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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 XB6QAELF

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0032
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE SUBJECTS AT 901 CROW ROAD, GLASGOW G12
1JD REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER GLA99743 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 0032

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

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

Given at Companies House, Cardiff on 23rd June 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Certified a true copy save for
the material redacted pursuant to
$859G of the Companies Act 2006
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EXECUTION.VERSION BRODIES LLP

Solicitors

Ref: GOL2510 1
Date: 17 June 2022

STANDARD SECURITY
.by g
SAFEWAY STORES LIMITED
as Chargor

Cin fa'véu_r of

‘GLAS TRUST CORPGRAT%ON LIMITED
-as Security Agent :

 'Sectirity Subjects: Crow Road, Glasgow:

Titie Number: GLA99743 -

. Brodies LLP

- 58 Morrison Straet

- Edinburgh EH3 8BP
T: 0131 228 3777

F: 0131 228 3878

. DX ED1O . - -
Ref: MXM.CAH.GOL2510.1
C2022 :

60953810v3.



FOR THE PURPOSES OF THE LEGAL WRITINGS (COU N_TERPARTS AND DELWERY) (SCOTLAND) ACT
2018, THIS STANDARD sscumwls DELIVERED ON; ?i:r M ff;m R %;ﬁ ey

: STANDARD SECURITY

BY

(1)~ SAFEWAY STORES LIMITED, a éom;:»any- incotporated under the Companies Acts with registered
- fiurnbier ﬂ0?46956 and Having its registéred office at: Hrllmore House, Gam Lane Bradforcf West
YGI‘RShEF@ BD3 7DL (the "Chargar“)

itt favour of -

{2) .:GE.AS TRUS'E‘ SORPORATION LIMITED & company mcar;:}c:rated in England and Wales with
' Tegistered number 07927175 and having its regmtered office at' 55 Ludgate Hill, Level 1, West, London '
: England EC4M 7JW as security agent and- security trustee for-the: Secured Creditors (as defined '
' -beiaw) on the. terms and condntacms set out in the !ntercred:tor Agresmeant (as’ defined below) (the -
“Security Agent”, which axpresmon shall include aﬂy persor for the time being appainted as trustee
or as an additional frustee for‘:he purpose of, and in acaordarace with, the Intercredltor Agréement (as
tlefined below)) '

B casttzER;nG THAT;

: (A) The Chargor enters into this Standard Secunty to secura its obilgatloﬂs to the Secired Cretiﬂors under
' . 'the Secufed Debt Documents (as defined below) from fime to time.

(B}  For all purposes th|s Standard Secuﬂty and the Securrty Interest createci by lt shall seclre the Secured-
- _ _Oblrgatmns and is subject to the terms set out in the Intercreditor Agreement

: ACC.ORDE\IGLY IT {S AGREED AS. FOL‘_LOWS-:-;
1 'Intérpretaﬁon |

BN Définﬁ_idns_
.E'ﬁ this S’tand'a‘rd."SQet.:wity:' E

"‘Coilateral nghts" means - alt nghts powers- and femedtas of ’rhe Securtty Agant provuded by or
pursuant te this Standard Security or by law. '

““Commion 'Sec’ured'.Liabilities _. Dis‘:‘:harge Date™ has- the meaning given fo that term in the
Intercreditor Agreement. ' '

“Company" means Market Bideo Limited, a limited liability company- organised under the faws of
- England arid Wales with registration number 13537474,

60B5IBTGVE



"Eh_forcement“Event"- has the meaning given to the term "Acceleration Event” in the i.nterc:recii&;:r-
Agreement {excluding any Senior Unsecured Liabilities Acceleration Eventy.

“Intercreditor Agreement” means the intercreditor agreement originally dated 3 Nd\i_'ém-b'er 2{}'221' _
 between, amongst others, Market Holdco 2 Limited, the Parent; the Company and the Security Agent,
as amended, extéh'd_ed, testructured, 'rén'ewéct. novated, suppiemehted, restated, refunded, rep!aéed :
“or madified from time to firme. |

: E"i_f’a'.wer:t"'m‘eans{-f\/ialrket_ Holdco 3 Limited; a limited liability company-dr'g'ahi'éed "L'eﬁrjér‘ the laws of
- England and Wales with registration number 12537356, -

“Parties™ means each of the parties to this Standard Sscurity,

_"'Securéd. Creditois"” has the meaning :'g'i'\;en fo t'he_tarrh._ "Sehior  Secured _Credita’r‘s_'“‘ in the
Intarcretﬁfar Agreement.

' “Securec_i-Débt-t}ocuments‘" has the fneani’ng giveni to the term "Sectred Debt Da;'umems,"‘m the
~Intercreditor Agreement (excluding the Senior Unsecured Bridge/Notes Finance Documents).

'_ "Secired Financing Ag're'ém'ént“"méans the Senior Facilities Agréehiéht any Second Lien Facility
-Adreement, any Second Lierr Notes Indenture any Senior Secured Bndga Famhty Agreement any

Senior Secured Notes Indenture, arfy Pari-Passu Facility Agreement and any Pari Passu Notes~
- Indenture. ' '

"Secured Obligations” 'meéﬂs.'ih'e" Liabilities, Othier Liabilities and all other present and future
obligations referred to in sub-paragraph (a) of the definition of "Secured Obligations" inthe Intercreditor
; 'Agreem'ent. ' ' '

"Securlty" ar- “Secunty interest” frieains g mortgage standard security! charge p!edge lien,
"assignation or assugnment in secunty car other security mtarest having & similar effect,

“Sacurity Period" means the period hegmnmg on the date of dehvery of this Standard Secur;ty and
ending on the Coimmon Secured Liabilities Dascharge Date.

wSecurity s“a_bjec't's" means ALL and WHOLE the subjects at 901 Crow Road, Glasgow G12 1JD.
registéred in the Land Register of Scotland under Title Number GLA99743 tagsther with (One) the -~
whols buildings and erections thereon (Two) the fittings and fixtur'és_.th‘éréiﬁ and therean (Three) the..
 parts, privileges and pertinents thereof (Four) the whole rights common, mutual and exclusive effeifing
.the’r.eio and (Five) the -Ghérgor’ﬁ_whdé right-,' titie.and‘ interest,-p'resen:t.and fulure, the-rein' and théreto.

' “Semnr Facuilt;es Agreemént" 'means the semor facilities agreement originally dated 3 Novembér

2021 and made betweeh, amongst others, the Company, the Parent and the Security Agent each:as
defined in such agreement (as_ar_nendad, resta_ted, varied, novated or supplemented from time to time):
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"Standard Conditions™ means the standard conditions specified in Schedule 3 to the Gonveyancmg .
and Feudal Refmrm (Scotland) Act 1870 as amended ahd any lawful variation thereof operatzve fcar the:

_tlme bemg

Ca nstructaon

124 _Uﬁless-déﬁ'n‘ed in this Standard Se’curity, or thé'é‘ohtekf otherwise fa‘quire:s' a term defined

in the Intercreditor Agreement has the same. meaning in this Standard Secunty, ot any -

notice given under ot in conriection with this Standard Security as if alf references in those

defined teérms to the Intercreditor. Agreement were g refererice to this Standard Securrty or

that notice.

1220

1222

1,2.2.3

1.22.4

1.2.25"

122 n t'hi's'.Sfan'cfardsei;urity:__

thie rules of interpretation” contamed in clause 1.2 (C‘onsfructson) of the-

' Intercreditor Agreement shall apply. to the construction of th;s Standard
-~ Security;

any reference to the "Charger”, the."Secured Creditors" or the "Security

~ Agent" shall be construed soas to include its or their (and any subsequent) -

successars in titls, . permitted assignees and permitted -transferess - in
accordance with. their respective interest and, in the 'c'as-e'of the Secutity

' Agent, any person for the time being appmnted as Secur;ty Agent in
: accardance wnh the Intercred;tor Agreement

reférénces to a’ny: Sﬁ'ecured_Debt'Ddcunﬁent of other agreement o instrument.
is to be construed as a reference to that agreement or instrument as amended
{howsoever fundamentally and whether or not-such amendment: results in

new andfor m'ore aneraus dbligaticns arnd Ii’abiﬁties’); i'n'cEUEii'ng' by' way of aﬁ_

-----

increage of or other changea fo the faclhtles or ather cabilgatmns or habn;tles
undet” the agreements of accession o retirement of the partnas to the.
-agreement&

' reference to any clause is a reference to a clause of thls Standard Secunty?_
©unless the context ntherwase requires; and

& provision of law is & reference to that provisior as amended of re-enacted.

1.2.3 Notwithstaniding ahy term of f:hi‘s:--'Sta"nd'ard' Security to ‘the -contrary, the validity “or -

" enforceability of any lse_c’:urity' Intersst created pursuant to this Standard Security shall:

~secure the Secured Obligations; and the exércise of any right or remedy by the Security



2.4

29

EXe

Agent under this Standard Security shall be subject to the terms of the lntereredﬁor
Agreement

124  Unless the context otherwise requires, a reference to the Seeﬁrity-Subﬁéc'ts_'i"rl_"ciu"d'es:.
1.2.4:1 any part of the Security Subjects; and -

1242 - anyproceeds of the Security Subjects

1,25 This Standard Security is a Senior Finance Document;
126 "~ Words 'imp-orﬁn'g the plUrai'ehal-l include the singular and vice versa.
437 References to the "debtor" in the Standard Conditions shall include the Chargor.

Undertaking to F’ay

The Chargor. undertakes to the Seeurtty Agent as trustee for the Secured Cred;tc:rs that it shall on.
demand of the Security Agent discharge all Secured Obligations &s and when they falf due according

to their terms and the Chargor shall pay to the Security Agent when due and payable every suny at

‘any time. owmg, due or incurred by the Chargor to the Sec:unty Agent (whether for its own account-or

as frustee for the Secured Creditors) or any of the othier Secured Creditors in respect of any such'.
' liabilities provided that neither such covenant nor the: Security Interest constituted by this -Steﬂdardi -

Security shall extend o or-include any liabifity or sum which wotld, but for this proviso, cause suich '

: .undertaking & security to be unlawiul or prohibited by‘ eny.appiicabie law.

_ If the. Chargor fails to pay eny st on the due dats for payment of that sum ’Ehe Chargor shall pay' :
" interest on any stich surm (before and after any judgment and tothe extent lnterest ata defauit rate is -
ot otherwise being peld oh such sum) fromi the date of demand untti the date of payment: ealcuiated _

on a daily basis at the rate fietermmed in accordance with the prowsmns of clause 27.5. (Inferest on

. demand) of the Intercreditar Agreement. .
: Creation of éer’:uﬁty

‘The S'ee'u'rity.in'tere's'te'creeted by or pursuant to this Standard Security are: .

344 éreated in favour of the Security Agent as. tristee for the Secured Creditors and the-
Security Agent shall hiold the benefit of this Stendard Security and. the Securlty Intareets-
created by or pursuant o it on trust for the Seéured Gredltors and -

342 ;conﬁnuing secu'rit'y-fer'the;peym'ent-snd di‘s‘c‘ha;ge of all the ee'cured o'bl'i_gauo'hs.

“The Chargor grants a standard security i in favour of the Secunty Agent over thie- Secursty Subjects a8

secufity for the payment and dlseharge of afl of the Secured Obitgetmne
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4.2

43

6.1

8.2

Incorporation and variation of Standard' conditions

The Standard Condnt;ons and any lawfu[ varla’tlan thereof operatrve far the time being shall apply to
this Standard Secunty

" The Standard Cond;tmns shall be vaned (:nsofar as lawful and applrcab!e) in accordance with the.-

express provisions of this Standard Security and the provisions of the other Séctired Debt Documents:
and the Chargor agrées that the undertakings and the: obhgatlons oh the debtor's part and the rights
of the creditor contained in-the Standard Conditions (as thus Vaned) shall be hi addmon to the

_undertakmgs and obligations ‘an- the part of the Charger and the rights of the Secuﬂty Agent
~ respéctively contained in the Secured Debt Docurments which shall b mcnrporated in and shall form
. part of this Standard’ ‘Security and shaIE he' held to be repeated herein mufaf:s mutand;s

Clinthe 'évenﬁ of-aﬁn'y conflict betweén the terms of the Standard Cenditions'énd the te’rms of the Secured
Debt Documents the fermis of the Securecf Dbt Documen‘es shall’ (:nsofar as lawful and appiicab @)

prevail,

: 'Né_gative Fledgé

‘Except as nct pmh|b|ted under the Secured anancmg Agreements the. Chargor shall riot at any time.
'durmg the Security Period create or permit to subs;st any Securlty Interest over alf or any part of the:
Security Subjects, '

Real Property Undertakings

‘The Chargor shall; duririg the. _S"éc’tj'r'ity” Period, promptly notify the Security Agent of any material
. -contract, conveyance, transfer or other disposition for the acquisition by the Chargor {or its nom inse(s))

of any Material Reél Property '(as-q-eﬁn'ed in ih‘e Sefior Fagilties Agreement).

The: Chargar shall, during the Secunty Period, (except as otherwme permstted by the Securad.
‘Financing Agreements) i relfation to any lease, agreement for Iease or other nght to oecupy o which

a]l ar any part of the Se{:uraﬁy SE.ibjECtS is af aruy time subject:

B2t pay-'fh'e rents (if the lessee) '-and abservé ani perfdrm in all materi’ai'res'pécts“’th’e covenants, -

.undertakmgs title conditions, burdens and obi;gatmns impaosad (Ifthe Eesscr) on tha lessar
~or (lf the lessee) on the lessee; and

82,2 'not dc any act or thmg whereby any lease or other document whlch gives any r;ght to

_-ocTupy any part ofthe Secu rity Sui:uacts becomes or may become suhjact to determination-
' -:'ar any rtght of re-entry or trrntancy prlor tu the exmratlon of lts term,

in each case where fallure to do so could reasonably be expectad to have a Matanat Adverse Effect
-~ {ais defined i ;n the Senior Facilities Agreement). '
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B5

86

7.1

7.2

The Chargnr shall during the Security Period, (except as otherwise permatted bythe Secured Fanancmg _
Agreaments)

8.3 rep'ai-r and keep in good and substantial repair and condition the Security Subjects save to

the extent it is a third party's obhgatacn to do §0; and

832 comply W|th and observe and perform: () all appncable requtrements of all plannmg and

envnronmenta] Iaglslatmn regu1atmns and by~ans relating to the Secunty Subjects, (iyany -

material conditions attaching to any planning permissions relating to or affecting the:
- Secirity Subjects and (il any notices or other orders made by any planning; environmental
- or other public body in respect of all or any part of the Security Subjects,

in each -(:aéé whete failure to do so could reasonably be expected to have a Material Adverse Effect.

“Interms of Standard Condltion B(a) the Chargor shali provide cover to'the exteiit of the remstatement .
* “value of the Security Subjects and not their-open market value,

If the 'Ch'a'rgor fails {6 camply wiih any of the un:d'erf'ak'ing's'con'tainétl in this clause 8, the Security

Agent shall be ehtitled, but shall not be obllged (with such: agents contrac:tars and others as it sees

~fity hav:ng {if practucabie in the clrcumstances) gwen saven (7) days’ notice to-the Chargor to remedy
- _such failure to comply; to do-suth things as may in the reasonab!e opmlan of fhe Security Agent be

reguired to rémedy such failure and all monles_ spe_nt by the Security. Agent in doing so shall be
reimbursed by the Chargor-on demand with interest from the date of payment by the Security Agent
Uritil r‘eimhur‘sed in accdrd'am:e'with _Clau'se 2.2, '

“The exefcise by the Senur;ty Agent of its pc}wers under clause 6 5 above shalf hot renderthe Sacunty-
o Agent liable to account as hemable creditor | iry possessu)n

Enforcement of Seﬁ_cu Fity -

Forthe purpose of st-andara'c'ondiﬁdn 9(1)(b} the Chairgor shall be held to be in default following the

- oteurrence of an Enforcement Event whlch is: contmumg, and in the even’t of the Chargor being in-

default as aforesaid, then without prejudice to any other rights and remedies. available to the Security

.Agent by virttig of the Standard Conditions or any other security; charge or undertaking’ otin any other
“tnanner, the Security Agent will be entitled ﬁo exercise any of the remedles avallab!e to & créditor on
. default of a debtor hy \nrtue of the prowszons of the Conveyaﬁcmg ant! Feudal Reform {Scotfand) Act -

1970 (as amended)

. The Secunty Agent shall not: be habfe to account as herﬁable creditor in possassmn in respect of all or:_'
“any part of the Seclirity Subjects or be liable for any loss upon realisation or for any neglect, default-
--oromissian in connection with; the: Secursty Subjects ta which-a heritable m’edltor or herstabie credntor
in possess:on m;ght otherwise be lidble, "




8.1

B2

91

Further Assurance

_ SUbJECt to the Agreed Security Principles, the Chargor shall promptly, at its own cost; take all such

action (including makmg all flllngs registrations and notarisations) and execute all such documents -
(mc!udmg assignments, assugna{:lons transfers standard secuntres charges, notices, Aintitvations and
mstructtons) as the Security Agent may reasoriably specnfy (and in such form-as the Secunty Agent

: 'may reasanabiy require) in favour of the Security Agent orits ﬂommee(s)

811 to create; perfect; protect a’n‘cflbr.m'aiﬁta'in the Se‘c’:ﬂrity-cr‘éafeé orintended fo be created in

* réspect of the Security Subjects (which may include the execution: by the Chargor of 'a
standard - seturity, charge assngnaﬂan ‘or-assighment over or relatmg to the Secursty
o SUbJEGtS) or forthe exermse of the Collateral nghts andfar

-8.'1,2'_ . foEEowmg the occurrence of arl Enforcement Even’: whmh is c:ontanumg, fo facnlstate the :

realisation of the Secunty Sub;ects

h Subject to the Agreed Sacursty Prmcnp!es the Chargor shal! at the cost and expense of the: Chargar'

take all such action as |s available to it (mcludmg makmg all fllmgs and reglstratmns} as may be

-fiecessary for the purpose of the creatir:m perfectaon protectlon or maintenahce of any Seaursty-
conferred or mtendeti to e ‘conferred on the Secunty Agenf by oF puz’suant to this Standard Security.

Ganera! ' Undertakings

The Chargor shall from tlme to tlme on reasonable request of the Securety Agent anof pmmptly upon
the. occurrence of an Enforcement Event, furrish the Security - Agent with such information -as the -
'Secunty Agent may reasonably require about the Security Sub;ects arid its compliance with the terms

of thils Standad Securlty save that (nless an Enforcement Event has accurred) the Chargor shaEE hot- -

" be required to furhish the Securlty Agent with such: infotmation where

911 SUﬂh_ information is not Létistamariiy pmvi-déd;’ :

: 9.1:_12' : such anformat:cn is not relevant to the Secunty Agent for the purposes of thls Standard
. Secunty,

__9'.'."1':.3 o doso wauid breach any law or reguiatmn of restrlctlon of aﬂy applmab!e stcck exchange

requirement of duty af canﬁdentsaiity bmdmg o:m it;

.9,_1_:!.4' “such information is net readdy availabie to the Chargor wstheut undiie cost or effor’{ of the

_ Chargor
945 'prep‘ar'atioﬂ or provision of such information wouid result in a material cost to the Chaigor

relative to the materiality of the information requested; or
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10.2
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8.1.8 the Chargar believes (acting reasonabky) that the information is'of a particularly confldentrai'.
of senssnve commercial nature. '

_' Ct‘mt"inuing _Sa‘curity'
Continuing Security

0.1 The Securlty Interests éreatéd by of p'ur'suah't to this Standard. S'ec'urity-Sha!! remiain in full

force -and effect as a continuirg securlty for the Secured: Obligations un!ess and until
3 discharged by the Security Agent

1042 No part of the Séc’:urity_ from time fo iime"intendéd’ to be -mn'sti'td'té-d:'by this Standard

‘Security ‘will be considéred satisfied - or discharged by any intermediate: payment;
_discharg_e, of s_a'tiéféction of the-wholé-or any part ofthe Secured Dbl_ig‘a'ﬁons. :

Other Security

The Security Iterests created by or pursuant o this Standard Security and the Collateral Rights shall

be cumulative, in addition to and: independent of every other security which the Security Agent or any
'-'_Secur'ed:._(}redifor may -at any time hold for the S:ec’:ured 0-blig‘ations'br any ather obligations or any
) -rights, -powers and remediesp'rcjvifﬁecf by law and shall aoperate as an independent Security lnterest.

Hotwithstanding any receip{ release or discharge eﬁddrsed on or given in respect of t)r'ljn'dér any such -

‘other Secutity. No prior secun’sy held by the Securlty Agent (whether in its capamty as trustee or
- '-otherWtse) or any of the cther Secured Greditors aver the whole or any part of the Secunty Subjects-
—shall merge into the Securlty constituted by. this Standard Securlty

No prejudice

“The Security interests: cre’éateﬂ'by”ar purstiant to. this Standard Sa'curi:t'y and the Cbliateré[ Rights shall "
" not be pre;ud[cecf by any forbearance, neglect, mduigence abandoniment, extensmn of time, release,;

. surrender or loss of securities, dea!mg, variation or arrangement granted 1o the Chargor or any Gther

104

. persoh,. or the Security Agent (_whether m its capamty as trustes or othsrwise) of any of the other -
~ Secured Creditors or by any vatiation of the terms of the trust upon which the Security Agent holds-

the Security or by any other thirig which might atherwise prejudice this Security or any Collateral Right.

Security Agent

Withouit prejudice fo the rights afforded by the Conveyancing and Feudal Reform (Scotland) 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 failure on the part of the Secunty Agefit to exercise, nor any delay on its part in exercising any right
unider this Standard Secunty {including the Collateral Rights) shall operats as a waiver of that right or
_ cons’utute arrelection to affirm this Standard Security on the part of the Security Agent. No election to

affirm this Standard Securtty shall be effective unless it is in wrmng No single or partial exercise of

“any fight of the Securlty Agent under this Standard Segurity (inéluding the Collateral Rtghts) shall
:preciude afy further ‘or other exercise of that or. any other right of the. Securaty Agent under this
- Standard Security. '

Waiver of defences

The obhga‘rmns assumed, and- the Secunty lnterests created by, ihe Chargor unider thfs Standard

;Secur;ty and the Collateral Rights wﬂi ot be affected by an act, omission, matter or fhlng whlch ot

for this clause 10.6, wwuld reduce, release or prejudice any of its. whligations under, or. the Security’

_ interests created by, this Standard Secunty (wnthaut limitation and whether or not known ta it or any
~ Secured Credltor) mcludmg '

10.8.1 _-e’my time: wai\fer or.consent granted to, or composition with, any other .pérs:ca.n;

: 10',6;2': the release of any other person nder the terms of any compos:tmn or arrangement with -

any credltor of any member of the. Group,

108.3 the taking, varaation compromise, exchange renéwal or reiease of oF refusal or neglect

to-perfact, take mp ot enforce, any rights agasnst of security cver asseéts of, any cther
pefsan of any nén-presentation or rion-observance of any farmaiity or other regjuirement
if respect of any rnstrument ar any fauiure to realise the full va]ue of any sacunty,

_ 1064 any incapacity ar iac:k cf power, authority or Iega] personaiuty of or érssolutaon or change i~

_ -'.the membigrs or status of any other person;

10.6.5°  any amendment, novation "supﬁ['ém'ent Extensin (whether of maturity ‘of othierwise). o

restatement (in each case however fundaimental and of whatsaever nature, and whether ;

af it more oherous) or replacement of & Senior Fmance Docuiment, Second Laen Finance

: Document or any other dacumenf or security. (mciudmg, without limitation, any change m_'
the purpose of, ahy extension of or increase in any facuhty or the addition of any new facility

underany Secured Debt Document) orof the Secured Obligations:

1066 any unenforceability, ilegality or invalidity of any o’b!E‘gatién'of any person under ahy Senior

. Finance Documerit, Second Lien Finance: Document oF any other document or securtty or
cf the Secured Obligations; ar

1067 any 'En'solvt_éné:y or similar proceedings.
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Immediate recourse

“The Chargar waives any right it may have of first requiring any Secured Creditor (or any trustee or -
'agerﬁ onits behalf) ta proceed agamst or enforce any other rights or: secunty or claim paymant from-

any person befare slaiming fran the Chargor under thls Standard Security or enforcsng the Security -
interest created by this Standard Security. This waiver applies nrrespectwe of any law or any provision

“of this Standard- Secunty to the: contrary
 Deferral of Rights-

Until the end of the Securityﬁéri-dd, the Chargor will not exercise any rights. which it may have by

reason of performance by it of its obligations under this Standard Security:

10.8.1 'tn-beiindemniffed by anhy other person; -

10.8.2  fo claimy any contribution from. ahy. guarantor of th.e--d.hafﬁor’é' obligations under - this -

_St’andard’ Sscurity: andfor

11083 totakethe benefﬁ- (in whole or ini p’ar’t.and whether by way-of subrogation or otherwise) o.f. _

. any rights of the Secured Creditors uhder the Sectred Debt Documents or of ary other
- guarantee o security faken pursuant to, orin connection w1th this Standard Securtty by
any Secured Creditcr

‘No r}bligaﬁbﬁs in refation to the -'_Se-_cuﬁty Subjects

The .Sét:U'ri:ty'-Agéh't"is- not obliged to do any of the following iﬁ'réSpéc:E. of the Security Suif"Jj'er;-t':srT

: '_iﬁ.g.-"ﬁ : perfofm any obii’g‘ation of thee Charg’or; :

1092 -r'_naké -any'p'aymenf;

10.8.3 miake. any enguity as to tha nature of sufﬂclency of any payment feceiva by it or the =
Chargor - '

10,94 prese'nt_ ot file any cﬁla’fér_n’hr take any other action to collect ar enforce the payment of any

amount to wh'ic'h' itor the Chargor _r'nay be entitled; or

10.9.5  exercise any rights to which it or the Chargor may be entitied. -
_ Application of Proceeds _
‘Order of Application

Al moneys received of recovered and.any non-cash fecoveries. made o received by 't'he-'-Se'cu'i?ify' '
‘Agent pursuant to 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 (Application of Proceeds) of the. Intercreditor

. Agreement nutwﬂhstandsng any purported appmpraation by the: Chargor

Ap-pl_ir‘:ation 'aga’inst'secured' O'bligat'iu'ns =

‘Subject to clatise 11.1 (Order of Application) above, any moneys o other value received or realised
"by the Security Agent from the Chargor under this Standard Securlty may be applled by the Security B
. Agent to any item of account or liability or transac’ﬁmn forming part of the Secured Obligations to which
“they may he: apphcabte in any order of manner which tha Secunty Agent fay determme pro\nded that

such application is consistent with the terms of the: ntercredttor Agreement.

o Proceéds of 'R'eal’isatibh

‘Fhe Securaty Agent and any agent of the Securlty Ageﬂt shall not by redson. of taking pnssassson of
all or any of the Security Subjects or any other reason whatsoever and whether as heritable creditor

o in possession or on any other basis whatsoever ba liable to ;account far anything except actuat receipts
of be liable for any loss ot damage arising frém realisation of, or enforcervient of rights in respect of;

all or any of the Security Subjects or any other pruperty, .assets rtghts or undertakings of whatsoever
naturé whether or not owned by the Chargar or any other person or in which the Chargor of such other

- pérson tias an m’terest from any act default or omission i relation to all or any of the Securtty Sub;ects.
or any other property, assets, nghts or undertakmgs of whatsoever nature whether or not-owned by
the Chargor orany ather person or in ‘which the Chargar _or such oﬁherzperscn has aninterast, of from
any exercise or hon-exercise by it of any power, authority or dis‘cre’sion conferred upor it iy relation to
- all'ar any of the Secunty Stbjects or any other praperty, assets rlghts or undertakings of whatsoever
" nature whether or not owhed by the Chargor or any cther perstit arin which the Chargar or such other-
"persun has an interest {except to tha extent arising from the Security Agent‘s OF such agent of the

Secunty Agent 5 gross negilgence ar wﬂfui default);

Suspense ac‘cuu’nt

Until the Secured Obligations-are paid in full, the Sectirity Agent may place and kesp (for stich time

as It shall determine) any money received, recovered or realisedpursu:mt'to'_this Standard Security or
-.o'n'.accouht' of the Chargor's I'Eabi'lity' in- respect of the Secured ‘Obligations. in an interest hearing
‘separate susperise account (to-ihe-eredif of éither th_e-'C_harg_or' or the Security Aga;jfas the_:Schrify:
“Agent shall think fit) and the Se'curity Agent may retain the same: for the period which it considers:
-axpedaent without: havmg any obligatior to appiy all ar any patt of that money in or towards discharge

of the Secured Obligatlons

‘Good -dis_char'gé :

AR ac:knowiedgement of recelpt mgned by’ the relevant persoti to whom payments drer tc be made

under this clause 11 shall canstitute good d:scharge of the Secur;ty Agent
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Prior Security Interests

Redemption :or'fran-sfe_r

In the ‘event of- any -action, proceeding or step. bemg taken to exercise any pawers er: remedles
_-'conferred by any prior rankmg Security Interest aga:nst the Security Sub}ects or in the case of exercise:
_"by the Secursty ‘of any powear of sale or rights of approptiation or app!scatlon under this- Standard 3
_ - Sscutity, the Secunty Agert may tedesm such prmr Securtty lnterest or procura the transfer thereof -

to ffsalf

“Accoiints
Following the occurrence of an Enfarcement Event which is 'r;:’oﬂti’nuéhg, the Security Agent may settfe:
o a_ﬁc’i-ag'rae the @ccounts of the prier Security Interest and any_ -acc‘c‘;unts"sq seftled and agreed will be:

" conclusive and binding on the Chargor.

- Costs of redemption or transfer

All priricipal monies, interast, costs, charges and expenses of and incidental té any such redemiption

‘o fransfer of & prior rankirig Security Interest followiig the occurretice of an Enforcement Event which .
is continuing will be paid by thé Chargor to the Security Agent-on demantd: ' '

Su’bséquént Security Interests

If the Security Agent (acting in its capacity as’ trustee or otherwise) or any of the: other Secured

Creditors’ at any timé Teceives-or is deemed to. have received notice of any subsequent 'Security
Interest, affecting all ar any patt of the Security Subjects which is prohibited by the terms of any _
‘Secured Debt Document all payments thereafter made by or on behalf of the Chargor to the Security
Agent (whether-in its capacity as trustee or otherwise) or any of the other .Secured Credltors_ will {in -

the abs-e_hce of any e‘x‘preés cantrary appropriatiof by-‘t'he-(}hérgof) be treated as havirg been’_a’redited h

to & new accciunt"of the Chargor and not as having - been ap'plied-_in.réduc'-tion'-cf the Secured

Obligations as at the time that notice was received.

Protection of S'ecuﬁ't'y'Agén:t B

No Liability -

' “Thie Security Agent and any of its nomines(s) 'sh'a'i'l'_n-a't'f)é liable; by reason of entering inta possession

of the Security Subjects: (a) to account a5 a heritable. creditor or heritable creditor in possession: or

for any loss on tealisation or enforcement of righits; (b) for any"&afault or omission for which a heritable
creditor in possession might be liable; or () for any loss arising by reason of taking any action

permitted by this Standard Securtty, neglect.or default in connection with the Seaurlty ‘Subjects or

' “taking possession of or realising all or any part of the Secuﬂty Subjects except in the case of grnss‘

neghgence or wilful mlsconduct upon its part:
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_ Gumulative_Powers.

The powers which this Standard Security canfers on'the Security Agent and the other Secured Partigs -

“are clumulative, without préjudice to their respective powers under the general law, and may be -
" exercised. as offen as the relevant person thinks appropnate The Securlty Agent and the otfier

Secured Partigs may, in connection with the exsrcise of their powers join of cancur with any person
in-any transaction, scheme or arrahgement whatsoever, The raspects\fe powers of the Security Agent

. and the other Secured Parties will in 1o circutnstances be suspended, walved or otherwase prejudmed -
by anythmg ather than an express consent or amendment '

' iner c}f Attorne'y .

“The Chargor zrrevocably appoznts each of the Sacurity: Ageﬂt and any person - nominated: for the-
_purpose by the Security Agent severally 1o be its mandatory and. attomey and In its name and on'its
- behalf and as its act and deed to executa dehver and perfect all doctiments and do alf thmgs Whlch '

tha attcrnay may consider to be requnred or desirable. (acting reasanabiy) for:

1514 carrying out ary obligation. impos'ed on the- Cha‘rg‘or‘ by this Standard Security or any other

-agreament bmdmg on the' Chargar to ‘which the Security Agent s party. (:ncludmg the-
execution and deirvery of any. deeds charges, standard  securities, ass:gnments
'_assxgnatmns or other security and any transfars of the- Secunty Subjects and perfecting
and/ar releasmg the Securlty lntere.sts created of inténded to-be created in respect of the g
Security Subjeds) and

1842 'enablmg the Security Agent to exerc:se or delegate the exercise of, .any of the Coliateral -

Rights (lncludmg. _foﬂowmg the occurrerice: of an Enforcément Event which is cmntmumg, :
the exercise of any right of an owner of the Security Subjects)

“The Powet of-Attﬁ?néy' set out i clatse 15, 1-above shall only be exercised:
1521 _'faff:ov\iiﬁg the oc-currenc‘e cif an En'fm_rt:eme_h't 'E'vent'WhE:ch.."is'conﬁ'n'uihg_:'dr"

16.2.2 " f-the Ghargor has failed to comply with clause 8 {Furfher Assurance) mr any other

perfection obligation in this Standard Securlty W|thm ten (1 D) Business Days of the Chargcr'
.bemg noﬂfted of that fallure

.-"The Chargor sha!i rattfy and conf‘ irin &l thmgs done and all documen’ts executed by aty attorney in .
“the exercise or purported exercise of all or any af his powets.



18

16.1

182

7

471

172

14

P‘rote_ction for Third Parti_es

No Obligation to Enquire

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

enq uire whether

'16-,"E;-,'1 © the right of the Seeurity Agem- to ‘exercise any of its powers has afisen or become
' _exercisablé or be requ:reci fo enqu;re wheiher that power Has been prnperly or reguiar]y
exercised by the Secur;ty Agentin such dealings; or

1642 any of the S’e‘curéd Obligations i'émain outstanding and/or are ‘due and péyabl'e" ot be

concerned with notice tothe contrary and the title and posmcm of slich & purchaser or other
_person shall not be mpeachab!e by reference fo-any of those matters. '

Receipt Conclusive

The recemt of the: Secuniy Agent shaﬁ be an absolute and conclusive discharge to a parchaser and
shall relieve him of any obligatiori to see to the: apphcataon of any con5|deration (whether cash of Tion- -

: c:ash) paid to of by the diréction of th_e Security Agent:

Release of Security

Release of Secirity

Upon (i) the Secured Obligations being discharged in full and none of the Secured Creditors being -

: under any further actual or contingent obligatiofi- to make advances or provide other financial
- accommodation to the Chiargor or any other persan u‘nder any of the Secured Debt Documents, 6 (i)

the Chargor’ ceasmg to be & Ob!:gcr {as defaned inthie Senlor Facs!utles Agreement or the ecguwaient

 term under the relevant Secured Financing Agreement) unider the. apphcable Secured Frnancmg _
~Agreements, the Security Agent shall; at the request arid cost of the Parent, release and cancel the:

'Sec’u_rity'cohs_tituted by th'is-Stan_dard Security, sub}ect to clause 17.3 (Clawback) and without recourse
to, or any representation or warranty by, the Security Agent or any of its nominees.

Without prejudice fo clause 17.1-above, in corinection with (i) any permitted disposal of any property
or ﬂass'et:that is subject to this Standard Secufity, (i} any sale or other disposition of any property or

asset (that is ‘subject to 'thi's:_St_an'dér'd Secirity) - otherwise pérmitted by the Secured Financing

Agreements that is subject to‘t'hi’s Standard Security, (fii) any sale or other disposition of any property |

~or asset that is subject to & seourity document where the requisite Secured Creditors have consented
o the disposal pursuah‘c to the applicable Secured: Fmancmg Agreements or (iv) any sale or any other'
" disposition of any pmper&y o asset that is-subject to this Stanc&ard Security pursuant to a merger,

ccnsohdatmn, reorgamsat;on wmdmg-aup, securttrsaﬂon c;r sale and leaseback permitted by the

-Secured Fmancnr_ag Agresments o the extent | necessary to-ensure.that such merger, consolidation, _
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rearganisation, winding-up, _securitisatioﬁ or sale and leaseback can take place, the Security Agent

“shall promptly, 4t the request and cast of the Parent, reiease and- cancel (pursuant fo the execution
and delivery of a discharge oras apphcable deed of restnchcn m each case to the extent required)-_
the security: prowded by the Chargor. e

c‘-lja'w'back

i the Securaty Agent (actmg reasonab!y) considers that any amount paad or credited to any Secured :
Creditor is &t risk of being avmded or reduced by virtue of any bankruptcy] insolveticy, ilqutdatm or
similar laws, the liability of the Chargor under this- Standard Security and the Security constituted by
this Staridard Secunty w:i! eontinue and stich amount WI“ not be considered to have. been lrrevocably
* paid o credited. ' ' ' '

: Dist’:h:arge- Conditional

Any sett!ement of dlscharge between the Chargor and any’ Secureci Credﬁor shall be contimonal upcm
.- ho security or payment ta that Secured Credltor by thé Charger of any other person bemg avoided, .

set aside, ordered to be refunded or reduced by virtug: of any provision or enactment relating to
Ensol\}ency and accordingly (but wi’thc’aut'lih‘si{ing the ather rights of that Secured Creditor under this
Standard Secur:ty) that Secured Creditor shall be entifled to recover from the Chargor the value which
that Secured Creditor has placed on that security or. tha amount of any such paymert: as if that '

' settlement or dmcharge had rot: occurred
" Set off

 The Chargor authotises the Security Agent (but the Secur;ty Agent shaEl not be obhgad to exercise .

such righty, after the Securlty created by or pursuant to thls Standard Secutity has become enforceab]e .
in accordance with clause 7 {(Enforcement of Securily), to set off against the Secured Obligations any

 aimount or other obligation {contingent or otherwise) owing by the Security Agent to the Chargcrr and
_ apply any credit balance t¢ Whlch the Chargor is entitled on any-account with the Security Agent in
.'accordance with clause 11 (Apphcafran of Praceéds) (notwithstanding any specified maturity of any

deposit standmg to the credit of any such account). If the Ob]lga’[EOﬂS are in diffsrent ¢ currencles the )

- Secunty Agent may donvert gither: obhgat;on at the prevailing market rate of exchange for the purpose'
o of the set-off,

' The Security Agem miay exercise its rigms uhder clause 18.1 above notwithstanding that the amounts
Concernad: may be expressed in different currencses and the Security Agentis authcnsad to effect any -
'necessary convers;ans at the prevailmg market rate of exchange '

The Chargor wﬂl pay all-amounts payable under this Standard Securlty wuthout any setcff cou ntarclalm- _
or deduction whatsasver unless required by law, in which event the. Chargor wifl pay an addltaonal

:Bﬂ"IGUﬂf to ensure that the payment recipient receives the amount which would have besn payable had -
- no deduction been reqmred ta hava been made.
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Changes to Parties
~ No Assignation of transfer by Chargor
The 'C-h:argor may ot agsign any of its rights or transfer any of its rights or obligations tnder this.

‘StandardSecurity, except to the extent permitted by the Secured: Financing. Agresments o the
- Intercreditar Agresment.. ' ' '

Aséig'ria'tib’n by the Security Agent

: "-To the extent permatteti by the Sﬁcured Debt Ducuments the Security Agent may assign and transfer

any of its rights or: obhgatuons under- this Standard Secunty “The Security Agent shall be entitled fo
disclose such information concerning the Chargor and this Standard Security in accordance with:

4921 clause 2213 (_R'és‘ign‘a‘tfan-ofme S‘ecurity-Agéht) of the Intercreditor Agré'emeﬁt; éﬁd'

192,72  clauise42 (Conﬁdenfranty) of the Senlor Facuhtles Agreement and any equnvalent prows;on

|n any other Secured Financing Agreemeﬂt

.Succ‘e‘s’sb’rs

This Standard Security shéii’ remiain in effect 'd'éspiie any amalgamations or merger (howaver effected)

: relatmg to the Secursty Agent. References to the. Security Agent shall include (i} any transferee,
) assignee or successor in fitle of the Security Agenit, (1;) any entity into- which the Security Agent is

merged or converted or with whrch it may be cansuhdated (iiiy any legat entlty remaining from any

"-margar conversion or consolrda‘cron to which such Secunty Agent is a party and {iv) any other person
_ .who under-the laws of its junsdlction of ificorporation or domicile has- assumed the rlghts and'
.obligations of the Security Agent under this Standard Security of to which;, under such laws, those

rights and obllgateons have been fransferred (such persons described in (i) to (iv) belng a suecessor
to the Security Agent for all purposes under the Secured Debt Doguments}.

Miscellaneous -
Expenses

Clauses 27.1 '.:(Tra'ns'at':_tion -Exﬁensas)’;'_.éf?_,'z (A’m‘en’dméhi_ Costs) and. 27.3 (Enforcement and

- préseivation costs) af the Intercreditor Agreement are incotparated mutatis mutaridis into. this

Standard Security ('inciti_tlihg all capitalised terms as defined therein) but as if each reference thefein

o
2041 the?'Pareht'" 'i'sz-a reférence to Market Holdco 3 Limited: -

- .20.1}2 & "Diebt Document" and thiis "Agreement” in each case is a reference to this Stamdard '

Secunty,
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2013 "Common Transactior- Security" is.a reference fo the Security constituted pursuant to this -

Standard Secunty, and -

2014 =& "Debtd;ﬁ" is & reference to 'the'ChSr'gor.:_

- Discretion

~Any liberty or power which-may be exercised or any determination which may be made under this

- Standard Security by the Sécu’ri’ty Agent may, subject to the terms and conditions of the Intercreditor
. Agreement and this Standard Secunty, be exercised of made in its absoluts and unfettered discretion
‘without any eb!;gat;on to gwe reasons.

Déleg'ati'on'- :

2034, The Securlty Agent may delegate by power of attorney i in any--o'ther-_manner‘ to any

person .any"'rignt, power or discretion exercisable by it LGd_ér' this Standard Security,

_ 2032 Any guch de[egatlon may be made upon any terms (including powerte sub- delegate) whlch_ '

the Securaty Agent may think. fit...

' 2().3_.3- 'The Securlty Agent will niot be in eny way. résponsible or liable to the Charger or any ‘other

person for any coet,._expeﬂse, loss or Ilab;hty erismg from any act, emlesmn, -defautt,.gr-
misconduct on the part of any delegate or sub-delegate.

Certificates Conclusive

A eartlﬁcate ar determmatton of the Securtty Agent as to any amount payable under this Standardl.
Seécurity will be concluswe and bmdfng on the Chargor, except in the case of manifest error.

In‘vali'di_ty of any Prc’wi'sibn

If, at any time, any provision of this Standard Secursty is or becomes egal, mvalld or unenforceable
in any respect. under the law of any jurisdiction, rieither the legeiity, valldcty or enforceabrinty of tha.
refnaining provisions of this Standard Secunty nor of such provision tinder ’the laws of ahy: other

: ;unsdlcimn shall in: any way be affected or impaired thereby and, if any part ef the- Secunty Interest
: mtended to be created by or pursuait to this Standard Seourity is invalid, uneﬂforceabie or ineffective

for any reescm that shall not affect or lmpasr any other part of the security.

Warrarid ice

" The Chargor grants warrandice subjact to any leases, licences: andlor nghte of i occupancy of any pert :

of the, Securlty Subjects whsch currently exist as at the date of execution of this Standard Securzty
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22 Counterparts

221 Thss Standard Security may be executed in any number of counterparts and by all of the pames ofi
'separate caunterparts
222 Where executed in'countérpa'r_'té:-
2324, - this Standard Security shan'nat_'zake effact until all of the colinterparts have been delivered;
and B ' '
2222 delivery will take place when the date of delivery is agréed between the p-ar{i'es after
 execution of this Standard- Securtty as evndenceci by the date inserted at the starl: of this -
Standard Secursty




2

231

232

233

19

‘Governing Law and Jurlsdiction

Governing'Law

This Standard Security and.any ron-contractual oblsgatmns arising out of orin connectmn w:th it shall

- be govemed by Scots law.

d (sfisdictianj

The courts of Scotland ha\!e exclusive junsd:c’taon to seﬁle any dispute: (a "Dzspute"} ansmg out of or
in connection W|th this S’tandard Sécurity (including a dispute relating to the existence, vafldity or
termination. of this Standard Security or the consequences -of its nui!aty or aﬂy non- ccntractual

' obllgation anssng ‘aut of oF in cennectzon with th;s Standard Securlty)

C’onvehie’n‘t.Foru’m :

The Parties agree that the courts of Scotland are the mast approprsate and convement couits ta settie-
D|sputes between them and, accordingly, that they will not argue to the contrary

"IN WlTNESS WHEREOF these presents consnstmg of thrs and the prac:edmg 1 8 pages are executed as follows

~and |f exacuted in counterpart is délivered on the date set out on page 1 of this Standard Sacurlty in acccrdaﬂce
with clause 22 (Counterparts): '

. Subscribed for and 'oh'beh‘alf ot SAFEWAY STORES LIMITED by

* signature™f director

TS D S s RN RS : _\7"""‘"*‘”‘*’.5_‘8‘".’”‘-

""3fu1|-.name_'afab-ove (print) - Tullname of above (prtnf)

et e dateofssgnlng

5@4%7—’::::»2%

* address of witness " Tplace of signhing



Subscribed for and on behalf of GLAS TRUST CORPORATION LIMI

signature cf?auih@rés'eéwﬁigﬂatary/vuitness-_

HEORY (€a0som,

"signatufe of authiotised signatory

20

‘Ema Balchelor

Semor Transaclinn Maiwager -

full name of above {print) -

full name of above (prmt)

/oy Zoze

- date of signing .

““ff;»fiuf\

address of WItness

Ludga‘tea Hilf
London
ECdM ?’JW

'piacé of sigmng

55 Ludgate Hill
~_London
ECAM 7Jw
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