt'l:')odume'n'ts the Security Agent imay assigh and transfer
'any of its nghts oF obllgatnons under this Standard Security. The Security Agent shall be- entltied to_-
- disclase siich information concermng the: Chargor and this Standard Security in accordance with:

1921 .c'l_ause.;?é.-1'3.'(R'es'fgnaficm of rhe-SchrityAgenf} of the Intercre-ditor:-_Agreément: and -

928 _ clause 42 (Canr" dentfamy) of the Senior Facmties Agreement anid any equavalent prav:smn'

in any other Secured Fihancing Agresment.

Sucéessoi’s '

This Standard Secursty shall remair in effect desp:te any amalgamatmns ar merger {hewever effacted) -

relating to the Security Agent. References to the Secutity Agent shiall mclucfe i any’ transfaree

- -assignee of successor in fitle of the’ Secur:ty Agent, (i) any entity ifito which the Secunty Agent 8.

merged or converted or with which it-miay be consnhdated {iii). any legal efitity remaining from.any -
Irierger, conversion or ¢onsolidation fa whmh slich Secunty Agent is & party. and (iv) any other person

‘wha, under the laws of its jurisdlctnon of incorporation -or domncﬂe has assumed. the rights and :

. 'obllgatmns of the Secunty Agent under this Standard Secunty or to whrch urider such Iaws thcase_

- rights and- abflgatlons have been transferred (such persans descrzbed in (u) to-(iv) bemg a successor B
o the Securlty Agent far all purposes under the Secured Debt Documents) :

Mist:el'lanecus :

" Expenses’

Clauses 27.1 (Transaction Expenses), 27.2 (Amendment Costs) and 27.3 (Enforcement and

‘preseivation costs) of the: Intercreditor Agreement are Incorporated mutatis mutandis into- this.
-'Stan-défd_ Security (including ali-capit'aii's_'_ed'éerms as defined therein) but as if sach referencé therein

ta

2044 t'he-“F?ﬁa'rent"_i's areference to N!a'rket H-o’fdcd 3 L'%rnited:

2012 % "Debt Document" and thls “Agreemant" iy each case isa reference to th:s Standard'_

Becurity: -
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20.1.3 "Common Transactfon Security" is a reference-to the Security constituted pursuant to th|s
Standard Securlty, and '

20.1.4 a "Debtor'is a Teference to the Chargor.

‘Discretion-

Ahy liverty or power which may be exercised or any detérmihétidh which may be made under thié

-~ Standard Security by the Security Agen‘t may, ‘subject to the terms and. condltlons of the Intercréditor
- Agreement and this Standard Sectirity, be exercused or made i in |ts absolute and unfettered discretion-.

w1thcsut any obligation to give reasons.

: De!eg'a{inn

20,31 The Secur:ty Agent may- delegate by power of attorney oF in any oiher manner to any

pérson any nght power or dlSG]"etiOH exerc;sable by it undef this Standard Secursty

: '_2043_.2 : Aﬂy such delegat;on may be made upon any terths (mcludmg power to sub delegate) which

- the Securety Agent may think fit.

2033 The Securﬁy Agent. wﬂl not be in any way respon3|bie af Ilabie ta the Chargor or any other

person for any cost, expense loss or liability arising from any act omission; default ar
miscondact an the part of any delegate or sub- de]egate .

Certificates Conclusive -

A cértificate of detérmination of the Security Agent as fo any amount payable under this Standlard
“Security will be conclusive and binding on the Chérgér,. excepf_i’n the case of manifest error.

Invalidity of any Provision’

If. at any time, any provisian of this Standard Seouri'ty'és or becomes illegal; invalid or unénforceable
in- any respect under the faw of any jurisdliction, neither: the Eega!tty, validity or enfarcaabmty of the -

‘remaining provisions of this Standard Security nor of such pro\nsmn under the laws of any other
jurisdiction shall in any way be affected or lmpasred theraby ancl if any part of the Security Interest
: mtended fo be creatad by or pursuant to this Standard Security is mvalid uhenforceable or ineffective.

for any’ reason, that shali nc’t affec:t or impair any other part of the security.

Warrandice

_ _Thé Chargor grants wafran'd'icé._ subject to-'a’ny--l'éa:ses‘, licences andlor rights of occupancy of any part
‘of the Security Subjects which currently exist as at the date of executiof of this Standard Security.
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_Counterparts

This‘_St‘andard Security may be executed in any nurnber of counterparts and by all of the_pames’.-oﬁ _

separate cotinterparts.

Where ex'ecii_téd in."cou:n'térpér't's:;

2221 _this_s'ta'nd'af'd Setutity s:h_a'!E_ not take effect uritil all of the colriterparts have besn defivered;
“and - '

p2.232 dfelivefy will 'také'p!a-cé.'When-'ihe' date of delivery is agreed between the partiss after

execution 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

_ G'ovér'ning'i;.aw.

This Standard Securlty and any hon-contractual ohligations arising out c:uf or in connection wuth it shaEI :

he gowemed by Scots law.

Jurisdiction

The courts of Scetianci have excluswe jurasdictien to setﬁle any dispute:(a "Drspute") arnsmg aut of or

An connectuon with' this Standard Secuﬂty (mc]udmg =} drspute relating to the emstence vahdsty or
.termanatmn of this. Standard’ Securlty or the consequences of its nullity. or any non- contracfuai '-
'-oblagatson arls;ng ot of ar in connection with this Standard Secursty)

C'onv'eniént F’or’um

'The Faities agree that the caurts of Scotland are the most appmpnate and convement couﬁs to settle :
. _Disputes hetween therm and, accordmgly, thatthey will not argue to the contrary

' iﬂ WiTNESSWHE REO F-thesepresenfs car‘isisting of this 'an‘d‘fh‘é pr’ecéding '1 8 pagés afe exe'cuted'as follows

-and if executed in counterpart i dehvered onthe date set out on page 1 of this- Standard Securityin- accordance"'
with clalse 22 (Counterparts): '

Subscribed for and on behalf of SAFEWAY STORES LIMITED by

sighature o GreclaNsacrs

. fi@mq@ MHCD{«?__??DM

arywitness - s:gna ure afdwector

e wswar @d@“ v

full name of abcve {print) ' T T Hull rame of above (prmt)

R W ion R - DY 23}

m@#@wﬁm _A5/05/4

" date of signing

FO TS - T Ragpeord

" address of f witness - place of signing



‘Subseribed for and on behalf of GLAS TRUST CORPORATION

.sigrzatu_re of aﬁ?hﬂﬁ%d@#igﬁampﬂmlness .

COHEORY pagiomy

MITED (as Security Agent)

20

sig'ﬂatu Hof authorised éignétéry

Eima Batchelor © -
Ganlar Transaction Mansaar

full name of above. (print)

“Tull name of above (print)

25 /oy 20ze

date of signing _~"
L A S

addres's.ofwitness e

55 Ludgate Hill

~London
CECAM TIW

place of signing

55 Ludgate Hill

London
ECAM 70w
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