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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 XB6QAQ2P

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0035
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS 1 AND 2 MACNEISH WAY, EAST KILBRIDE,
GLASGOW G74 4TT REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER LAN73049 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 0035

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

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

Given at Companies House, Cardiff on 23rd June 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




EXECUTION VE RSION

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

4
BR DIEéLLP
Solicitors

Ref: GOL2510.1
Date: 17 June 2022

STANDARD SECURITY
by
SAFEWAY STORES LIMITED
as Chargor '
in'_favaur of

GLAS TRUST CORPORATION LIMITED
-as Security Agent.

Security Subjects: Stewartfield MacNeish Way, East Kilbride

- 60953885v2 -

. Title Numbet: LAN_‘!S‘G@“ :

- Brodies LLP:
58 Morrison Strast
Edinburgh EH3 8BP
- T 0131 228 3777
TF: 0131 228 3878
: DX ED10 o
‘Ref: MXM.CAH.GOL2510.1 -
: - 2022



FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELEVERY) (SCOTLANDYACT

2015, THIS STANDARD SECURITY IS DELIVERED ON: 25 f"‘fﬁi;i B2

'STANDARD SECU RITY
By
(1) SAFEWAY STORES LIMITED, 4 -c’ompan'y;Ehc’o’r;ﬁc@raféti under the Campanies Acts with _regi:ét'eréd'
- number 00746956 formerly known as Safeway Public Limited Company and fbr;ﬁe’riy having their
- Registered Office: at & Mnlhngtah Road, Hayas Middlesex: and ‘fiow at Hnlmore House, Gain Lane
_ Bradfﬁt’d West Yorkshare BD3 7DL (the "Chargor")- '

" in 'favour of -

(2)- GLAS TRUST ‘CORPORATION' LlMITE[} a compaﬂy mrzorporated in Englanc{ anci ‘Wales: Wlﬂ"l
: regﬁstered humber 07927175 and having its registered office at 55 Ludgate Hill; Level 1, West, London
- ‘England ECL}NE 7IW as security agen’t and secunty trstee for the Sectred Creditors (as defined
~below) on the terms and- conditions set out in the Intercreditor Agreement (as defined below) (the "
"Secur:ty Agent”, which expresszcm shall include any person for the time being appainted as trustee
or as an additional trustea forthe purpose cf ‘and in accordance: with, the IntercredﬁorAgreement (as
defined below)),

3 éc}'NSlb'E_RINGﬁ THAT:

_(A)' . The Chargor entets into this Standard Securlty 6 secure its abilgatsons to the Secured Credltars under
the Secured Delst Dcscuments (as defmed below) frem timato time...

: By . chr all purposes this Standard Secunty and the Secunty lnterest created by it shall secure ‘the Secured
Obligations and i i8 subject to'the terms set out in the Intercreditor Agreement

/ACCORDINGLY ITIS AG REED AS FOLLOWS:
Ea Interpretation
:*I;;i.- _ -Defi'n'i'tio'ns.

In this-_stanéa}d Security:

"Collateral Rights” means all rights, powers and remedies of the Security Agent provided by of
pursuant to this Standard-Sec‘uriw -_t:‘r by law.

""Cbmmon Secured t.iabllities Dlscharge Date“ has- the meanmg gwen to that term in the
_ 'intemredﬂcar Agreement

50053885v2



"Company” means Market Bideo Limited, a limited liability company organised under the laws of ~
England and '_Wal'es with regi'strat'éon_ number 1353?474’-. -
:'"Enfurcement Event“ has the meamng given to the ferm "Acceleration Event” in the intercredltor

-Agreement (exc!udlng any Senior Unsecured Ligbilities Acc:e!erat:on Event).

“Entercredlter Agre:«zmertt" means the intetcreditor agreement engmally dated 3 Na\fember 2021
between, amongst others;, Market Holdco 2 Limited; the Parent, the Campany and the Security Agent _
' as amended, extended, rastructured renewed novatecE suppiemented res&ated refunded replaced

. of modlﬂed from tame to time,

_ "‘Parent“ 'means Maiket Holdeo 3 lettad a: hmned !sablhty campany- arganlsecf urider the EaWS of'
England and Waies \mth reg;strahon number: 13537356 ' '

“F‘ar’_t’ies". means eac’h'a_f._thé p‘am:es to this Stantard Sec"urity. _

"Secured Creditors” has the meaning given to the term "Senior. Secured Creditors” in the
' I'n‘tercreid’itar-A-greemerit“ _ "

“Secured Debt Bocuments" has the meahing gzven to the tarm "Secured Debt Documents" in the
Entercredatur Agreament (excluding the Seriicr Unsecured BndgelNotes Finance Documents)

- "Secured Finan_ciﬁg-Agréemeh’cF' me’ahs‘thé_Seninr Facilities Agreemen't;.any'Secdnd Lien Facility
-Agreement; any Second Lien Notes Indenture, any Senior Secured Bridge Facility Agreemeh’_t, any
~Senior Secured Notes Indenture, any Pari Passu Facility Agreement -and any Pari Passu. Notes
" Indenture. ' '

"Secured Obligations® means the Liabilifies, Other Lisbilities: and all other present and. future -
-abligations referred to in sub-paragraph (a) of the definition of "Secured Obligations" in the Interreditor
- Agreement. - . ' '

"Security” .o "Security Interest" means az-h*_mrtgage, standard ‘security, charge, pledgs, lien;
: assign‘atian_ or assi.gn_ment. i 'secu’rit'y or other security interést 'h'avi'ng a simi[ar effect.

"Security. Permd“ means tha perlod begmnfng on the date of delwery of this Standard Secunty and _
-endzng on the Common Secured Liabilities Dlscharge Date. '

“Security subject‘s"'means ALL and WHOLE subjects 1and 2 MACNEISH WAY, EAST KILBRIDE
-GLASGOW' G74 4TT registered. in ‘the Land Register of Scofland under Title Number LAN?3U49.
- together with (One) the whole buﬂdmgs and erections thereon (Twa) the fittmgs and fixtures therein

and therean (Threée) the parts prm[eges and -pertinents. thereof (Four) the whole rsghts Commaor;
mutual and exclusive effemng thereio and (F;ve) the Chargor's whole nght utEe and mierest present:
and future, therein and. _iherat_q




1.2

"Senior Faclilities Agreement” means the senior facilities agreement originally dated 3 Novetnber

_:20'2.1'- anid made betwéen, amongst others, the Company, the Parent and the Security Agent, each -'_as.

“defined in such agreement (as amended, restated; varied, novated or supplemented from tir’r_ie_ to time).
 "Standard C’anditidﬁs"-m'éans' the standard condiﬁons spéc':i'f.iéd.in Schedule 3 to the Conveyancing

and Fetidal Reform (Scot!and) Act 19‘?‘0 as. amended and any lawful variation thersof operatave for the

time being..
Construction

124 Unless defined in this Standard Security; of the context otherwise requires, a term dsfined
in the Intercreditor Agreerrient has'the same meaning in this Standard Security, or any
_ notice given under or in. connectzon with this Standard Secursty as If all feferences’in those
defined terms to the intercredntor Agreament were & reference tor this Standarcﬁ Securlty or
that notace

122 Inthis Standard Security:
‘1,221 the rules of interpretation  conitained in clause 1,2 (Consm_fcﬁon) of the
S Intercreditor Agreement. shall apply to the construction of this Standard
_‘Security:
1222 any reference to the "Chargor”, the "Secured Greditors” of the "Security

Agent" shall be construed so as to include its or their (and any subseguent)

successors in title; ‘permitted assignees and permitied transferses in
“accordance with thei'r're'specti'\?e interest and, iﬁ the case of the Securify'. .
.-'Agem any - person for the time  being appamted as Secunty Agent " in
#ceordance with the Interéreditr Agreement;

1223 réfere-ﬂces'a-tdan’y’Ser.‘:ured-Dﬁebt D’ﬁCUmént- or other égréé'me'n't or instrument
| is to be constriied as a reference to that agréément or instrument as amiended.
. {howsoever fundamentally and whather of nat such amendrrient results in-
- new andlor more. onerous obligations and liabilities), incl-udéng-'by way of &
refinancing; deferral or extension of Ehé_ facilities or by way of an addition or”
. increase of or 'éth:er_ changes to.the_fa'ci'lit-i'és--or nther'cxbiigat'ian'_s3- or liabilities
| under the agraeﬁents of accession of retirement of the parties to the
| agreemenits; |

1224 reference to any clause is'a reference to & clause of this Standar’d Securlty,
: unIess fhe context otherwise reguires; and -

1225 _ a:.;':)rov'isioh:'ef law is & reference to that provision as amended of re-enacted,



24

31

1.2.3 Notwathstandmg any term of this Standard Security to the contrary, the validity or.
enforceab:l:ty of dny Security Interest created- pursuant to this Standard’ Secunty shall
secure the Secured Obligations, and the exercise of any right or remedy. by the Security

~Agent under this Standard Security shall be- subject to the terms of the Intercreditor
Agreement. e - o '.
1.2:4 Unless the context othenwise requires, a reference to the Security Subjects includes:

1 244 “any part of the S'e'curity Subjects: and

1242~ any proceeds of the Security Subjects.

125 This Standard Security is & Senior Finance Dociiment.

'_'1_'-.'2.6:  Words impoﬂiﬁg‘th‘e plural shall incliide the singular and vice versa,

127 References tothe "debtor” in the Standard Conditions shall include the Chargor.

Undertaking to P'ay |

The Chargor undertakes to the Secunty Agent as trustee for the Secured Credrtors that nt shall on’
‘demand of the Security Agent dlscharge all Secured Obligations as-and when thay fall due aceording
iy their terms and the Chargor shall pay to the Secunty Agent when due and payable every sum at
- any fime owzng, due orincurred by the Ghargor to the Security Agent (whetherfor its own- account or
.as frustee for the: Secured Credltors) ar any of the other Secured Creditars in respect of aty such:
- abilities- prov;cied that neither such covenant nor the Security Interest constituted by this Standard |
' _'Secunty shall extend to or mc!uda any fiability or sum which would, but for- this proviso, cause such '

undertaking ot securtty to be uniawful-ar prohzbl.ted by any applzcabie law,

It the Chargor fails to pay any sum on the due date for payment of that sumi the Chargor shall pay

interest on ar&y such-sum (before and after any judgment and’ to the extent interest at a default rate is

not otherwise being pan:i o 'such suim) fmm the date of demand until the date of payrnent calculated '
on'a daily basts at the rate determ;ned it accerdanca with the prawsmns of clause 27.5 (!nterest an

“demand) of the Intercreditor Ag reement

_ Creation of _Se::urity_

The Security Interests created by or pii:réu_aht to this Standa'rd Security are:

T3 created in favour of the 'Sééur’ity Agent as. iruatee'for’ the Secured Creditors arid the

Securlty Agent shall hold the benefit of this Standard Secunty and the: Secunty Interests .
_craa‘ted by or pursuant ta itan trust for the Secured Credifors; and '

3472 continuing security*for the payment and dié‘chai‘ge of all the Secured Dbfigat_ic’:rié,k




3.2

42

43

8.1

52 -

The Chargor- grants a standard security in favour of the Security Agent over the Security Sub_sects as

-secunty for the payment and discharge of all of the Secured Ob!lgatmns

: lnaorpcjra'tic'm and-var’iation of Sf'a'ndard. cuhdi‘tions-

The Standard Gcndihons and any anful variatmrs thereof operative for the tu‘ne bamg shall apply to
this Standard Sacurity. ' '

“The Standard Conditions shall be varied (insofar as lawful and applicable) in accordarice with the
‘éxpress provisions of this Standard Security and the provisions of the other Secured Debt Docurmients .

and the Chargor agrees that the uindertakings and the obligations on the debtor's part and the rights

of the creditor contained in the Standard Conditians (as thus varied) shall be'in addition ta the
-'undertakmgs and obhgatuons on. the part” of the Chargor and the nghts of the Security - Agent-.

respectively comtained in the Secured Dabt. Dacuments which shall be mcorporated in-atd shall form

_ -part of this. Standard Secunty and shall be held to be repeated herein mutatis mutand;s _

Inthe event of aiy confllct between the terma of ihe Staridard Conditions arnd the terms of ihe Securad’

Tebt Documents, the terms of the Secured Debt. Documents shall {insofar &8 lawful and applicable) -
- pravail.

Negative Pledge

: E’x‘cé’pﬁ as not prohibited ¢ 'uhd‘er ﬁhe'Securéd F"i'nan-cing'ﬁ\greiarﬁehfs the Chargot shal'i not af an’y‘ time

during the Secunty Period create of permlt to subsist any Security Interesi overall or any part of the

- Secunty Subjects _

Real Property Unde'rt'akin'gs'

The Chargor shaIE durmg the Secur;ty Period, prompily ﬂottfy the Secuﬂty Agent of any material
: cnntract conveyarice, transfet or cthe.r disposition for the acquiisition by the Chargor (or 1ts norinee(s))

of any. Matenal Reai Property (as def;n_ed in the Senior Facilities' Agreement).

"The Ghargur shall durmg the Security Period (except as othemuse permltted by the Secured_
e Fmancang Agreements), in relatlon o any lease, agreement for. 1ease or ather right to occupy to whichi -

all or any part of the Secunty Sub;ects is at any time subject

621 _ pay the rents (;fthe iessee) and abserve and perform in all materlat respects the cavenants .

. _undertakmgs title conditions, burdens and obhgatsons lmpused (if the lessor) on the [essor
_of (Ef the lessea) on the lessee; and

622 .rotdo a'n'y' act or thing whereby any lease o nthéf.ﬂoeumént which -g'i_v'e's any right o

_ qé_c‘:up‘y any part of the Security Subjects becomes of may become subject fo determination -
~ orany right of re-enitry or irritancy prior to the expiration of its term, . '



6.3

6.4

65

‘68

74

72

in each case where failure to da so could reasonably be expected to have a Material Adverse Effect
(as defined in the Senior Facilities Agreement). -

" The Chargor shall during the Security Period, (except as o't'h'ar_wi'se permiitted by-_t:h_e- Secured Finanéing"
- Agreements): o ; ' :

6314 repairand keep i_n'go'od-and substaritial repair and condition the Security Subjects saveto

the extent itis a third party's obligation to do 30, and"

832 - comply with. and observe and perform (i) aff applicable requwamants czf all planning and”

fenwronmental legistation; regulations ancl by—iaws reiatmg to the Security Subjects {ity any:
matefial -conditions- attachmg to.any planning permissions retatzng to or affectang the

' Security Subjects and (iii) any notices or other orders made by any planning, ehvirorimental
orother public body in respect of all orany part of the Security Subjects,

in 'eaéh'-c:asewhe?e failure to do so tould reasonably be e)épécte-cf'to hiave a Niaterial Adverse Effect.

I terms of Standard Cendltann 5(a) the Chargnr shail prowde cover to the extent of the re:nstatement '
vaiue of the Secunty Sub;ects and not their Dpen market value

I the Chargor fails fo comply with any of the undertakings contained in this clause 6, the Security
. Agent shall be entitled, but shall nct be obliged, (with such agents, contractors and others-as it sees
i it} having (if practtcable in the mrcumstances) given seven (7) riays notice to the Chargnr o remedy .

such failure to comply, fo do such thzngs as may inthe reasonable opinion of the Security Agent be

reguired- to- remedy such- fallure and all monies sperit by the Security Agent in doing o shall be -
- Teimbursed by the. Ghargnr an demand with interest fromm the date t:f ‘payment by the Secunty Agent'
* until reithbursed’in accnrciance wnth tlause 2.2. '

Thé exercise by the Security Agent of its poweré under clause 6.5 above shall not render the Security

Agent liable to account as hetitable creditor in possession..

_'Enfﬁrc'e'fn'ent _of Secu rity-

For the purpose of Standard Cﬁhdttlah 9(’@)(b} the Chargor shall be heId to be in-default fo]lowmg the -
'nccurrence of an Enforcement Event which is cont:numg, and in the ‘event of the Chargor bezng in..

“ default as aforesaid, then: w:thout pre;udlce to any other rights and rémedies avaiiable to the: Security b
- Agent by virtue of the Standard Conditions of any other security; charge: or undertaking or in-any other -
~manner, the Security Agent will be enhtled to exercise any of the remedies available to a creditor on:

default of a débtor by vartue of the prowsmns of the Conveyancmg and Feudal Refnrm (Scotland) Act

1970 (as amended)

“The Seciirity Ag'e'nt shall not be liable to account as heritablé creditor in possession in respect of all or -
~any part of the Security Subjects or be liable for any loss upon realisation or for any naglect, default




8.1

9.1

of amission in connection with the -Security Subjects to which a heratable creditor or heritable credator-

in possessmn might otherwise be liable:

“Further Assutarice

Subject__to thie Agreed Sec’u-ri_ty Principles, the _C'hargar shall promptly, ja’é'ifs- own cost, take all such

“action (including making all filings, registrations and notarisations) and execute all such documents
(including assignments; assignations, transfers, standard securitiss , charges, notices, intimations and
'mstruchons) as the Security Agent may reasonably spemfy {and in such form as the Securlty Agent
- riay reasoriably require) i in favour of the Securlty Agent or its namirsea(s)

814 “to crea’ze perfect protectandior maintain the Secur:ty created or intended to be created | in -

. raspact of the Security Subjects (whlt:h may include the execution by the Chargor of a
standard securltyQ charge,. assignation or assignment over or relating to the Secufity
' Subjects) or for the exercise of the Collateral Righ‘és;_-andlor -

84 fo!Eowmg the oceurrence of ari Erzforcement Event whlch is cuntmumg, to facnlntate the

realisation of the Secunty Subjects.

SUbjec‘:t tb the Agreed Sécu'ri'tgf F‘rinéi{alés the Chargor shall, at the cost and expense of the Chargor;

"~ take all such action as is -avaitable to it (ineluding making al fmngs and’ regastratmns) as may be

necessary tor the ‘purpose- of the creation; -petfection; protection or malntenance of any Security
canfarrad or intended to be conferred on the Secumty Agent by or pursuant fo thls Sfandard Securaty

.Gener_al -Uﬂ'derfakmgs. .

The Chargor shall from tiz:ﬁe:to 'iim'e. on reasanable request of the Security Agent, and promptiy. Lipon

the oceurrerice of an Enforcement Event, furnish the Security Agent with such information s the
" Becurity Ag'@«'nt"may" teasonably requirs about the Sscurity Subjects and its compliance with the terms
- ‘ofthis Standard Security save that (unless an. Enforcemant Event has occurred) the Chargor shali hot

be rec;urrect to furnish the Secuﬂty Agent with stich information where

9.1.1 such .i'nforma{ic:h is not t:usto'm'ar'i!y pr’o\)ided; .

912 'suc:h mfcrmatton |s hot relevant to the Secunty Agent for the purposes of thas Siandard :
Secunty, '

9.1.3 to do §o Would breach any. iaw or regulatlon or FES’EI’ECUG!’! of any applucame stock exchange :

-'requlrement or duty of cenﬁdenhahty binding on it;

914 sich information is not 'readil'y'-'available to th'e' Chargor without Uridue cost of effort of the

- Chargot;
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10.1

402

10.3

10.4

o.1.5 preparation or pravision.of such information would result in a material cost to the Chargor
telative to the materiality of the mformanon requesteti or '

918 .ﬁhe Chargcr beheves (actlng reasonably) that the mforma’ttnn is of a partlculariy conﬁdenhal _

or senmt;va commermal riature,’
Continuing Security

Continting Security '

10.1.4  The Security Interests created by or pursuant to this Standard Secirity sha'u'remain in ful '_

“force and effect as 4 continuing security for the Secured Obhgahons un1ess ‘and unti
Cdischarged by the Secunty Agent. N

10.1 7.2': No- part of the Sec;urnty from ’ume to ttme mtended to be constntuteni by this Standard _
' Security will he considered sat:sfied or discharged by any mtermed;ate paymant
dlscharge or sat:sfactlon of the wha%e of any part of the Secured Oblngatsons

Other Secuﬂty

The Securlty Interests created by or pursuant to this Standard Security and the Coilaterat R:ghts sha!l '

: be cumulative, in addition to and independent of avery other security which the Security Agent or any
' Secured Creditor may atany time hold for the Secured Gbligat:ons ar-any other obhgatmns o any
B 'r;ghts powers and remedies prov;ded by law and shall operate as.an mdependen’e Security Interest
: -nowlthstandlng any receipt, release or d;scharge endorsed on or given in respect of or under any such
- other Security. No prior security held: hy the: Secur;ty Agent (whether in its capacnty as trustaa or
- 'otherwme) orany of the other Secured Crechtors over the whote or any part of the Sec:ur;ty Subjects

shall merge into the Secun‘ty constituted by thls Standard Secunty

Na-preiudice

" The Security Interests created by ot pursuant to this Standard S'ecurity and the Collateral Rights shall

riot be prejudiced by any forbearance, neglect, indulgence, abandoriment, extension of time, release,
surrender or loss of securities, dealing, variation or arrangement granted to the Chargor or any other

-~ person, or the Security Agent (whether in its capacity as trustee or otherwise) or any of the other
Secured Credifors or by-any variation of the terms of the trust ipon which the Security Agenit holds
~ the Security or by any other thing which might otherwise prejudice this Security or any Collateral Right:

- Seéitrity Agent -

Without pre;udace fo the fights afforded by the Conveyancmg and Feuda! Raform (Scoﬂand) Act 197’{)

{as amended), the provisions set out in clause 22 (The Senunty Agent) of the intercredﬂor Agreement

shall govern the rights, duties and obligations of the Secuﬂty Agerit under this Standard Security..




10.5

f0.6

_Remedies and Waivers

Ne'feil'ufe on the part of the Securéty Agent to exercise, nor any delay on its part in exercising any right
under this Standard Secur:ty {including the Collateral nghts) shall operate as a waiver of that right or' :
cenetstute an election to affirm this Standaird Secunty on the part of the Security Agent. No electior to-.

-affirn this Standard Security shalt be sffective unless-it is in writing. No _smgie or partial exercise of
- any right of ’the-'Se‘i:urity Agenf under this Standard- Se’CUrﬁy' (including the Callateral Rights) shall
" preclude eny further-or other exercisé of that or any other right of the. Secuirity Agent uhder this'
- Standard Seeurlty '

Wei'VEr' of défences..

Tbe obligations assumed, and the Se‘cu_r_iiy'lhte_re_sfe'di‘é‘éted"rby; the Charaor 'Lihdei‘_ {His Standard

‘Security and the Collateral Rights will not be affected by an act, omissian, matter of thing Whic'h- ‘but

for this clause 10.6; would reduce; relesse or prejudice. any of. its obligations undér, or the Secumty_ '
Interests created by, this Standard Securaty (without limitation- and whether or not- kniown tc itor eny'.
Secured Creciltor) mctudmg '

1064 anytime 'wa‘iver oF consent granted to, of composifior With, any othier pefson:

1082 therelease c:f arly other person under the terms of aﬂy compesmon ar errangement wnth'.

any cred;ter of arly member cf the Group, §

. '10_,.6.3  the teking-, .variation;.cemp_romi‘eé, _eﬁccﬁang-e, renewal or rel_easezof',. or refusal _er;negie'cf

~ to perfect, take up or enforce, any rights e‘g‘ainsﬁ, ar security over assets of any other
- persoh of any nor-presentation. or non-observance of any formality or other requirement -
: 'in-'re's_peat- of any instrimient ar any fa'nure_ to 'r;e;ans'e the fisll value of any s-ecurity;-

_ 1'0,8;4 : .any mc:apamty or lack ef power, authonty or legal personality of or d|ssoiut|en oF change in’

- the members or etatus of any other person;.

1065 -any ammendnient, novatian,. supplement e;densmn (whether of matunty or other\mse) of

_ restatement (in each’ case however fundameniel and of whatsoaver- nature “and whether -
or not mare oneroue) or replacement ofa Senior anance Document Second Lien Finance
_"Document or any othar decument or seeunty {(including, without lirviitation, any change in
the purpose of, any extension of or increase in any facility or the addition of any new facmiy
~under any Secured Debt Decument} or¢f the Secured Obhgat:ons

10.6:6 'eh'y Unenfer'ceebili'ty, ilieg'ality ar- in'velEdity' of any“eb’li’ga’tion of any person under eny"'Se'nier_

Fmanee Document, Second Lien Fmance Document or any other decument oF security or -
of the Secured Dbﬂgaﬂons ar

10.6.7 eny'_i'hsdlve'ney-o_r similar proceedings.
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10.7  Immediate recourse

The Ehargar waives any right: it may have of first recgwrmg any Secured Creditor {or any trustee or
.'agent anits’ behaif) to proceed against or enforr.:e any other nghts or security or claim payment from -

~any person befare claimirg from the Chargc:r under thls Standard Security or enforcing the' Secur:ty'
Interest created by this Standard Security. This waiver: applies srrespectwe of any law or any provision -
of this Standard Secunty fo the cantrary

10.8 Defe.rral of 'Righ"tsﬁ

_Until the erid of the Securlty Period the Ghargor will ot exercise any rlghts which 1t may have ii;\y.'.
“Feason of performance by it of its obﬂgatmns under th]S Standard Securlty

10,81 o be ind’e‘mniﬁe‘d by a'n'y- other person';

1’(5.'8;_2" ' ta claim any contributmn frorm any guarantor of the Chargars abilgatmns undr—x thls- '
Standard Security; and/or '

1083 to take the be:nieﬁt'('i'n whole o in part and whether by way of subrogation o .ctherw'ise_)' of
.'_"a'ny fights of the Secured Creditors under the Secured Debt Documents or-of any other

_guarantee or security taken pursuarit to, or in conriéction with, this Standard Security by
“any Seéured Creditor.

108 No:bblig_aﬁoné-_iﬂ relation to the Security Subjects

“The Sectirity Agent is not obliged to t_ii'c-any of the fblldwing iy réé.petif of the Security Subjects: _

10,91 perform any obligation _ci‘;f th_e Chargor;

1092 “make an:y p‘éymenf;'

. '1{.).9'_.3 - ‘Make any. enqulry as to the nature or sufflcaency of any payment received by |t ar the _
) Chargor ' '

10.9.4 o present or file any claim or take any other acticnn to cc:ﬂeat or enferce the payment czf any

amount to which it orthe: Chargor may be enfitled; or
'i ﬁ;-g;ﬁ " exercise any fights to \.a.ih_‘i_ch_i't' or the C_harg'or_ may b‘e'énfified..
ETH _ :A}‘fp.libaﬁbn of Pro'ce'ie-ds: § |
11 1 Order §f Applicatiic)ﬁ |

~All moneys received of recovered and any hon-cash recoveries made or received by the Security
Agent purstiant to this Standard Security shall (subject to the-clai'm's of any person having prior rights.
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thereto) be applied in accordance with. cEause 20 (Application of Pmceeds) of the Intercreditor

. Agreement notwsthstandmg Aty purpor‘ted appropriation by the ‘Chargor.

Applicaﬁoﬁ against -Se'cured-obﬁligat'ibns

- Subject to clause 11.1 (_’O‘r’dér of Application) deve. Ay moneys-or pther" value réceived or realised -
by the Security Agent from the Chargor under this Standard Security may be applied by the Security

Agent to any item of accouint or lighility or transaction forming part of the Secured Obligations to which -

“tHiey may be applicable in any order or manner which the See:ur:ty Agent imay detarmlne provided that
'.such application i is consistént with the terms of the intercredrter Agreement

'Pro'c'ee‘ds '_'O.f Reaiisatian' "

The' Secunty Agent and any agent of the Set:ur;ty Agent shal[ not by reason of takmg possessmn of _
all orany of the Secunty Subjects or any other rgason whatsosver aﬁd whether as heritable. cred:ter

“in possess:on or'on any other basis whatsoever be Etable to account for anything’ except actual rece|pts'.
- orbe liable for any loss or damage arising from rea[tsatlon of, of enforcemment of rsghts in respect. of,
all or any of the Securlty Subjects or ainy other property, assets, rights or undertakings of whatsoever

nature whethér or not owned by the Chargor of any oftier persan o in which the Chargm or stch other

- -person has an interest, from any act default or arnission in relation to all or’ any of the Securily Subjects _
~or any other pmperty-, assets, rights or tndertakings of whatsoeve_r-nature whether or not owned by _

the Chargar or any ather bersor er in'which the Chargor or such oth'e'r person has an interest; or from -

BNy exercise or non-exercise by it:of any BOWEr, authorlty of dlscrehon conferred upon it it relation to -

all or any of thie Security Subjects or any’ ather praperty, assets, rights of tndertakings of whatsoever
nature whether or not owned by the Chargor or ahy other person or iri whiich the Chargor or such ofher

" person’ has an interest (except to the extent arasmg fmm the Security Agents or such agent of the _

g -'Secunty Agent ggross negligeme or wnlful default)

-ISUSE]eﬂ'.Sé account _

. Until the Sécured Obligation's are paid in full, the Secutity Agent may place‘and keep (for such time:
~as it shall determing) any money received, recovered or realised pursuant to this Standard Sécurityﬁ or

- bh account of the Chargor's Itabullty in respect of the Secured Obhgatrons in an:interest bear[ng*

separate. suspense aceount {to the credit of either the Chargor or the Securlty Agent.as ‘the Security:

. Agent shall thlnk f|tj ahd the Security Agent may retain the same for the periad which it cnns;ders-

exped|ent without hawng any obligation to apply ali or any part of that’ money sn ar tcwards dl&charge '
of thi Secured Obiagatmns ' '

Good distharge’- _

AR acknc:wledgement of recenpt s1gned by the relavant parson 1o whon payments are 1o be made_

under this cEause 11 shalt constitute good t:{ischarge of the Security Agent
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Prior Security: Interests

: Red@n{pﬁon'or transfer

In the svent of any #ction, proceeding . or step being taken to exercise any powers ot remsdies:
conferred by any prior ranking Security Interest against the Security Subjects or in the case of exércise _

by the 'Secur’ity of any power of sale or rights of appropriétéon ot application un'de"r'this Standard. -
' Secursty, the Secur;ty Agent may redeem stich pnor Security Interest or prcmure the transfer thereof
o ta itself.

Accéu'n'ts '

Following the bccurrénice of an Enfércement Event which is continuing, the Security Agent may settle
and agree the accounts of the prior Security Interest and any accounts so settled and agreed will be

conclusive and binding o the Chargor.

Costs of redemption or t_i‘éhéfei" :

- All-printipal monies, interest; costs, charges and expenses of and incidental to any such rederription
Cor fransfer of & prior ranking Security Interest following the occurrence of an Enfort:eme-n.t Event which

is con‘tihuing':wil! bé paid by the Chargor to the Security Agént on demand. -

Subsequent Securify I'htére‘stS'.

If the: Securtty Agent (act:ng in lts capamty as trustes or othermse} or any of the other Secured
' Creditors at any tlme recelves or is deemed to have received notice - of any subsequent Security--_
_ Interest,_-_aﬁectmg_ all or any part of the Sécurity Subjects which is. prohibited by the terms of any”
~Secured Debt Document, all payments thereafter made by or an behalf of the Charger to the Security.

Agent (whéthar' in its capacity as trustes or otherwise) or any of the other Secured Creditors will (in -

the absence of any express contrary appropriation by the Chargor) be treated as hfavingl been credited "
to & new account of the Chargor and not as having. been applied in reduction of the Secured
Obligations as at the fime that notice was received. .

‘Protection of Security Agent

No Liability. -

TﬁéiS‘chriEy Agent-and any of its. n‘om'iﬂ:ee('s)' shall not be_iiab’le,‘ by reason of 'esiterﬁ'ingi‘ihfc ;_a'os's'ess'ion :

- of the Seclrity Subjects: (a) to account as a heritable creditor or heritable creditar in possession; or
for any loss on realigation or- enforcement of rights; (b) for any defau‘!t or omission for which a heritable

creditorin possessuon m;ghf be liable; or {c) for any loss afising - by réason of taking any astion
permltted by this Standard Securtty, neg!ect or-default in connecinon with the Security Subjects or

. taking possession of or realising all or any part of the Security Subjects exoept in the case of grcss

negligence or wilful misconduct upon its part
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Cumulative Powers

;'Ehe powers which this Standard Security confers.on the Securlty Agent and the other Secured Parties

are cumulatlve w1thout prejudice to- theur respective powers under the general law, “and rmiay 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; Join -or conicur with any persaon.

it any trangaction; scheme or arrangement whatsoever The respectwe powers of the Secursty Agent
and the other Secred Parties will in no circamstances be suspended; waived or otherwase prejudmed

- By anything: other than an express consent or amendment

Power of':A;t'to'rney _

The Chargor irrevocably appoints each of the Security Agent and any person nominated for the

purpose by the Secirity Agent 'SéVeraEly to be its mandatery and attormey and'in its name and on its

behalf and. as its act and deed to exécute, deliver and perfect all documents and do all thlngs Whtch :

‘the attorney may cons;der to be required or cfeswable {acting reasonahly) for:.

1541 carrying crut-any'obligatioh ie‘a}];':osed on the Chargét by this Standard Security of any ather

agreément binding on the Chatgor to which the 3‘é‘eéﬂrity"ﬁ\gent i& party (.int;l.u:iing_'the'
exe'c'utiozﬁ “ahd "-d'eEEvéfy' of "an'y-. deedé,- cﬁarg"ééi" stancférd- secirities, assighments,
assignations of other security and any transfers of the Security Subjects and perfecting -
andfor releasing the Security Interests created or ihténdéd‘tn-_ba.'éreated in respect of tﬁe’_

‘Secinity Subjects) and ' '
1512 enabling the Security Agent to exefcise, or delegate the exercise of, any of the Coliateral -
‘Rights (including, following the acéurrence of an Enforcement Event which is continting,

.. the exercise of any right of an owner of the Security Subjects).

The Power of Attorriey set ot iff clause 15.1 abave shall only be exercised:

1521 following the 6ceurrence of an Enforcement Event whiich is continving; of

1522 if the Chargor has failed to comply with clause. 8. (Further Assiirance) or any- other.

' perfect:on obligation in this Standard Security within ten (1 O) Business Days of the Chargar -
.bemg notified of that failurs.

The Chargor shall ratify and canftrm all things dotie and ail ducuments executed by any attorney in
the exercise or purported exarcise of all or any of his. powers
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Protection for Third Parties

'No Obligation to Enguire

No purchaser from; or-oihér parson dealing with, the Security Agent {or their agent) shall be bound to
enduire whether: ' ' ' '

1611 the right of thé 'Seciur’i‘ty Agént to exercise any c’:f’ its meers"ha‘s arisen af'become- .

- exercisable or be required to ehquire whether that power has been properly or regtilarly
~exercised by the Sectirity Agent in such dea!mgs ar

1612 any of fhe- Secured D'bliga'tiuns re'm-ain' outstandihg and/or are due and payable of be. -

. .concerned with-notice to the contrary and the title and position of such a purchaser or other
: person shali not he 1mpeachable by reference to any of thiose matters.

_ 'Receipt Cchclus’ive

: Tha recenpt of the Securaty Agent shall be an absolute and conclusive dlscharga toa purchaser, and

shall relseve him of any obligation to see to the application of any cons:daratmn (whether cash or non="

cash) paid to ar by the direction of the Security Agent..
Release of Securify

.Re'lea-se-'of'éecur'i'ty _

Upon (i} the Setcured Obhgahons being dlscharged in full and noné of the Secured Credntors bamg '

Ander “any further actual of cohtingent ‘obligation to make advances or provide other finaricial -~
“accommaodation to the Chargor or any other person under any of thie Secured Debt Documenits, or (ii}
the Chargor ceasing to be an Obligor (as defined in the Senior Facilities Agreement or the equivalent

terin under the relevant Secured Financing Agreement) under the applicable Secured Financing.
Agresments, the Security Agent shall; at the request and cost of the Parent, release and cancel the
Security constituted by this Standatd Security; subject to clatise 17.3 (Clawback) and without recourse: .
to, or any tepresentation of Warraniy by, the Security Agent or any of its rieminess,

'W:ithcu.t' pfe}udicé- fo- clause 17.1 above, in connection with (iy any permitted disposal of a'n’y property

or asset that is subject to this Standard Security, (i) 4any salé or other disposition of any property or
dsset (that is SUbJEGt to this Standard Security) otherwise permstted by the Securad Fmanc;sng

- Agreements that is subject to thss Standard Security, (iii) any sale or ofher dlspﬁsmon of any property.

or asset that is subject to a secirity documant where thé requisite Secured Creditors have consented

to thé disposal pursuant to the applicable Secured Financing Agreemerits or (iv) any sale or any other -

drsposmon af any property or asset that is- stibject to this Standard Security pursuant toa merger,
consohc!atmn reorganisation, wmdzng-up securitisation or sale and leaseback parimitted by the

Secured Financing Agreements:tc the extent necessary to ensure that such merger; cansahdat;on,
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reorganisation, winding-up, securitisation or sale and leaseback can take place, the Security Agent
shall prommiptly, at the request and cost of the Parent, release and cancel (pursuant to the executior

and deitvery of a dlsc:harge or as applicable: deed of restnct:on ;n each case to the extent’ reqmred)

the security pmwdecf by the Chargor.

: clawback :

If the Security Agent (acting reasonably) considers that any amaunt paid or credited to-any Secured
- Creditor is at risk of being avoided of reduced by virue of any bankruptey, insolvency, liquidation or

similar laws, the liability of the Chargor under this- Standard Security and the Security-constituted by

- this Standard Security will continue and such amount will not be considered to have been irrevocably
paid-or credited. ' o '

Discharge Conditional

Any settlement or dischérge‘ between the.C:ha'rgar én-d-any‘ Secured Creditor shall be'c.'ondi'tionai uﬁo‘n :

- "no.security or payment to that. Secured Creditor by the Chargor or any ather person being avoided,:

set aside, ardered to be refunded or: reduced by. virtue of any provision. or-enactment relating to -

insolvency and accordmgiy -(but wlthaut_itm}tmg the other rights of that Secured: Creditor under this -

Standard Sé'curit'y) that Secured Creditor shall be entitled to recover from the Cha‘fgor the value which

“that Secured Creditor has placed on that secunty or the amount of any stch payment as rf that'

settlement or drscharge hiad pat occurred
Set off _-

The Chargor authorises the Security Agent {but the Security Agent shall not be obliged tor exerciss _

suich right), after the Security created by or pursuant to this Standard Security has becore enforceable
in accordance with clause 7 '(Eﬁforcénﬁe‘nt of Security), to sét off against the Securéd Obligations any
“ariount dr' ofh'er'ohligat'ioh"{conti'ng'ehf' or otherwise) owing by the -Se‘curlity Agent to ihe_Ch'argcr and
apply any credit balance to which the Charger is entitled on any account with the Security Agant in
.accardance with clause 11 {(Application of Proceedé)- (notwithstanding any specified .m'aturi_ty;af"any-_

deposit standing to the credit of any such account), f the obligations are in different ‘currencies, the

‘Sectirity Agent may convert e1ther obilgation gt the prevamng markeE rate of exchange far the purpose :
" of the seteoff. '

The Security Agent may exercise its rights under clause 18.1 ébcs%-‘ho_t\:vit’ﬁstaﬁding that the dmourts.

‘concarmed may be expressed in different currencies and the Security Agenit is atthorised to effect any-
necessary conversions at the prevailing market rate of exchange.

The Chargor will pay all amounts payable under this Standard Security without any setoff, counterclaim.

or deduction whatsoever unléss required by faw, in which avent the Chargor will pay an-additional
~amount to ensure that the payment recipient receives the amount which would have been payable had
ng deduction besn required to have been made:
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Changes to Parties

No Assig ne't_ieh or transfer by Chargor

The C’hergor' sy no't' assign e’iny'ef' its rEths or transfer any of its rights or obligations under this

" Standard Security; exeept fo- the extent permitted by. the Seclred Financing: Agreemente or the
- !ﬂtercred;tor Agreement

Assignation Ey-t'he Security Ag'en't

. To the extent permitted by the Seéured ﬂebt Documents the Securlty Agent may es&gn and trensfer'3
'eny of jts nghts or ohligations under this St:enderd Securaty The Secunty Agent shall be entitled to
~ disclose such mformation.con_cem_mg the Chargor-and this Standard Security in accordance with:

1821 clause 22.13 (Resignation of the Securily Agenty of the Intercreditor Agreement; anid

{27 cEeuse 4z (Conﬁdenhahfy) of the Senlor Facullties Agreement end any equivalent prowswn :

in any other Secured Flnanmng Agreement

BUCCESSOrS-

“This Standard Security shall remain in efféct despite any amalgamations or merger (hawever effected)
_.'reieti'ng to the Sec‘urity’- Agent. References to the Security Agent shel’l .inciud’e i) -any trensfe'ree

" assignee or successor in title’ of the Secur;ty Agent {iiy any entlty mte whlch the Security Agent is '

' '.-merged ar c:orwerted or with wwhich it may be consolidated, (i} any legal entity remammg fram aey'
" merger, cenversmn or consolidation o which stich Secunty Agentis a perty and (iv) eny other person -

he under the lfaws of its jurisdiction of mcurperetren or damicile has “assumad the rights and .

obhgatlons of the Security Agent under this Standard Secutity or to which, under such fews those .
" rights and obligations have. been transferred (such persons describéd in (l) to (iv} bemg a succeesmr
tathe Secunty Agent for alf purposes under the Sectred Debt Decumente} '

Mi‘scellan_ee_ue

Expenses

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

preservation costs) of the Intercreditor Agreement are incarporated mutatis. mutandis: inta this
__Stenderd Security {including all capitalised term._s' as defined therein) but as if each reference therein-
o o | ' ' o

' ';_2:0','1 4 the "Parent' is a reference te'MerRet'H'ei'dce_é Lirﬁit:ed;'

' 2_'0..1,2 & "Debt Document" and thls "Agreement" In each case is a. referenee to-this Stendard '

Security;
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20.1.3 “Common Transaction Security"- is a reference to the Security constituted pursuantto fhii-'s

2014 a"Debtor"is a reference to the Chargor. _
- Discretion

Any liberty or power which may be exercised. or any deterrination which may be made-&hde"r_ this

Standard Security by the Security Agent may, subject to the terms andctzhdiﬁi’oﬁs of the Intercreditor

_-Agreemeni and this Standard Secufily, be exercised or made in its abso[uta and Unfetterad discretion :
'wﬂhout any obllgatlon to gwe feasons. '

Delegation

2034 The Security Agenf_'may'deEéga{e by power of attorney or I any ot'her“rinan'nar' to any

~ person any right, power or discration exercisable by it under this Standard Security.

20_;3.-2- Any stich delégation may be made upon any terms {including power to sub-delegate) which-
* thie Security Agent may think fit.

$203.3 The‘ Security Agent will not be in-any way responsible or liable to the Ghiargor or any ofher

persc\n for any cost, expense, loss or liability arismg from any act, dmission, defauft of
_ mlsconduat on the part of’ any cielegate or sub-deleyate.

' Ce’ﬂificat@s-CuﬂcluSi‘ve

A certaficate ar determmaﬂon of the Security Agent as 1o any amaunt payabie under th|s Standard

‘Security will be conclus:va and bmdmg ofi the Chargor, except in the case of manifest error.

Invalidity of any Pt’ovisiun

_-If at any tame cany prowsmn of thls Standard Secunty is or becomes lilegal mvalid or unenforceable s

in any réspect under the law of any jurisdiction, neither the Iegahty, validity of enforceablhty of the-

~Fefnaining prawstons.af this Staridard Security nor-of such provision: unhder the laws. of any cthe_r
jurisdiction shall in any way be aﬁe‘cted_ar impaired thereby and, if any part of the Security Interest -

interided to be created by or pursuant to this Standard:Security is.invalid, unenforceable or ineffective

' 'fo'r-ahy-reason,_ that:shall not affact or impéir' any other part of the sééu‘rit’y.
‘Warrandice

“The Chargo'r gfanfs'w:arra'ndice'é;ub}'e&tﬁ to any leases, _l'icaﬁcas and/or rights.of occupancy of any 'pa'rt

of the Security Subjects which currently exist as at the date of execution of this Standard Security.
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Counterparts

~ This Standard Security may be executed in any number of counterparts and by_all of the partiss.on -
_separate counterpatts.. ' o

Where executed in counterparts:

2221 this Standard Séourity shall not take effect until al of the counterparts have been defivered;
 and ' '. '

2222 dél'i'\kery will take-.ﬁlace when the date of delivery is agreed between the p’aﬁfeé after

execution of this Standard Security as evidenced by the date inserted at the start of this
© Standard Se’cu'rEtY!_. ' ' . '
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23 Governing Law and Jurisdiction
234 Gavé'rning.-LaW' '

' Thls S’tandard Secunty and any non-contractual obligations ansmg out of or in connection with it shil

he gwerned by Scots law. '
232 'Jurisd_idﬁbn

“The courts of 'Scbtfa'nd_ have exclusive jtlrisdictién to settle any dispute (a "Dispute"} arising out of o __
i 'cdnneétia’n-'\i\iith-this Standard Security {including a dispute relating to the existence, validity or

términation of this Standard Security of ‘the ‘consequences of its nullity or any non-contractual
..'dbligati’cm-'aﬁzé‘ing_ out of or in connection with this Staridard Security).
_ 233 C'anéni'ent Forum

The Par't'iés.'a'g_re'e tha’t‘l_t'hé courts of Scotland are _th'e- mos-f_apzp_ropriate and.convenient courts to 'séttl-e
Disputes between them and, accordingly, that they will not argué to the contrary.

_IN'W'ITNESS-WHEREOF'thése: pré's_en’tsbcn'sistfng of this and the preceding 18 pages are executed as follows
and if executed in counterpart is delivered on the date set cut on page 1 of this Standard Security in accordance
 with clause 22 (Counterparts): '

Subscribed for and on behalf of SAFEWAY STORES LIMITED

signature of directorsecratary/ _"““_'m_ eylwitness. -

o o o ljom
AWECE 4 AN ETON | > g“”"“'{
full name of above (print) : fuii name of above (prmt)

C-}F?vm AT o “date ofsngmng
RTINS . Belogagy

. address of witness o place of signing
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Subscribed for and on behalf of GLAS TRUST CORPORATION L 2 Security Agent)

E@Faﬁﬁ?awlb !igmawwlw!me%

_HEwR Lﬁﬁmv\

mgnature of authorised &gnatcry

Emma Batchelor
“Benlor Transaction Managu .

“full name of abave (prmt)

fui! name af above {prmt)

25 Mowy 707

acfdress of W|tness

55 Ludgatea Ha 1
London
EC4M ?JW'

" place of signing.

" date of sagning.,_j

Lo

55 Ludgatea Hf”
~London
ECAM 7IW






	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

