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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 XB6QAZYZ

Details of Charge

Date of creation: 10/06/2022
Charge code: 0074 6956 0037
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS ON FALSIDE ROAD, PAISLEY PA2 6JE
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER REN53288; 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 0037

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
s859G of the Companies Act 2006

///

[EXECUTION VERSION S LLP

Sollcnors

Ref: GOL2510.1
Date: 17 June 2022

STANDARD SECURITY
”
SAFEWAY STORES LIMITED
"~ as Chargor
in'favour of

GLAS TRUST CURPGRATIGN LiWIITED
as Securlty Agent

Security Subjects: Falside Road, Paisley
Title Number: REN53288

_-Brodies LLP. . .

B8 Morrison Street

Edinburgh EH3 8BP-
T:0134.228 3777
F:0131 228 3878

. DX ED1D R

Ref MXM.CAH.GOL2810.1
2022

£0953931v2°




FOR THE PURPD’SES OF THE LEGAL WRITINGS (COUNTEF{PARTS AND DELIVERY) (SCOTLAND) ACT
20185, THIS STANDARD SEGURITY 15 DELIVERED ON: ?5 w’)a{g 2,(’;3 Z"?...

. STAN_DAR[) SECGURITY
BY
(1) SAFEWAY STORES LIMITED, 2 company incorparated under the Comparies Acts with registered.
o number 00746956 formerly knowri as Safeway ple, and having their Registered Office at H;!more-
‘House, Gaih Lane; Bradford. West Yorkshire, BD3 TDL(the "Chargor"j B

“n favwr.c‘:f

(2)  .GLAS TRUST CORPORATION LIMITED, & ‘company mcorpcrated in Eng[and and Wales with
' "reglstered number 07927‘1 75and having its remstered office at 55 Ludgate Hill, Leavel 1, West Londati -
"England EG4M 7JW as security agent and secunty trustee for- the Secured Creditors (as deﬂned
below) .on the terms and conditions ‘set out in the Intercreditor Agreerent {as defined below} {the .
“Secunty Agent" which expression shall include any person for the time being: appmnted astrustes
or'as-anadditional trustes for the purpose of, and in-accordance with, the Intercreditor Agreement (as -
- defined below)). '

_-lccmsmémm- THAT.:’- _

'('A}" 'E’he Chargor enters into thzs Standarci Secur;ty to secure its obl:gatmns to the Secured Creditors under
) ‘the Secured Debt Documents (as defined belaw) fram time to time,

- (B) For all purpases thas Standard Securlty and the Secumy interest created by it shall sectre the Secured '
Obhgatmns and is subject ta the terms sét ouf in tha Intercraditor Agreement

-.A@:&GRDMGLY lT'lsAGREEn AS FOLLGWS: - )
1 Interpretation
44 Definitions

 inths Standard Sé.c.:urity':

" “Collateral R;ghts" means all rughts powers and remedies of the Sacunty Agent provrded by or
: pursuant to this Standard Sacunty or by law.

. “Common Sacured Llabllttles Dlscharge Date". has the' meanmg given to that term in the
Intarcreditor Agreement

"Company” means Market B;dco Limited, a hmlted habiisty company argamsed under the Iaws of
‘England and Wales with regastrat:on Aumber 13537474, ' '

- 600539312



"Enforcement Event” has the meaning given to the term "Acceleration Event" in the Intercreditor
Agreémen_t (exé.iuciih‘g an_y Senior Unsécured Liabilities Acc’:‘ele‘raﬁoh Eve'nt)-. '

""Intercred:tur Agreement" means the mtercredli‘or agreement or;gma!ly dated 3 November 2021
.beiween “arhongst others, Market Ho[dco 2 lested the Parent, the Company and the Security Agent,
. as amended, extended restructured renewed novated, supp!emented restated refunded, replaced

o modified from time to time.

“iparent” means Market Holdco 3. Limited, a limited liability company organised undar the laws of
England and Wales with registration number 13537356.

"Parties” means cach of the p-a?t'ies to this 'Standard_ Secur‘qty.' '

" "Secired Oredltors" has the meanfng glven to the term "Sen:or Secured Credntcrs"'m the
: !ntemredﬁor Agreement '

- “Secured Debt Documents” has the meaning given to the term “Secuired Debt Documents” in the:
Intercreditor Agreemient (excluding the Senior Unsécured Bridge/Notes Finance Documents)..

“Secured Financing Agreement” means the Senior Facilities Agreerment, any Second Lien Facility
‘Agreement, any: Second Lien Notes Indenturs; any Senior Secured Brldge Facility Agreement any
Semar Secured Notes Indenture, any Pari Passu’ Facuiity Agreement and any Pari Passu- Notes'
Indenture ' '

"“Secured Obligations” means the Liabilities, Other Liablliies ‘and allother present and futire.
‘obligations. referred to ir suby- paragraph (a) of the definition of "Secured Ob]igatlons“ inthe Enterc;edﬂmr.
Agreement. '

'“Securnty" of "Secunty !nterest" means a murtgage, standard ‘security, charge. _§éd-ge‘-,'_ liery,
'asmgnataan or asmgnment in secunty ar c;ther security interest havmg a similar effect. '

: “Securlty Permd“ means the permd begmnmg an the date of dehmry cf th:s Staridard- Security and
enc{mg onthe Common Secured Luabllmes Discharges Date. -

. “Secunty 8uh1ects" means ALL and WHOLE sub}ects on FALSIDE ROAD, PAISLEY PAZ BJE .
. fegistered in the Land Register of Scotland under Title Nutnber: REN53288 together with {One) the'
whole_b_usldmgs-and erections theréon (Two) the_faﬂ:mgs and_ﬂ-xtures-therem and theraon (T_hree) the

- paits; privileges and'perti'ﬁents thereaf ’(_Feur)- the whole rights commen, miitual and exclsive effeiring
thereto and (Five) the Chargnr*s- whole right; title and i:n'ferest,- pres‘ent.'_anti' future, thiarein én‘d"tiﬁere'to. .
"Senior Facilities Agreement” iﬁeén_'s the senior facilities agreement ariginally dated 3 'Nm.r_em'bér'
2021 and made between, amongst others, the Company, the Parent and the Secuity Agent, each as™

_ definéd in such agreement (as amended, restated, varied, novated :6!“ supplemented frorm time to time):




1.2

"Standard Conditions™ means the standard conditions specified in Schedule 3 to the Cohveyancing -
and Feudal Refarm (Scotland) Act ‘1970 as amended and any lawful variation thereof operative for the. '
time being..

. Construction

1.21 .'.Unlese defmed in this Standard Seeursty, ot the centext otherwase requires, a term defi ned .
i the Intercreditor Agreement has the same mean:ng :n this Standard Security, 6r any-
Totice given under or in eennectlen with this Standard Seeur!ty as if all references in these 5
' :deﬂned terms to the Intercreditor Agreement were areference to this Standen:i Secunty er -
' that notice. ' ) '

122 Inthis Standard Security:

12.21 . the rules of interpretation contained in clause 1.2 (Construction) of ihie__'
Intercredifor Agreement. shall apply to the construction of this Standard
Security; - '
1222 . any Eeference to the “Ci’ialrger'i the "Secured Creditors” ot the "Security

Agent” shall be construed s as o ;nelude its or their (and any subsequem) :

successors- in _title, - permatted assugneee aind perm;tted transferees. in -
accorcfence with their respec:twe interest and, in the case of the Seeunty )
-Agent any person. for the time being appomted as’ Seeurgty Agent m-'
accordance with the Entercreditmr Agreement

1,223 references to any Secured Debt Document af othsr agreement or instrument
" isto be constried as a reference to that agreement oF instrument as amended . -
(howsoaver fundamentally ahd whether or not such. amendment restlts m' :

~niew and/or more: orerous e!ahget;ons and liabilities), mcludmg by way of a.

_ -"refmenemg, deferral or extension of the facilities or by way of an addition oF -
increase of or other chiangss to tha facilities o other ebligations or Esabmtiee
under the egreements oF eeceeenen or rétirement of the partzee to. the
agreements

{224 reference to. any clause is a reference to a dlause of this Sta‘lnderd-sewrit'y,-”
 unless the context otherwise requires; and

1225 aprovision of faw is a reference to that provision as a’meeded.er re-enacted,

1.2.3° .Netw:thstandmg any tefm of this Standard Seeur:ty to the contrary, the validity or’

~enforceability of any’ Secur;ty literést created purstiant to this Standard - Secunty stiall
secire the Secured Obllgatmns and the exercise Df any ﬂght or remeciy by the Secunty



24

22

34

3.2

Agent under this. Standard Securlty shati be- subject tca the terms of the Intercreditor
_ Agreemen‘c ' '

1.24 Unless the context otherwise requires,-a reference to fh‘e_'S'éGUr'i_ty"Subje'c:’t’s incliides:
1241 any pait of the Security Su_bj-_ec’:t's';"and:

1242 any prac'eedé of the Security Subjects.

125 This Standard Sectrity is 8 Senior Finarce Documient. -
126 Words importing the plural shall incluide the singular and vice versa.
127 References to the “debtor” in the Standard Conditions shall inélude the Chargor.

'Un_dé'l.'taki"ng to Pay -

Thé Chargor undeﬁakes-'{d the Security Agent as tristee for the Secured Craditors thiat it shall on
demand of the Security Agent d:is_charg'a all Secured Obligations a's:an'd when they fall due according _
to their terms and the Cha_rgdr’-s‘hail"pay to the Security Agent when due and payable every sum at
any tire owing, due or incurred by the Chargor to the Security Agent (whether for its own account or

as trustee for the Secured Creditors) or any ‘of the other Secured Creditors i respect 'c_:f any such.

* liabilities provided that neither siich covenant nor the Security Interest constituted by this Standard
' Security shall extend to.or 'include_ any liability or sum which would, but for this provige, .cause such

unidertaking or security fo be unlawful o prohibited by any applicable faw..

1f the Chargor fails to pay any sum on the due date for 'p?ay'menf of that sﬂm the Chargor shall pay
interest on any such sum. (bafore and after any ;udgment and to the extant inferest at & default rate is

het othenwise being paid on such sum) from the date of demarid until the date of payment calculated
~gna daily bams at the rate determiried in accordance with the prcv:smns ‘of clause 2’? 5 (Interest on _

demand) of the intercredttor Agreemant

" Creation af_'Se'_curity )

The Security Interests created by or pursuant to this Standard Sectrity are:

344 created in favour of the Security F\géht_as trustee for the Secured Creditors and the

Security Agent shall h‘o!d_'thé- benefit of this Standard Security and fhe Security Interests
created by or pursuant to it on trust for thé Secured Creditors; and '

312 ‘continuing security for the payment a’rif:i discharge of all the Secured Obligations.

" The Chargor g’raﬁts}_'a.standardfset:urity in favour 6f the Security Ageit over the Security Subjects as
- security for the paymant and discharge of all of the Secured Obligations.




'4.1’_
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8.2

Incorporation and variation of Standard con‘d_itio'ns

The Standard Ccndlticns and ahy lawful Vanatmn thereof operative for the time bemg shall appiy (o]

. thls Standard Secunty

The, Standard Conditiohs shall be varied (msofar as Iawfu! and applscable) in atcordsice w;th the

express provussons of this Standard Security and the provisions of the other Secured Debt Documents

and the Chargor agrees that the dndertakings and the oblagahons on the debtor's part and the nghts

of the creditor- cantained in the Standard Conditions (as thus varied) shali be in. addifioh to the
' undeﬁaksngs ang oblrgatlons on the part of ‘the Chargor and. the raghts of the Securlty Agent' .

res;;ectwely ccmtamed in the. Secursd Debt Dociiments which shall be mcorporated inand shall farm

part of this Standard Secursty and shall be held to be repeated herein mistatis mutands.

“Irithe event of any canflit betwesn the terms of the Standard Conditions and the terms of the Secured

Debt Documen’ts the terrhs of the Secured Debt Documents shaEI (msofar as lawful and apphcab!e) :

. prevail

} Ne'g-at'i'vé Pledge

Except as not pmhiblted under the Secured FlnanC|ng Agreements the Chargor shall rot at aﬂy time

during the Set:unty Peridd create or permn to subsist any Security interest aver aEI ar any part of the:
- Security Subjects. '

Real Property Unciertakmgs :

The Chargor shall, durmg the Securaty Penoci promptly notafy the Security Agent of any mateﬂali

_ contract conveyande, transfer or other cfaspcssﬂtan for the acquisition by the Chargor (or its nommee(s))"_
of any Material Real F‘roperty (as def:ned in the Senior Fatilities. Agreernent}

' The Chargor ‘shall, dur’in’g the S‘e‘cufity "P'erib"d- (except as ot:hé'nNiSé"petmif'ted by the Secured:
- Financing Agreemenis) in relation to any Iease agreement for lease or other raght to.ocoupy. to which
o a[l orany part of the Securlty Subjects is-at any time subject:

8.2.1 'pay the rents (if the lessee) arid observe ang perferm in all material res pects the ccvvenanfs _
undertakmgs title cohd;tmns burdens arid obligatiohs lmpc:sed 1l the Iessor) ot the lessc:r ;
or(if the lesses) on the lessee, and

822 'nat do any act oF thmg whereby any iease ar other dacuinent whu:h gwes any rlght to .

occupy.any part of the Secunty Siibjects becomes or may become sui:uect fo determination
. orany rlght of re—entry o irritancy prlar to.the explrahon of its term,

in gach case whera failure to do 50 could reasonably be expected to ha\fe a Matenal Adverse Effect

(as defined in the Semor Facilities Agreement}



6.3

64

65

6.8

7.2

The Chargor shall during the Security Period, (except as otherwise permitted by the Secured Financing
Agreemerits): ' ' R '

634 repairand kesp in good and substantial repair and conditior the Seciirity Subjects save to

the extent it is a third party's obligation to do so; and

832 éamp‘ty with: and obéer’ué and perform {i) all- applicable-requirements of all planning and

envirsnmental. leg:slatlon reguiahons and by~[aws relatirig to the Security Subjects, (i) any-

material conditions attachang to-any planmng permlssions re!atmg to or affesting the
‘Security Subjects and (ilij.any notices orother orders made by any planning, enviranmental
- ot other public body in respect of all or any part of the Security Subjects,’

in e‘ac‘h case where failire 16 do'so could t‘easoﬂabiy be exbected to have a"Material Ad’vers‘e Effect.

~n terms of Standard Condition. 5(3) the Ghargor shali pmv;de cover to the extent Of the remstatement'

value ofthe Secunty Subjects and not their: mpan market value

If the Chargor fails. te;-comply with: any' of the unde’ﬁakin’gs contained in this clause 6, the Security
Agent shall bie entitled, but shall not be obliged, (with such agents, contractors and others as it sees

fit) having ('if"p?aét'icame in the circu'm'stahce‘s)' givér seven (7) days’ notice to the Ch'argt:r to rermedy _
such failute to comply, to do such thmgs as may in the reasanable opinion of the Secunty Agent be _

_requured to remedy such failure-and. all monies spent by the Security. Agent in doing so shall be
_ reimbursed by th& Chargor on demand w;’th mterest from the date of payment by the Secunty Agent =
- until reimbursed in accardance with clause 2. 2,

“The exercise by the Security Agent of its powers under clause 6.5 'abq\re shall hafréhdérth'e Securily
Adent liable to account as heritable creditor in possession.

Enforcement of Security

‘For the purposeé of Standard Condition 9(1)(};;) thie Ghargor sha!! be held to be | in default followingy the :

occurrence - of an Enforcement Event which' is coritinuing, and in- ’the event of the Chargor tiging” |n_

: default as aforesaid, then without prejudice to any other rights and remedies ava;iab%e to-the Security

_ .Agent by virtue of the Standard CGHdIfIOﬂS or any other security, charge ar undertakmg or In-any other

manner, the Secuirity Agent will be: entitled to exercise any of the remedies available to a creditor on -
.__default of a debtor by virtue of the prows:ons af the Conveyancmg and Felidal. Reform (Scotiand) Act

"1 970" (as amended)

The Secunty Agent shall not be liable fo account as heritable cred|tor in possession in respect of all or -

: -any part of the: Security Subjects or be fiable for any Ioss upon realisation or for any nieglect, default
- oF othission sn connection with the Security Subjects i whlch a herttable credater of heritable creditor
“in possessson mlght othermse be liable. s '




8.1

8.2

9.1

Further Assurance

_Subjectlfzc- the Agreed Security Principles; the Chargor shall promptly, at its own cost, take all such -
action (including. making all filings, regfs’traticns and nctarisatichs) and execute all such documents

(including asslgnmants asmgnatrons transfers; standard securitles charges hotices, mtlmatmns and

.mstructlcns) as the Security Agent’may reasonably specify {and in-such form as the Sectirity Agent
may reasonably requirey in favour of the Secunty Agent orits nominee(s):

844 to crcéte- perfect, protect and/or maintain the Security created or infé’r‘*sdéd to be.created in

respect of the Secunty SUb]ECtS (WhICh may include the execution by the Charger of a
;s’sandard Security, charge, asmgnat:on of asc:gnment over ar relating to the Securlty-
Subjects) or for tha exerc:se of the Collateral Rights; and!cr _

B2 -'foftowmg the ‘accurrerice of an Enforcernent Event which is contmumg, to facilitate the-
“realisation of the Security Subjects:

" Subject to the Ag're'ed _Sécur’ity" 'Pr'iﬁc'ipl'e's', the Chargor shall, at the cost and expense of the Chargor,

take all stich action as is available to it {including making all filings and. ré’gistraticns) as may be

" nedessdty for the plirposs of the. creatscn perfection, protection or mamtanance of any Securlty'
conferred o intended to be conferred on the Secunty Agent by or pursuant tc this Standard’ Security.

General Unde‘ritakings'

The Ghargor shall frcm tume to time on reascnab]e request of the Secunty Agent and promptly upcn

the occurrence of an Enforcement Event, furnish the Security Agent with such information as the

-Securlty Agent may reasonably require about the: Secunty Subjects and its compliance with the terms.

of thig Standard Security savé that (uriless an Enforcement Evem has’ occurred) the Chargcr shail nat

“he requared to furmsh the Security Agent with stich mformatrcn where

_9.-*( A -s'uc:_'h information i'c_'n.c"t cu'stc’mariiy-prcvided;-

912 such-information is not relevant to the Security Agent for the purposes of this Standard
- Security; '

913 tc dor s0 wau!d breach any law or reguiaﬁon or restrrctscn of any apphcable stcck exchange

requirermnent of duty of confi dentlaiaty bmdmg on. it:

914 ' :such Informatrcﬂ I8 nct readziy available tothe Chargor without undue ccst of effcrt cf the
Chargcr
915 ' 'praparatzcn or provision cf such information would result in a matcrlai cost to the Chargor

'.'reiat:ve tothe matenal!ty of the mfcrmataon requested or
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'10..2-_

10.3 -

104

8.1.6 the Chargor believes (acling reasonably) that the' mformatsun is of a particularly- confidential
oF Sensﬂ:we cammarc:al nature.
Cb'ﬂt:inu'ing_Sécurity_' _
Continuing -_Sécu rity
10.1.1 The Security Interests. created by or pursuant to this Standard Sécﬁﬂrity shall remain in ful
- force and effect a5 & contmumg security for the Secured Obﬁga’uons unless and until -
dmcharged by the Secunty Agent
1012 No part of the Security from time to time intended to be constituted by this Standard
' “Security. will be- considered satisfied or discharged by -any intermediate payment,
~discharge, or satisfaction of the wﬁhnl'e.'p-r-any- part of the Secured Obligatiors.

Othet Security

The Security | hterests created by or pursuant to this Staridard 'S'e;'c:urify and the C_ﬁi!’atérai Ri’gh’ts shall

be cumulative, in 'édditi’cn'{b and independent of every other security which the Security Agent orany
_'Secured Creditor may" at any time hold for the Secured Obligations of any ether obl:gahons or any-
rights; powers and rémedies prowcfeﬁ by iaw and shall operaté ag an lndependen’s Security Interast :

notwithstanding any feceipt, release ar dtscharge endarsed on-or given in Tespect of or under any stich

- other Sacurlty No pnor security held. by the Secunty Agent (whether in"its capacity as trustee or '

atherwise) or any of the other Secured Gredﬂors over the: whcsle orany part of the Securety Subjects-

" shall merge info the Security constitlited by thls Standard Security.

No pre}udi't:e

- The 'Se;cu'rity Interests created by o'r'-pur:su'én't to this Sténdard Secu'rit'y and the Collateral 'R'ig'his shall
ot be preludlced by any forbegrance, neglect, indulgence, abandonment, extension of time, release,

surrender c:r loss of securities, deahng vafiation or arrangement granted to the Chargor or any other

_person, of the Security Agent {whether in its capac;lty as trustee or othenmse) or any of the- ather 3
-Secured Credttors of by any variation of the terms of the trust. upcm which the Secunty Agent holds
- the Sdourity or l::-y any other thmg wh:ch might otherwise préjudice this Secunty orany Collatera! Right.

Se’curity_ Ag‘en't.

 Withaut prejudice to the rights afforded by the Conveyancing and Feudal Reform (S‘catl_a'n:d).ﬁct- 1970
- {as amendady), the provisions set out i tlause 22 (The Security Agent)-of thé Intercraditor Agreement’
“shall govern the rights, duties and obligations of the Security Agent under this Standard Security.
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‘Remedies and Waivérs

No failure on the p'a& of 'fhe Security Agent to exetcise, nor any delay on its part in exercising any right '
" under thls Standard Security (including the Collateral Rights), shall operate as a waiver of that right or -

consﬂtute an electacm to afﬁrm this Standard Securﬂy on the part of the Security Agent. No electron to

: afflrm this Standard Securlty shall be éffactive unless it is in wntmg No single or partial exercise of -

any r:ght of the Security Agent under this- Standard Security (mciudmg the Collateral Rights) shiall
preclude any furher ‘or other exerc;se of that or any other fight of the Security Ageni uncfer this

. Standard Secur:ty

. .Waiver. of defé'ﬁces

The ob_ligetio’n’s assumed; and th:e-_sectir‘ity--!’n{ere-ets created by_‘,__fh'e Chargor tnder thiis Sfah‘der’d_
Security and the Collateral Rights will hot be affested by an act; omission, matter or thing which, but -

for this clause 10.6, would reduce, release o pre;udsce any of its obhgatlons under or the Security
Interests created by, this Standard Security (w:thout limitation and: whether of nat knmwn to it or any '

Secured’ Creditor) mcludmg

"10.6.-1 any ’c’.inie’, waiver 6_& consent gfanied to, or eomposi'tieh Wifh, 'a'n.y other person;’

'1'0,_6.'2.- _ the reEease of any cher person under the terms of eny eomposmen or arrangement with -

- &hy credltor of any mebar af the Group;

_1D.;6-.'3' ~ the taking, verlanon c;comprom:ee exchange renewal or reiease of, of refusal oF peglect

6 perfect; take Up of enforce, any rights againet ar secunty over assets of, any other
_person or any non-presentation or non- observenee of any formality or other requlrement. _
Cin respect of any mstrument or any failure to. reahse the ful! value of any securnty,

10,64 any 1racepacnty or [ack of power, autherlty or Iegal personahty ef or dlssolutacn or change in

" 'thé membérs or status of eny other person:

1085 any 'am”emime'nf'novatian' stipplement,. extension (WHet'Her'of maturity czf‘ otherwise) of

' restatement {in-each case however fundamental and of whatsosver nature, and whether
of riot more- onemus) oF repiacemeﬂt of & Senior Fmance Daeument Sécond Llen Fmance-

- Document or any other document of security (including, without limitation, any change in
the purpose of, any extenelon of or increass in any facility or the addition of any new facility
under any Secured Debt Document} or of the Secured Obhgattens

10.6.6 - - any unenforceability, illegality or inva!i'dity: of ahy obligation of any person under any Senior
Finatice Decument Second Lien Finance Document or any other document or securlty or -
“of the Seeured Obligations; of

106.7 -any 'insu‘!'v'ency or simiar proe-eedihgé,'_
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6.8

108
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immediate recourse

The Chargor waives any right it may have of first requmng any Secured. Creditar (or any trustee ar

“agent on its behaif) to proceed against or enforce aty other nghts or security or claim payment from

any person before claiming from the Chargor Lindear thls Standard Security or. enforcing the Securlty

Interest created by this Standard Securlty This waiver apphes ;rrespectwe of any faw or any provision
" of thig Standard Secunty o Ehe mntrary

- - Deferral of 'Righté

- Untii the end of the Security Penod the. Chargor will not exercase any: rlghts whlch st may ﬁave by

reason of performance by 1t of its obhgahens under this Standard Securlty

- 10,81 -t’oﬁbe-indemhi'fiec% by any other person:

1082 to __c'E'féim a‘ny'cbht?i'but_i'onf from any guarantor of the 'O'h'argar's- obligations Lin_d'er this -
o Standard Secu‘rity; and/cr .

1083 totake the henefit (in whole of in part and whether by way- of subrogat;an or ctherwrse) mf' '.

any nghts of the Secured Creditors under the Secured Debt Documents of of any other
guarantee ot security taken pursuant to, ar'in connect;on wﬁh this Standard Security by
any- Secured Creditor. '

No bﬁl_igations in relation to the 'S'eéur'ity'isub;iecté.

The Sécuré_fy A_genf is not obliged to do-any of the f'ol_ibWEnQ in respect of the Secuirity Subjects:

10.8.1  perform any abligation of the Chargor;

10.9.2°  make any 'paymen't;'

- 10.8.3 .'make any enqusry as to the nature or sufﬂcaency of any ;Jayment recewed by it or the

' Chargor

1094 present o file: fany claim of take any other act;on to collect nr enforce the- payment of any

: '.'ammunt to which it or the. Chatgarmay be entitled; or
10,95 ex’erc-ise _ahy_r’ights "_cc:-Whic'h. it or thé C'ha'rg'c:r ma’y be entitied.

Application of Proceeds

" Orderof .Ap'pﬁc'a'tion'- _

“All moneys received or recovered- and any non-cash recoveriés made or received by the Security -
. Agent pursuant to this Standard Security shall (subject to the claims of any person having prior rights
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thereto) be apphed in accordance with clause 20 {Application of Proceeds) of the Intercredltor.

. Agreement notwithstanding any purported approprlation by the Chargcr

'Ap-piicatioh againSt:Secured Obf'iga'ticns-

Subject to clause 1"1 1 (Order of Application) above, any moneys. er"ofher value r‘eceiV‘ed or realised

by the- Secunty Agent from the Chargar under this Standard Security may be applied by the Security

Agent toany itern of accourit or iiablilty of transaction forming part of the Setured Obhgaﬂons torwhich:

~ they may be applicable in-any order af maniner whlch the Security Agent may determine provided that'
: such applscatlon is consistent with the terms of the Intercreditor Agreement ' '

: -'F’mce'e'ds' of Realisation.

Thé: Security Agent and any agent of the 'Secu_rEty'_'A'g:e_nt shiall not by reeson_'of taking 'posse_ssican'ef _

" all or any of the Security Subjects or any other reason whatsoever and whether as heritable creditar

in possessmn oron any other basis whatsoéver be liable to actotnt for anythlng except actual receipis
ar be liable for any loss or damege atising from realisation of or enforcement of rights in respect of,
all or-any-of the Secunty Subjects or any other property assets, rights of undertakings of whatseeverf

- hature whether or not owned by the Chargor ar any cther person orin wh;ch the Chargor or such other -

person has an interest, from any act default or orhission in relation to all o any of the Secunty Subjects-

-ar any other pmperty, assets nghts or undertakmgs of whatsoever nature whether or not owned by
~the Chargor of any other person orin which the Chergof or such other pefson Hias an interest, or fom

any exercise or nén-exercise by it of any power, authority or. dlscretlon conferred upmn it in refation to
all of any of the Security Subjects or any other property, assets, rights or undertakings of whatsoaver

“nature whether of not owned by the Chiargor or any other person of in which the Chargor ar such ather
person has @ interest (except to the extent arising from: the Secirity Ageﬂt‘s or such agent of the
- Security Agent's gross negligerice or wilful default). .

: Suépen’se‘ account

- Until the Secured Obisgataens are paid if full, the Seeunty Agent may plaee ‘and keep (for euch ‘ume_-
“as it shall determine) any money received, recovered or realised pursuant to this Standard Security or

an. ‘account of the Chargor's llabahty in: respect of the Secured Obligations in-an mtefest bearing

_separate suspense account {to the credit of either the Chargot or the Security Agetit’ as the Security
'Agent shall think flt) and the Secunty Agent may retain the same for the period which it considers - -
_expedlent without’ having any obhgatmn to appiy all of any part of that money in oF tewards dlscharge- ;

of the Secired Obiageﬁens

' _-Goed discharge

AR acknawledgement of recelpt s:gned by the relevant person to- whnm paymeﬁts are to be made
Ander this clause ‘H shall constatute gond discharge of the Secunty Agent '
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Prior Security Interests

'Redemptioh or transfer-

e t'he event of a‘mf acﬁm proceeding or step being taken to exercise any powers or remediee' :

_by the Security of any power o’f sale or rlghts of appropnat;on or. apphcation unc{er this Standard:

- Security, the Secur;ty Agent may recfeem such prior Security Interest or procure the transfer therecf' :
~toitself.

Accounts

'FeEIOWihg”tﬁe occutrence of an Enforcement Event which is cohtinting, the Security Agent may seitle:

_and egree the accounts of the prior Security Interest and any accounts so settled and agréed wrii be
~conolusive and blndmg on the Chargor

Cos'fs- of "redérnijiiohjer' transfer

. AII ;:trmerpei frionies; interest, casts, charges and. expenses of and incidental to -any such redemptron

ortransfer of 4 prlar ranking Security Interest followirg the accurrence of an Enforcement Event whleh

'_|s ccntmumg will be paid by the Chargor to the Security Agent on demand.
- Subsequent Security Interests

If the Security Agent '(ect'i'n'g i lts capacity as trustee or otherwise) or any of the other Secured

Creéﬁte‘re et any time receives or is deemed to heve.'rece'ived' notice of ary subsequent Security _
Interest, affecting all or ehy_ part ‘of the Security Subjects wihich is_prohibited by the terms of any
Secured Debt Doc'u'n"zeht; all payménts-_'th’ereaﬁer made by or on behalf of the 'Charge'r to the Security .
Adent (whether i.n- 'its cepacity'as'trUStee ar 'othenriise) or-any eé‘ the other Sectred Creditors will {in

.' the absence of eﬂy express contraty appropriation by the Charger) be treated as having been credited

to @ new account of the Chargor and not as havmg been apphed in- reductreﬂ of the Secured
Obligations as at the time that notice was received.

Protection of Security Ag-ent -

No Liability

The" Security Agent and ‘a'ay- of its homines(s) shall not be Tiabie, by reason of entering _in’t'e possessian.
of the Security Subjects: (a) to account as & heritable creditor or heritable creditor in po‘ssessiﬁh" ar’

“forany loss on realisation or enforcement of rights; (b} for any default: or omission for which a haritable
creditor in possession might be Irab!e or {c) for any loss. arrsrng by réason of taking. any -action
permitted by this Standard Security, neglect or default in- connec‘{:on with the Security Subjects of

taking possessmn of of rea!aslng all or any part of the. Secua’lty Subjects; except in the case of gress .
neghgence or wilful mlsconduct upen its part
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Cumulative Powers

The pc:wers which this Standard: Security confers ori the Security Agent and the athar Sectired Partles

are cumulaﬁve wﬁhout pre;udme to their respectlve pow«ars under the generaE taw, and may be -
" exercised as often as the refevant person thinks appropriate. The Security Agent _and the_o_t_her'

Secured. Parties may, in conﬁ-e’ction: with the exercise of their powers, join or concur With"a'nff person

‘ifi any transaction, scheme or arrangerment whatsoever. The respective powers of the Security Agent
' -and the other Sectired Parties will ify rio clmumstances be suspended, waived or otherwuse pre;udlced.--
by anythmg other than an express corisent or ameridment,

‘Power of Attcr.n-e'y '

The '.C'har_'gcar-ir.revoc'afgly appoints each of the Security Ageént ahd any person nominafed for the-
- purpose by the Security Agent severally to be its maridatory and attorney and in its name and o its.

behalf and as ;ts act and deed to éxecute, deliver and perfect all documents and do all thmgs which -
“the attcmey may consider to bs requlred ot desirable (actmg reasenably) for:

-1'5.'1 g carrymg aut ary. abhgatmn :mposed on the Chargor Ly this Staﬂdard Sec;urlty or any ather
- ‘agreement. binding on the Ghargor to- which the Security Agent is party {incheding the
‘execution and delivery of any deeds, charges, standard . securities, assignments,
assignations or other security-and any _trahsfers 'of.'the--S'ecurit'y Subjec;'ts and perfecting
‘andfor releasing the Security Interests created or intended td be created in respect of the

Security Subjects): and.

181.2°  enabling the Security Agerit to exercise; or delégate the exercise of, any of the Coltateral

Rights (including, followmg the occurreﬂce of an Enforcement Event which is contmumg.-'
the exercise r.:f any right of an owner of the Secunty Subjects).

The Pawer of Attorniey set out in clause 15.1 above shail-o‘hiy be exercised:

1824  following the occurrence of an Enfczr’cé_ment- Event which is é’o’ntih'ui’n'g:-ar

"15;'2.2"- _ _tf the Chargor has faxled to compty with clause 8 (Further Assurance) oF any other '

- parfection mbllgat;on in this Standard Beerity within ten {1 Cl) Business Days of the Chargor' ’
bging notiﬂed of that fa;!ure

“The Chargor ghall ratafy and conﬂrm ail thmgs done and alf dacuments executed i:ay any attorriey in-

the exercise or purported exercise of ali or any of his. powars
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Protectian for Third Parties

No Obligation te Enguire

'NQ-_pUrchaée.r 'fi“o'm,"or other person dealing with, the Security Agent {or their agent) shall be boundto
" anguire whether: ' ) '

16.1.1 - the right of the Security Agent 16 exercise ‘any of its poWéré'h'as atisen or Becdme .
‘exercisable or be requnr@d to enduire whether that power has been pmperiy or regularly _
-'exercrsed by the Security Agent in such deal;ngs ar

1612 any o’f the Secured Obligations remain outstanding and/or ars due and payable or be
' concamed with notice to the contrary and the title and position. of sucha purchaser or other -
person shall not be impéa_cha_bi'e:by reference toany of those matters. -

'Récei_ﬁt Conclusive

 The receipt of the Security Agen’s shall be an absoiute and conciuswe drscharge toa purchaser and.
~ghall relieve him of any obllgatlon to see ta the application of any caﬁmderahon (whether cash or non-v

cash) pald toor by the diréction of the Secunty Ageﬂt

Release of 'SeCu rity
'Relsase of Security

Upori {iy the Secured Obligations being discharged in ful and rione of the Secured Creditars being
-tnder-any further actual or contingent obligation to- make édva?ncés ‘ar provide other financi'ai'_

accommodat[on o the Chargor or any other person under any of the Secured Debt Docuiments, or (i)

the Chargor ceéasing to be an Obllgor (as defined in the Senior Facilities Agreement orihe egquivalent”
“termn under the relevaint Securéd Fmancmg Agreement) under the apphcabie Secured Financing.
-'Agreements the Security Agent shali, at the request and cost of the Parent, reiease and cancel the

'Securlty constituted by this Standard Secunty, subject to clause 17.3 (Clawback) and without recourse

to, of any representation of warranty by, the Security Agen_t of any of its norminees.

Wlthout prejudlce to clause 17. 1 above in connection w;th (I) any. permltﬁed dlsposal of any’ preperty

" or asset that is subject to this Standard Security; (i} arzy sale or other disposition of any pmperty or
assel (that ig SUbJECt to this Standard Security) otharwise permntted by the Secured Financmg
'Agreements that is subject to this Standard Security, {jii) any sale of other dlsposgtmn of any property’

ar asset that is subject toa securlty ducument whére the requisite Secured Creditors have consented .

o the disposal. pursuant to the appiacabie Secured Fmancmg Agreements or (iv) any sale or any other j
3d15pc>51tron of any property or ‘asset that is subject to this Standard Security pursuant to-# merger,
‘consolidation; -reorganisation, wmcilng-up, securitisation o sale and leaseback permatted by the
Secured _Fma_ncu_ng Agreéements to the extent necessary to ensure that such merger, consolidation,
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reorganisation, winding up, securitisation or sale and Iea's-abat:k can take place; the Security Age’nf‘
shall promptly, at the request and cost of the Parent, release and cancel (pursuant to the execution

.:anci delivery of a d|scharge or as applicable deed of restriction, in each casé to the extent required)
‘the security: provnded by the: Chargar '

_ _Claw‘back.

If the: Securtty Agent (actmg reasonabiy] consaders that aﬂy amount paid or crédited to any Secured :

~ Craditor is at risk of being avoided or reduced by wrtue of any bankriptey, insolvency, liguidation or
similar laws,; the liability of the Chargor undet this Standard SECUFIty and the Security constituted by
this Standard Security will continue and stich amount will not be consideréd to have been ;rrevacabEy
paid or credlted '

Discharge Cond iﬁcna{_ :

Any settlement or discharge between the Chargor and any Seciired Greditor shiall be conditional upon -
TRo sec:unty or payment to that Secured Credator by the Chargor or any mther person being avoided,

sat aalde ordered te be refunded or reduced by wrtue of -any prowsmn or enactment relating to
insolvency and accordmgiy (hut W;thqut limiting’ the ather rights of that Secured Crediter under ihis
Standard Security) that Secured Creditor shall be entitled to recover fr'om the Chargor the value which

‘that Secured Creditor has placed on that séclrity ot the ‘amount of any such payment dgs if that

settlement or dlﬁcharga had not occurred.
Set dff

The Chargar authonses the Security Agent (but the Secunty Agent shall riot be obliged to exercise

-such right), after the Sac:uraty creatad by of pursuant to this Standard. Security has become efforceable

in accordance with clause ? (Enforcement of Secur:ty) to set off against the Secured Obffgatlons any’

-_amount or-ather obligation (contmgent ar otherwise) owmg by the Security Agent fo the Chargor and
‘apply-arny eredit balance to which the Chargor is entitled oh any account with the Security Agent i -

accordance with clause 11- (Apphcafran of Proceeds) (notw;thstancimg any specifi ied matuirity of any

'deposﬂ stariding to the credit of any such account) 1f the' nbhgahons are in different currencses the

Secunty Agent may convert either cbllgatmﬂ at the prevailing market rate of exchange for the purpose.
of the set-off,

. T’he Sécurity Agert 'may' exercise its ri’g-ht's'un'der clause 18,1 above notwithstanding that the anﬁr’aﬂn’ts.
concerned may be expressed in different c:urrenmes andthe Secunty Agent s authorised fo effect any

necessary conversions at the prevaillng miarket rate of exchange

Tha Chargar will pay all amcun’es payable under this Staridard See:unty wnthout any setoff, counterciazna-.

ot deduiction whatsoever unless reqmred by law, #r-which event the Chargor will pay-an additional

amount to-ensure that the payment recipient receives the arfiount which would have been payable had

- 'no cteductlon been required to have heen made,
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Changes to Parties

No Assignation or fran_‘s_fer by'_c:hargor

_ The C‘:hargor may not ass1gn any of its nghts of transfer any: of its rights or obhgatmns under this -

Standard Secunty, except to the extent permittéd by the Secured Fmancmg Agreements or- the
intarcradltor Agreament

-Assignation by the :S'éc:ur"i'{y Agent -

To the extent permitted by the Secured Debt Dacuments, the Security Agent may assign and transfer -

any of its rights ot obligations under this Standard Security. The Security Agent shall be entitled to
" disclose such information concerning thie Chargor and this Standard S’ec’ufit'y'i_h‘ accordance with:

1921 clause 2_2:3 3 (Resignation of the Security Agent) of the fntercredifcf_Agréement; and

1822 clause 42 {Conﬁdentrahfy) of the, Senior Facilities Agreement and any equwaient provsstorl :
' in any cther Secured Financing Agreement.

SUCCRSSOTS

' This Standard Security shall remain in éffect' d'e'spﬁté-any '_'arhal'gam-atiénsﬁdr merger_(h’dWev‘er éffet_:_ted}'
relating to the Security Agent. References to the "Ser';u'rity'Agent shall include (i) any 'tﬁans'feree

- assignee or successor in fitle of the Security: Agent (i) any- entity :nto which the Securtty Agent is .
' merged or converted or with which: it miay be consolidated, {iiiy-any Iega! entity refmaining from any -
' merger conhversion or-consolidation to which such Security Agent is-a paa’ty and (iv) any other person _

who, Under the faws of its jurisdiction of mcorporatlcan or. domicile has assumed the- rlghfs and
obligations. of the Security Agent under this Standard Security or to which, under such laws, those .

rights and obligations have besn’ tfansferred (such persons’ descnbed i (I) o (w) besng a successor' '
o _to the Security Agent for all purposes under the Secured Debt Documents).

Miscellaneous
-Expenses

Clauses 27.1° (ﬁansacﬁoﬁ.Expenses)"- 27.2 (Amendment Costs) and 27.3 (Enforcement ane -

preservation casts) of the Intercreditor Agreement. are mccrporated mutatis - mutandis into this -

. Standard Security (snctudmg all capitalised terms.as ciefmed therein) bui as if. each référence therein.
“tor

L2044 the "Parent" is a refarence to Markst Holdco 3 Limited: -

2012 & "Debt Document” and this "Agreement” in sach case is & reference to this Standard

'S'ecurity;
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201.3°  "Common Transaction Securlty“ is a reference to the Secunty constituted pursuant to thls
' Standard Sectrity; and-

20:1.4 '.a-"’Dehtér" is a reference to the Chargér.. .

Discretion
- Any liberty Gt power which may be 'exéréi"sedbr any determination which may be made under this-
- Standard Security by the Securlty Agent may, subject ta the terms and cand:tmﬂs of the Intercreditor

- Agreement antt this Standard Security, be exerc:sed of made iti it absolute and tinfettered: d;scretmn-
-_'_WIthout any abligation to glve reasons. :

Deleg at"i"on

"2_0'.3.1 : The Securlty Adent may delegate by’ power of attorney or in-any other manner to any-

. person any rlght power or dascretsan exercgsable by it Gnderthis Standard Securnty

2'0'.'3-;2 ~Any stich delegation may bé made i upon any terms (mcludmg pnwer to sub delegafe} which
~the Secunty Agent may think fit.

2033 The Securlty Agent will not be in any way respansable oF hable to the Chargor of any other :

..perscn for any cost; expemse loss or liability arising from any act; omission, default or'
" misconduct on the part of any delegate or sub-delegate

ce'.étiﬁ'cates "Concfu-szve :

A cetlificate or determ;natlon of the Security Agent as to any amnunt payable under this Standard
- Security will be conclusive and blndmg an the Chargor, except i the case of: ranifest error.

Invalidity of any Provision -

_ff.,. at any time; any provisi’bﬁ-qf ‘this Standard Sec’sfj rity is or becémes' E'i'l'e;g'a'l, invalid 'tﬁ.r-.'unenforceabie :

in any respect under the faw of any jurisdiction; neither the legality, validity or. enfbr’é:‘eabiiity of the
'remammg provsssons of this Standard Security nor of such provision under the laws of. any- other
;unsd;chon shall in any. way be affected or impaired thereby and, if any part of the Secunty Interest -

intended to be-created by aor pursuant to this Standard Secunty is invalid, unenforceable or ineffective

_ for any reason, that shall not affect or impair any other part of the 's'eéurity-.

Watrrandice

The Chargor grants warrandlce subject to any leases, i;cances and/fof nghts of occupancy of any part .
of the Security Subjec:ts which currently exist-as at’ the date: of execution of this Standard Secunty
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Counterparts

This Standard Security may be executed in any. number of counterparts and by all of the parties on

. -separate counterparts. .

Where executed in counterparts:

2221 - this Standard Security shall not take effect until all of ths counterparts have been delivered;.
and o ' S

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

exaciition of this Standard Security as ev'i.dencéqf by the date’inserted at the start of this
~ Standard Security. - ' - o
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Governing Law and Jurisdiction

- Governing Law

This Standard 8ecur|ty and any non-contiactual ohligations arssmg out of orin connec‘cton with it shall -

" be governad by Scots faw. - '
Jurisdiction

 The courts of Scotland have excliisive jurisdiction to settle any dispuite (a "Dispute”) arising out of or
~in connectior with' this Standard Secursty (mcludmg a dnspute relating to the existence, validity o
terimination of this. Stancfard Security or the. consaquances of its nullity or any- nor-contractual”

obhga_’nan-aresmg out of orin connecflcn wlth. this Standard Security): .

- Convenient Forum.

'The Partles agree ‘that the-cotirts of Scctiand are *the most appropriate and c:onvement courts to settle
‘Disputes between them and, accordmgly, that they will not argue to the cqni'rary '

INWITNESS WHEREQF these p‘r’eserz‘ts cansistirig GFthis ahd"the'precédi'ng"i'a pages are executed as follows

and if execuited in counterpart is dehvered onthe date set outon page 1 of this Standard Sacunty in accardance :
with clause 22 (Caunterparfs) '

Subscribed for and on behalf of SAFEWAY STORES LIMIT

“signature of cwaEEBr/seswkmy/withess  signature of director

;@mme mmra:ﬂ-:nw

| Ovnmeptr) Rerads

"l :name of above (prmt) " Tfull name of above (print)
R e T == o datg of signing.
EBpeow ey L @r0sr0Rd

~ address of witness place of signing



Subscribed for and on behalf pf GLAS TRUST CORPORATION LIMITED (as Security Agent)

tary/withess - signature _ natory.

* signature of aeth

Enima EatcheIor

”HE YOW Lﬁﬂ@()m : ' Saklor Transaction Managar

fufl name of above {(printy - full name of above {print)

25 Moy 20272
date of signing {J

- e Lonpon -
' 'a.ddress of witness 7 place Ofslgmng _
55 Ludgate Hill 55 Ludgat@ Hill
l.ondon. - -~ London

ECAM 7JW ECAM 70w
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