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Registration of a Charge

Company Name: SAFEWAY LIMITED
Company Number: 01299733

Received for filing in Electronic Format on the: 21/06/2022 XB6NG6F7

Details of Charge

Date of creation: 10/06/2022
Charge code: 0129 9733 0004
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS RIGHEAD INDUSTRIAL ESTATE,
LABURNUM ROAD, BELLSHILL REGISTERED IN THE LAND REGISTER
OF SCOTLAND UNDER TITLE NUMBER LAN43730 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: 01299733 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP

Electronically filed document for Company Number: 01299733 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1299733

Charge code: 0129 9733 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th June 2022 and created by SAFEWAY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st June 2022 .

Given at Companies House, Cardiff on 23rd June 2022

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

Companies House s



Certified a true copy save for
the material redacted pursuantto -
859G of the Companies Act 2006
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EXECUTIQN VERSION BRODIES LLP

Solicitors

Ref: GOL2510.1
Date: 17 June 2022

STANDARD SECURITY
by
SAFEWAY LIMITED -
as Chargor
in favour of

GLAS TRUST CORPORATION LIMITED
as Security Agent :

Secur:ty Subjects R!ghead Industnal Estate, Bellshlll
. Tltle Number LAN4373G

~ Brodies LLP .
58 Morrison Street’
Edinburgh EH3 8BP.
T: 0131 228 3777
F: 0131 228 3878
. ... DXED10 -
Ref MXM.CAH. GOL2510 1
2022

- B0954059v2




FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT
2015, THIS STANDARD SECURITY IS DELIVERED ON: ____~ L5 V)ey Yy 202l

STANDARD SEGURITY |
BY

(). sAFEWAY E.IMITED a company 1nc0rporatetf under ‘the Companies Acts with feg|stered '
number 01299733 formeriy known as Safeway ple. and hav;ng their Registered Oﬁ"tce formetrly at 6
Mﬂlmgton Road, Hayes, Mnddlesex and now at Hllmmra House Gam Lane Bradford, West Yorkshire,- :
‘BD3 70L (the "Chargor") ' '

ir favour of

{2) - GLAS TRUST CORPORATEUN LIMITED a company mcorporated in Engtand ard Wales w;th--
' i 'reg:stered number 07927175 and havitig its feglstered office at 55 Ludgate Hill, Level 1, West, London.
~ England ECAM 7JW as security agent and secunty trustee for the Secured Credltors (as - deﬂned
below) on the tarmig and condttions set out in the Intercreditor Agreement (as defined below) (the
“Securlty Agent”, which expressmn ‘shall iriclude any persan for the time being appo;nted as trustee
. or as-an additional trustee for the purpose of, 'and in ac;cordance with, the Intércreditor Agreement (as
- defined below)} '

CO’NSIDERING THAT:

-'_-(A) 'E“he Chargor enters into this Standard Securlty to secure its ob]lgatmns tothe Secured Creditors Under
the: Secured Debt Documents (a8 defmed below) from tlme to time.

_ (B). ~ Forall purpasas this Standard Secunty and the Secunty interest créated by it shall secure the Secured
Oblugatlons and is"subject ta the terms set out in the Intercraditer Agreament

.Act:'oﬁbmsw T8 A_@R‘EEQ-AS: FOLLOWS:
1. "'fﬁtér_éie_t'afiﬁn .
RN -n'efinitibng--

In fhis-Sta'ndard Security:

.."'Collateral Rtghts" means all rights, powers and refedies of the Securﬁy Agerit pmv:ded by or
pursuant to this Standard Securlty ar by law. ' '

"Common Sectired Llabﬂltles i)lscharge Date" has the meamng ‘Yiveh - to that term in tha
: lntercredator Agraement.

6005405872



"Company" means Market Bidco Limited, a fimited liability company organised under the laws of
: England and Wales with regsstrahon number 13537474, ' ' '

“Enforcement Event” has the meamng gwen to the: terimy ”Acceleratmn Event” in the Intercredntor-
“Agreement (excluding ay’ Senior Unsecured Liabilities Acceteretlon Event).

'__"I'nt_ercred'imr Agr'ee'ment"' mea'ns__th’e'-_i’nter'c're'dite'r agre"e'ment' ori’g’inaily dated 3 N_cjveifnber' 2021
. between, amangst others, Market Holdco 2 Limited, the Parent; the Company and the Security Agent"
as amended, extended restructured, renewed, noveted supplemented festated, refunded repfaced -
or madified from time to time. '

' "F-‘arent“ means Market Holdco 3 Limited, a hmlted Eiabllnty company organised under the lawe of -
" Englarid and Wales with registration number 13537356,

) ‘.'P_arties"__mea'es.ear.:h' of fh'e'-parties_id f_h?s Standard Sec.u'rit'y.r, .

“Secured Gredltors" hag the meanmg gwen to the 1erm‘ "Semor Secured Creditors” in the
Interereditor Agreemem '

"'Securecl Deht Documente” has the reaning gwen to the term “Secured Dbt Decumems" i the '
'Intercred|ter Agreement (excluc{mg ‘the Semor Unsecured Br;dgeiNe’:es Finance Documents)

- "Secured Fmanemg Agreement" means the Semor Facilities Agreement any Secend Lien Facnllty :
Agreement any Second Lien Notes Indenture, -any Senior Secured Bridge Facnhty Agreement eny

- Sehiar Secured Notes indenture any Pari F’aseu Fec;hty Agreemenﬁ and eny Pari Passu Netes_-
Indenture.

“Secured Obligations™ means the' Liabilities, Other Liabilities ‘and all other present and future
- bligations referred to in sub-paragraph (a) of the definition of "Sécured Obligations” in the Intercreditor
- Agreement. S - R '

“Speutity” of "Security Interést” means & mortgags, standard security, 6ha_rge,_- pledge; lien,
as‘-signetien_'or‘-ass:ign'ment i3] security of other se-c_(zr‘ity interest 'h'eviﬁ'g a-similar effect.

"'Security Peried“ meens the peraod begmnmg of the date cf delivery of this Standerd Seaurity and'-
" endittg on the Common. Secured Llabllatles Dlscharge Date;

'."sec'uri'ty Subjects” means ALL and WHOLE - subjects RIGHEAD INDUSTRIAL | ESTATE,
'LABURNUM ROAD, BELLSHILL registered in the Land Register of Scatland under Titte Number

B LAN43730 together with (One) the whole bunldmgs and erections thereort (Two) the f:ttmgs and fixtures
therein end thereen (Three) the parts, privileges and pertinents ‘thereof (Four) the whole rights
sommon; mutUeE and exclusive effenrmg thereto and (Fwe) the: Chargor s wheie right title and interest,

: present and future therein enci thereto.
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"Senior Facilities Agreem-er_lt" means the senior facilities. agreement ofiginally dated 3 November

2021 and made between, amomét athers, the Company, the Parent and the Security Agent, cach as.

defined.in such ';agre-ement (as-amended, restated; varied, novated dr:'supp’leménted from tirme to time). .

"Standard Cond;tmns“ means the siandard cond:tlons specified in Schedule- 3 to the Conveyancmg

and Feudai Reform (Scotfand) Act 1970 as amended arid any lawiful variation thereof operative for the -
tirie being,

‘Construction

120 Unless defined in this Standard Secunty, arthe context othenmse requares a term defzned-’- '

if the Intercreditor Agreement has the same meamng in-this Standard" Security, of any.
' _notme given under ar in connection with this Standard Security as if all references in fhose -
defined teims to the lnterc;rad:tor Agreement were a reference to this Standard Securfty or -
that' nohce : '

122 Inthis Standard SécUrity:

1224 the. riles. of mterpretatnun caﬂtauned in clause 1.2 (Constructmn) of the-
intercreditor Agreement shall apply to tha construction .of’ thls Standard
Security;

EEELE any reference to the. "'Chargdr" the "Secured Creditors” or this "Security

. .Agent" shall be construed so as to mc:!ude its or theif (and any subsequent)

SUCCESSOrS il title, permltied ‘assigness and permltfac{ transferees in

accordarice with thesr fespective interest and, in the case of the: Secunty

- Agent, any persen for the time bemg appomted as . Security Agent in
accordance with the Interereditor “Agreement;

1223 referenc;es to any Secuired Debt Document or other agreement Grlnstrument '

isto be construed as a refererice fo that agreementor instrument as' amended
(howsnever fundamentally and whether or not such amendment results it

hew and/or more onerolis obligations and. Iuabsﬁtles) mcludmg by way of g -

refinancing, deferral or extension of the fac:hﬂes orby way of an addition or-

‘increase of or other changes to the facilities or other oblagatuons of Iiabziltles :

under the agreements of accession of retirement of the parties to the'_'_

'agreements

1224 reference to any clause is ‘& refersnce toa clause of this. Standard Secunty,-
| unless the context othenwise requires; and

1225 4 provision of law is a'reference to that provision as amenided of re-enacted.



2.1

22

31

'1-.2,3' - Notwithstanding any term. of this Standard Security to the contrary, the validity or
| .enforceabmty of any Security Interest ¢reated purstant to this Standard Securlty sha&t :
secure the Secured. Obligations, and the exercise of any rlght or remedy by the Secunty _
~Agent. under this Staﬂdard Secunty shall be subjact to the terms of the Intercreditar
.Agreement ' '
124 Unless the cohtext othenvise requires; a reference to the 'Ser:urity'_S';ibjie'cfS- includes: -

1241 any part of the Security Subjects; and

1242 any' proceeds of the 'éécu‘riiy Subjects..

125 This ."Sta'nd.ard' Sééufr'.it').f.- is a Senior Finance b’o'cume'nt;

i-.z;e- .V\.!crds:_ importing 'the-p'lu'r.alil .s:h.ai'i_i'n'c':iud!e.thé_ singutar aid vicé\f‘e'r_sa,

' 127 References to t.h.é "‘:debfc’)'f" in'tﬁ'a Sté_nd-ard Conéiﬁdnéﬁ shz;li inc'iud'e the 'Ch.'a'rgdf.'
-_{In'derfa'king' to Pay ..

' The Chargor undertakes to the Security Adent as trustee for the Secured Creditors that it shall on
~deémand of t'ha' Security Agent discharge all Secured Obligations as and when they fall due according -

to their terms and the Chargor shall pay to the Security Agent when due arid: payable every sum atz _
any time- owing, due or mcurred by the Chargor to the Securuty Agent (whether for its Gwn account or _

g5 trustee for the Secured Credﬁnrs) arany of the: other Secured Creditors in respect of any such
ligbilities provnded thiat neither such sovenant nor the Security Interest constituted by this Standard
‘Security shall extend fo-or. mc:lude any fiability or sum which would, but for this proviso, cause such '

undertaklng ar security to beé unlawful or prohublted by any applicable law.

I the Chargor fails to.pay any sum on the due date for paymant of that sum the Chargor shatl pay:'

interest on any such sum (before and after any Judgment and to the extent interest at a defallt rate is
: ot otherwise bemg pa;d of such sum) from the date of demand until the date of. payment calculated
ah a daily: basis at the rate datermined in accordance wuth the provisions of clause 27.5 (Interest on

demand) of the Intercredstar Agreement
G’reatidnbf Security”
The Secufity In‘te’rest's: created by or pursuaﬁt to this Staﬁdérd_Securi{y’ are:

311 'created i favaur of the Security Agent’ as trustee for the Secured Gredztors and fhe'_
‘Security Agent shall hold the benefit of this ‘Standard Security ard the Securlty Interests'
-created by or pursuant to it on trust for the Secured Creditors; and

342 . continuing security for '{h'e péyrﬂeh’t and discharge. of all the Secured Obligations.




3.2

4.1

4.2

4.3

81

82

The Chargor grants a standard security in favour of the Securlty Agent over the Secunty Sub}ects as
secursty for the payment and discharge of all of the Secured Obligations,.

Incorporatian'aﬁd variation”'n'f Standard'cbhmtibns -

- The Star;dard Cunditmns and any Iawful varratson thereof operative for the time being shall appiy to
" this Standard Security. ' '

The Standard Canditlons shall -be vaﬂed (:nsofar a5 Iawfui and appilcable) in acccrdance with the- '
" express provusaons of this Standard Security and the provisions of the other Secured Debt Documents

and the Chargor agrees that the undertakings and the obllgatlons on tha debtar's part and the. nghts-' _
of the creditor contained if the Standard Conditions (as thus varied) shall ba in addition to-the -

~ undertakings and obligations on the part of the Chargor and the tights of the Secunty Agent

respeotlveiy contained in the Secured Dabt Documents which shall be mcarporated inand shaii farm'

'part of thts Standard Security and shall be held’ to be repeatad herein miitatiz mutandrs ;

nthe eventof any ccnﬂtct between the terms of the Standard Condnmns and the terms of the Secured :
Debt. Documents the terms of the Secured Dabt Documents shall (insofar as lawful and applicable) -
: .prevalf : :

Negative Pledge -~

Exeept | as not pmhrbuted under the Secured Fmancmg Agreements the Chargor sha!! rrot at any tame'

_-during’ the- Security Period create or permlt for subsist any’ Secursty Interest over all ar any parﬁ of the '_ :

Secunty Sub;ects

Real Property Undertakmgs

The Ghargor shall, durtng the Secunty Penod promptly not:fy the Securaty Agent of any material' _
“contract, conveyance, transfer or other disposition forthe acqulle!’i by the Chargor (or its nommee(s)) '

of any Material Real Propel”ty (as. deﬂned in the Senror Fadilities Agreernent)

‘The Chargor shall, during the Security F’enod (except as otherwise permitted by the Secured
: Fmancmg Agreemenﬁs) in relation to any lease, agreement for lease or other rlght to occupy to which
all or any par’f of the Sacunty Subjects is at any tine subject ' '

_"6.'2.-1 ~ paythe rents (if the essee): a’md obs'e'we ian'd- pérform in all material respects the coveriants,

undertakmgs title conditions, burdens and: ab!tgatians imposed (lf the lessor) onthe lessor
ot {if the !essee) on the lesses; and

822 ‘hot do any act of thmg whereby any isase or nther document whzch gives. any r[ght to.

.occupy any part of the Security Subjects becomes of miay become sub;ect tu determm ation
Jof any rzght of re-entry oF 1rr|tancy prmr fo the explratlon of its term,



6.3

B4

CBE

66

7.1

=, .

in each case where failure to do so could reasonably be expected to havea Materlal Adverse EffecE

_(as defined in the Senior Facilities Agreement),

'The Chargor sha!i chrmg the Securtty Permd (except as otherwtse permtttecf by%he Secured Financmg'
: ‘Agreements):

.6.3.1 : repaar and keep in goad and substantlal repan‘ and condmon the Secunty Sub;ec‘ts sava to'

“the extent it is a thn’d pat‘ty 5 obhgatmn to do'so; and-

632 ~ omply W1th and observe and perform- (i) all apphcable requlrements nf ai! piannmg and-'
_environmental !egas%ation regulations and by- ans relating to the Security. Subjects, (u) any”
_'matena! conditions attachmg to -any pfanmng permissions: relating o of affectmg the
' Security Subjects and (iii) any notices or other arders made by_any planring, érvironmental
or other public ba.dy in respect of all arany part mf"éh'e'Secﬂrity'subjects,-

i '_éa:;h case where failt:r’e to do so could reasonably be'éxpe'ctad fo have a Mateﬁa'l' Adverse Effect,

i terms Qf Standard Condmon S(a) the Chatgor shalE pm\nde cover tothe extent of the reinstatement
'vaEue of the Security Subjects and not thew open market vaiue '

-;if the ‘Chargor fails to comply with any of the undeﬁakmgs contamed ifi thrs clause 6 the Secutity

Agent shall be entitled, but shall not bie obliged, (with such- agents contractors and others as it sees

- fit) having (it p.ract|cable.|n the circumstances) given seven (7) days" notice to the Chargor to remedy-
“such failure to comply, to do such things-as may in the. reasonable opinion of the Security Agent be-

required to remedy such failure and all monies spent by the Security Agent in doing so shall be -
reimbursed by the Chargor on demand with interest from the date of payment by the ‘Security: Agent

Cuntil resmbursed i accardance with-clause 2.2,

The exarcise by the Sectiity Agent of its powérs nder clatise 6.5 above shall not render the Security
- Agent liable to account as heritable creditor in possessijon ' '

~ Enforcement of Security

For the purpose of Standard Gondition 9(1)(8) the Chargar shall be held to be in-default following the

oceurrence of an Enforcement Event which is continuing, and in the event of the Chargor being-in
default as aforesaid, then w:thout pre]uchce to-any other r:ghts and remedies available to the Security
Agent by virtue of the Standard Conditions or any ‘other securnty, charge of undertakmg or in any other

“manner, the Secunty Agent will be enmied to exercisé any of the remedies available toa credﬁor on .
-~ default of a debtor by Virtue of the provaszons of the Conveyancmg and Feudal Reform (Scotland) Act
1970 (as amended} '

The Seturity ﬁ'gentéhail’ not be liable to account as heritable creditor in possession in réspect of all o

siriy part of the Security Subjects or be liable for any loss upon realisation or for any neglect, default -




8.1

9.1

ar omission in connection with the Security Subjects to which a heritable creditor or heritable creditor .
in passession might otherwise be liable:

Further Assuratice

 Subject to the Agreed Sacurity Principles, the Chargo.r"s'héll nkompﬂy, at it oven cost, take all such -
-action (ancludlng tiaking a]l filings, registrations and notarisations) and execute all such documents.

(including assxgnments assagnatxons transfers, standard- securities, charges, notices, intimations and

: _Enstructsons) as the Security Agent may reasonably specrfy (and- in such. form as- the Seciirity Agent'
. may reasonabiy requlre) fri favour of the Set:unty Agent or its nomiree(s);

84 _'té.creaté;perfact, proiéct and/or maintain the Secufity' created or intended to be created in

respect of the Security SUbject’s {which may’include' the exscution by the Chérgor of 'a_
standard security, charge “agsignation c»r assignment ‘over or relating to the Secunty--
.- Bubjects) or for the exermse of the Collateral Rights: andior

8.1 .-2' ' foi!awmg tHe occurrence of an Enfnrcement Evant which FS contmumg, to facilitate the -
Zreaiasatlon of the Secunty Subjects

Subject tothe Agreed Secunty Pnnc:pies thie Charger shall at the cost and expense of the Chargor -

fake all such action as-is available to it (mcludmg making all filings and registrations) -as ‘may be-

necessary for the purpose of the creation, perfectlnn protection’ or maintenance -of any Se.cur;ty'

| conferred or interided to be conferred on the- Security Agent by or pursuant to this Standard-Securnyf.'
~ General Undertakings

“The Chargor shall from time to time on reasonable request of the Secunty Agant and pramptly- upon

the ocourrence of an Enforcement Event; furnish the. Sec:unty Agent ‘with such mformatmn as the

‘Security Agent may reasonably require sbout the Security Subjects and its corvipliance with the terms
-c}fthrs Standard Seturity save that (un!ass an Enforcement Event has occurred) the Chargor shall noi o
-be reqmred to furnish the Securlty Agent with such !nformatmn where:

911 - 'sach 'infcrm_a'tidn is not.cust_aman;y pr'ovi.dad;

81,2 such mformatmn 5 not relévant to the Securaty Agent for the purpnses ‘of this Standard
Ser;unty, _ ' B

g9.1.3 to-doso would breaah any law or regulation or restnct;on of any apphcabie stock exchanga

requlrement of duty of confzdentlaltty blndmg on lt

9.1.4 _ such anformatlun is hot readﬂy avai abfe to the: Chawar wﬂhoui‘ undué r:ost or eﬁort of the _

Chargor;
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10.1

10.2

{03

10.4

8.1.8 preparation or provision of such information would result in & rmaterial cost tothe Chargor
rélative to the materlaitty of the mfcrmat;on requested or. '

- 816 the Chargar beiieves (ac‘ung reasonably} that the mformahon isofa particularly conf‘ denttai

o sens&tlve commerc:al nature
Continuing 'Sec'u'rity- '

Continuing -Setu:'ity

"'iD:l'_ﬁ[ - -The Security Interests created by or pursuant to this Standard Secunty shall remairvin fuIE '

'force and effect as @ contmumg security for the Secured Obhgat;ons unless - and. until
discharged by the Securtty Agent:

10,12 No part of the Secursty from time to time mteﬂded to be constituted By ttms Standard

'Security will be coﬂsm{ared sat;sfled ar discharged by any intermediate: payment.
. dlscharge or satisfaction of the whole or any part of the Secured Obhgations '

- Other Security

The Securzty Enterests created by or pursuant to this Stanciard Securnty and thia Collateral Rights shall '.
be cumudative, in addition to and independent: cf_ every other security whzch_the Secursty Agent or any

: Se_cui’_ed' Creditor miay at any time-hald for the Secured Obligations or any other obligations or any -
rights; powers and remedies provided by law and shall operate as an independent Security Interest
‘notwithstanding any'réc'eip't release o'r-disdharge'éndo'r‘sed on orgiven in respect.of or tinder any such ”

other Security. No prmr ‘security hetd by the Secunty Agent {whether in s capac;ty as frustes or -

“gtherwise) or any of the other Secured Creditors aver the whale or any part of the Secunty Siubjects’

shall merge into the_Securlty constituted by this Stamﬁard Secuniy‘_

No prejudice -

' The_SécLErity Interests created by or pursuant to this Standard Security and the Collateral Rights shall

not be prejudiced by any forbearance, neglect, indulgénce, abandonment, extension of time, release,

‘surrender ot loss: of secunties, dealitig, variation or arrangement granted to the Chargor or any ather

person, or the Securlty Agent (whether in its capacity as trustee or’ other\mse) or any of the other -

- Seécured Creditors or by any- \_xarnatuon of the terms of the trust upon _whmh. the Security Agent holds -
the Security of by any other thing which might stherwise prejudice this Security or any Collateral Right. -

Secu ﬂty Agent '

' -'Wlthout pregudice to the rnghts afforded by the Conveyancmg and Feudal Raform (Scotland} Act 'ESTG

{as amended),-t_he provisions set out in clause 22 (The Security A_gent) of the Initercreditor Agresment .

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




10.5

10.6 - -

Remedies and WaiVErS

.No failure on the part of the Security Agent to exercise, nor any delay on its partin exercrsmg any right.

under this Standard Secunty (including the Coliateral Rights) shall mperate as a waiver of that right oF -
constitute aneléction to-affirm this Standarcf Security on the part of ‘the Security Agent. No election to

-aff;rm this Standard Secursty shall be effecﬂve uhless itis in wntang Nn single or partlal exercise of
. any nght of the Security Agent under th:s Standard Secur;ty (including the Collateral Rights) shaill
preclude any further or othef exXercise Df that or any other rlght of the Secursty Agent under this

Standard Securlty

-Waivér"' éf’.c_iefénéés :

~The obligations' assumed, and the Security Interests created by, the Chargor under this Standsird
- Security and the Collateral Rights will not be affected by an act, em:smon ‘matter or thmg whrch but
'- for this clause 10. 5, walld reduce, release ar pre;udlce any of its obligations under, ot the Secunty.
Iiterests created by, this Standard Secunty (w;thout fimitation’ and whether or hot knawn to it o any-
Secured. Credltar) including: -

10611 any time, waiver or consent granted to, or cdmpdéi’tibn w’ith', any other person;

1062 the release of any ather perscm under the terms af any compasntion or arrangement with -
any creditor of any member of the Group, _

1063 the takmg, vanatmn compramlse exchange rériewal or refease of or refusa! or heglect E
R ' to perfect, take up-or enforce, any rights against, or security aver asgets of, any other.

person or any non—presentatson or non-obseivance of any formaiity or other requirement

in res;::ect af any instrument or any failure to realise the full valué of any security;

1 0.6.4 any mcapac:ity ar iack of power, author;ty or Iegai personallty caf af dtSSO|utI0ﬂ or change in

the members or status of any other person;

. 10.6.5 any amendment navat;on supplément, extsnsion (whether of matunty or otherwuse) ar'

‘restaterent (in each case however fundamental and of whatsoever nature, and whether

S or not more: onerous) o replacement of a Senior Fmance Document, Second Lisn Finance
Dacurent or any othier document or secur;ty (inctuding, without I:mztatton any change-in. -
the purpose of,-any extension of of increase'in any facility of the addition of any héw fac;laty
under any Sacured Debt Document) or of the Secured Oblsgatlons

_1'0,’8;6 any unenforceabailty, :Itegalrty or mva!adaty of any obi;gatton of any persmn Under any Semor '
"Fmancea Document, Second Llen Finance {)ocument orany othe;‘ docurment or securlty or
: nf the. Secured Obiigatlons or.

10.6.7  -any insolvericy or sirmilar proceedings.



10.7

108

10.9

At

1.1

10

lm_m_ediate recourse

-The Chargor wawes any right it may have of first requiring any Secured Creditor (or any trustee of
~agent an its behaif) fo pmceed agamst ot enforcé any other rights or security or claim payment from

any perscm before claiming fram the Charaar Under this Standard Security or enforcing the Security

* Interest created by this Standard Securrty ThES waiver appftes 1rrespectwe of any law or any prowsmn

cf this Standard Secunty to the contrary.

: D-é_ferifal' of Rights

“Untit the end of the Security Period, the Ghargor will not exercise any rights whioh it may have by
" teason of pefformance by it of its obligations under this Standard Security:

10.81 tobe in'a'emniﬁedby aniy ather person:

10.8.2 - _'tc: claim any contrlbutlon from any guaranto;' of the Chargors ab!rgatlons under thls-
Standard Secur:ty. _andicr

40,83 to take the berefit (m whole ar in part and whether by way nf subrogatron ar othermse) of _: _

‘any rights of ‘the Secured Creditors under the Secured Debt Documents: or of any other
‘guarantee or security ta}cen pursuant to, nr in connecﬂc}n with, this Standard Security by
any Secured Creditor: ' '

'No obligations in relation to the Security Subjects
 The Sscurity Agent is net abliged to da any of the following ifs respect of the Security Subjects:

40,51 perform any obligation of the Chargor; -

1092  make any paymert; :

1093 make any-enquiry-as tc the nature ‘or sufficisncy of any payment receweci by it or the

-Chargur

10.9.4 present or il any claim 'c:r-ta"ke"an.y other action to collect or enfotce the payment of any

“amount to which it or the Chargor may be ertitled; or

1095 exercise any ri'ghts to whiich it or the Chargor may be ertitled.

. Appﬁt’:ati’ﬁn of Proceeds -

Order of App‘l'icaﬁ'on _

‘All moneys received or recoverad and any non-cash recoveries made or received by the Security
- Agent pursuat to this Standard Security shall (subject to the claims of any person having prior rights
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thereto) be applled in accordance with clause 20 (App!;cahon of Proceeds) of the Intercredltor .
Agreement notwﬂhstandmg any purpoited approprtatlmn by the Chargor

Appl:‘catlan agamst-Secured Obllgatmns
_Subject ta clause 11.1 '(O‘rtfef"of'App!'icazfr’on)"above-, ‘any mcn'éys'_-ar'dther value received or realised -
by the ‘Secuirity Agent from the Charger under this Standard: Security m’éy be applied by the Security-
~ Agent to any item of account or liability or transaction farming part of the Secured Obligations to wh:ch

they may be applicable in any order or manner which the Securtty’ Agent may determine prov:ded that

: “such’ apphcation is consmtent with'the terms of the Intercreditor Agreement

) Prbt':ae'ds of Realiéatian; y

The Sacurtty Agent and any ageni of the Secunty Agent shail not by reasan of takmg pUssession of
alE ar any of the Security Subjects orany other reason whatsoever and whether as heritable creditor
m possession oron-any other basis whatsoever be liable to account for anythmg except actual recelpts-
of be liable for any loss or damage arising’ from reahsatann of, or enforcement of rights in respect of,

all gt ahy of the Secunty Subjects or any ottier property, assets, rights or undertakmgs of whatsoever .
nature whether or not owned by the Chargar of any other person or in Whtch the Chargor of such other
~person has an :nterest from ahy act defau!t of ormission in relation to all or any. of the Security Subjects

or @ny other property, assets, rights or uhdertakings of whatsoever _nature.whether or not dwned by |
the Chargar or any other person o in which the Chargor or such ather pérson has an interest; or from
any exarcise of non-exercise by-it‘rof any power, atthority ar discretion conferred uperi it in relation to -

-all ot any of the Security Subjects or. any other property, assets, rights or undertakings of whatsoever'

- nature whettier or not owhed by the Chargor ar any other person or in which the Chargor of such- aother”
- person has an Enterest (except to the extent arising from the Sacuﬂty Agents of suc;h agent of the

Security Agent's gross nag!sgence or w:lfut defau[t)

- Suspehse accau nt

Untll the Secured Obl:gaﬂcms are pald in fuii the Securxty Agent may place and keep (far. such tlme :

as it shall determme) any money received, recovered or realised pursuant to this Standard Securlty o

on account of the Chargor's Ilablhty in respect’ af the: Secured. Obligations in an interest bearing

‘separate suspense accczunt {to the credif of either the Chargor ar the: Secunty Agent as.the Security

_Agent shatl think fity and’ the Security: Agent may retain the same for the period which. it considers .

. ex;;edlent without having any-obligation-to app!y all or any part of that’ money fr ar towards dlscharge

of the Secured Obhgatlons

Gnod diScharge '

. An anknowiedgemem of recezpt ssgned By the reie\rant persara ‘o whom payments are to be made.
: _-um:ler ’EhIS clause 11 shall consmute good discharge of the Security: Agent
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Prior Security Interests.

Redemption or transfer-

In the-event of any action, proceeding or step being taken to exercise any powers or remedies.

confetred by any prior ranking Security Interest againist the Security'-'Subjects or in the case of exercise-

" by fhe Bedurity of any powér of. sale or nghts of appropriation -or apphcat:on tnder this Standard :

Security, the Sacurity Agent may redeem such priof Se{:unty Interest of procire the trarisfer thereof-

“to |tse!f

Acc’ou’rits'

‘Following the occurrence of an Enforcement Evént whickis continuing; the Sectirity Agent maly settle.
- and agree the acccunts of the prior Securlty Interest and any accounts 80 sattled and agreed will be- .

conc]uswe and binding on the Chargor.

Co’stsof rede'ihpti'oﬁ' 61’r t‘r'ansfe'r

Al principal momes mterest costs, charges and axpenses of and mcidental ta- any such redemptzon_
o transfer of prior rank:ng Security Interest fo!lowmg the accurrence of an Enforcerent Event whsch

is continuing will be paid by the Ghargur to the Security Agent on _demand.

Subsequent Securlty Interests

If the Secursty Agent (acting in. I’tS c:apaclty as trustee of otherw;se) ar any of the other - Secured
-Creditors at any time receives: or is deetried to have received notice of any suhsequent Sacurlty -
- “Interest, affecting all of any part of the Security Sub;ects- which. is prohibited by the- terms of any"
‘Secured Debt Document, all payments thereafter made by or on behalf of the Chargor to the Security

Agent. (w’hetﬁer'in its c-apacity- as trustée or otherwise) or any of the other Secured Creditors will (in -

“the @bserce of any express contrary appropriation by the Chargor) be treated as having been credited

to a new account of the Chargor and not as havmg been apphed in raductlon of the Secured

-Obllgatlons as atthe time that notice was received.

Protection of Seau’rity’ Agent

.Nc..li_-ia'sn-.'t.y

“The Security Agan’c and any of its ncm;nee(s) shall m}t be liable, by reasan of entermg into possesszon'

.of the Security Sub;ects (a) to account as a heritable creditor or heritable creditor in possession; or
~for any loss on realisation or enforcement of- rlghts (b) for ariy default or omission for whick a heritable
- ereditor in possessmn raight ke liable; or (g) for - any logs anssng by reason of taking any action

"parmﬂted by th[s Standard Security, neglect or default in-connection with the Secunty Subjects or
" taking possesmon of or reahsmg all'or any part of the Secunty Subjects except inthe case of gmss :

negllgenc:e or waiful m;scnnduct upon its part
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Guamulative Powers

.Thépnweré whiich this St'andard-'Security confers on the Security Agent and the other Secured Parties g
" wre cumuiatwe “without prejudice to- their respective powers under the general law; and ‘may be

exercised ‘as often as the relevant perscn thinks - appropriate. The Securlty Agent and the other
- Secured Parties may, ih conngctiori with the exercise of their powers; join or concur with any perscrn'

Jinany transaction, scheme o arrangement whatsogver, The respective powers of the Secursty Agent

and the other Secured Pames will in no mrcumstances he suspended warved of otherwuse prejud:ced'

by anythmg other than an express consent of amendment
Power of A{ta rhey

The Chargor rrevocably appomts each of the Security Agent and any. parson nominated for the

purpase by the Secunty Agent severally to be its mandatory and attorhey and in ifs name and on its -
behalf and ag its act and deed. to execute; deliver and perfect all documents and do ailt thmgs which

the attorney- may consmier to be required or desirable (acteng reasonably) for:

1514 carrying out any obisgaﬁon tmpused on the Chargor by this Standard Secunty gt any other

agraement. bmdmg on the Chargor to which the Secunty Agent is party (mcludmg the

Iexecutlon and- dehvery of any deeds, charges, standard Securities, assignments,
-~ assignations -or other securlty and any transfers of the Security Subjects and perfécting.

“and/ar releasmg the Securlty Interests created or intended tc be created in respact of the
~Security Subjects) and

' 15.1.2 enab_lmg the-'Secu'rity' Agent to exercise, or delegate the exsrcise of, any of the Collateral

Rights (including; following the occurrence of an Enforcement Event which is continuing;
- the exercise of any right of an ownier of the Security Subjects). '

The Power of Attoiney sef out in clause 15.4 above shall only be exetcised:
1521 following the.occuirence of an Erforcement EQeanhich' is continuing; or

' 1522 gl the Chargor has failed to- camply with clause 8 (Further Asstiranice) of - any other-

" perfection obligation i in this Standard Secunty Within ten (10) Business Days of the Chargar :

“being notified of that failure.

The Charger shall tatify and canfirm all :'th'i_n'gs done arid all documients executed by any. 'aitoifhéy_ in
the exercise or purported exercise of all or any of his powers.
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Protection for Third Parfies

No Obligation to Enguire

‘No p_utch'aée'r ffo__hi-’, 'cir'-dther-'pé_rsoﬁdealmg with, the Security Agent (or their agent) shall be bound to-~

enquire whether:

1644 the right of the. Security Agenﬁ to- exercise ahﬁ}-'cf its powers has arisen o become
' 'exerclsahle or be requlred to enquire whether that power has beefr properly or regular]y
: :exermsed by the Security Agent in such dea]mgs or .

~18.1.2 any of the Securéd Obl;gatlons remain outstandmg andfor are due and payabie or be

“concérned with notice to the contrary and the title and position of siich a purchaser of Gther
-person shall not be mpeachable by reference to any of those ma’tters,_

Receipt Conclusive

‘The receipt 6?’the}3_ecurity Agent shall be an absolute a'nt_'i_ cancluéive'd'i'schérga’ to-a purchaser, and

shall relieve him-of any obligation to see to the application of any consideration (whether cash of noh-
cash)-paid toor by the direction of the Security Agent.

Release af’Sei:i.i‘ri'ty
Release of Securiiy -

Upon (). the Secured Obltgatsons be;ng ﬁ:scharged in full ané fione of the Secured Credﬁora bemg

under any further actual or contmgent ‘abligation to make advances or provide other financial

:accommodahon tothe Ghargor or any other persan under any of the Secured Debt Documents of (u) '
 the Chargor ceasing to be an Obiigor (as cieﬂned in the Semor Facilities Agreament or the Equwalem'
“term under the relevant Securad Fitianeing Agreement) under-the apphcabie Secured F;nancmg :

Agresments, the. Secunty Agant shall, at the a‘equest afid cost of the Parent, release and cancel the
Security constttuted by this Standard Sécurity, subject toclause 17.3 (Clawback) and without recourse _' .

Coteyor any representancm or warranty by, the Security Agent or any of its nominees.

Withcmt prej-udice "ic"ciaus'ef 17.1 above, in connectian with (i) any pjer‘m'itted_'disp’osal of an-y-property

. ot asset that is subject to this Standard Sectirity, (i) any sale or other disposition of any property or |
_ asset -(t’hat is subject. to thiz Standard: Security) otheiwise permitted by the S‘e‘Cufed Financing

Agréements that is subject to this Sfa'ntia'rd-se'curity, (iif) any sale or other. disposition of any property '
or asset that is subject to-a security document where the requisite Secured Credltors have consented

-~ tothe dlSpOSal parsuant to the applicable Secured Financing Agreements ar {iv) any sale or any other
disposition of any property or asset that is subject to this Standard Security pursuant foa merger,
-consolidation, rearganisation,. w:ndnng~up, securitisation or sale and leaseback permltted by the
_"Sacured Fmancmg-Agreements to the extent necessary. to-erisure that such merger, c_:onsohdat:on_,. '
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reorganisafion, winding-up, securi’ti'sation or sale-and-leaseback can take place, the Security Agent -

“shall promptly, at the request and cost of the Parent reiease and ¢ancel (pursuant to the execution
and delnvery of a discharge or as. appllcab!e deed of restriction, in each case to the extent réquiredy

the secunty provided by the Chargor. .

Clawback

B t'h'e.- Seclrity Agent {acting rE'éSUnably')"consEderé that any amaunt paid or credited to any Secured
- Creditor isat risk. of bemg avoided or reduced by virtue of any bankruptcy, nsolvency, . I|quidatlon or
- similar laws, the 11ab:!sty of the Ghargor under this Standard Security and the Security constituted by

this Standard Securtty will cantmue and stich amount will not beé conmdered to have been urrevocabfy"-

-.pald or credited
.Di'sch_a_'rge éﬂn'd itional

: Any settlemant or dlscharge between the Chargor and any Secured Credator sha!! ke canditional upion -
~ no-security or payment to that Secured Creditor by the Chargor of any other persen bemg avoided,
set aside, orderéd to be refunded or reduced: by virtue of any . ptovision or enactriient relating to

msolvency and accardmg!y (bt without. Ismmng the other rights of that Secured Credﬁor urider this
Standard Securuty} that Secured Crechtor shall be-entitled to récover froin the Charger the valuie which

‘that Secured Creditor has placed on that secunty or the: amouint of any suich payment as if that
' seiﬂement or digcharge had not octurred;

: Set off

“The Chargor authcr;ses the Security Agent buf the Secun!y Agent shall Tiot be obhgad to exercise
" stichright), after the Securlty created by or pursuant to this Standard Security has bacoma enforceable
in accordanice with clalise 7 (Enforcemeni‘ of Secunty} to set off against the Secured Obligations any
‘amount of other ob&gation (Contingent of otherwise) owzng by the Security Agent to the Chargor and
-apply any credit balance to which the Chargor is entitled on any account Wlth the ‘Security Agent in
“aceordance with clause 11 (Application of Proceeds) (notw;thstandsng any spemfzed maturity of any

depasrt standmg to the credit-of any such account) If the oblugatlons are in different currencies, the
Security Agent may convert either obligation at the prevaﬂmg market rate of exchanga for the | purpose- :
of the set-off, '

The-s-ec,iur;ty Agent may exercise its rights under clause 18.1 above notwithstanding that the amounts

‘cohcerried may be expressed in different currenmes and the Securaty Agenti is authotised to effect any-
necessary conversmns at ’Ehe prevailing market rate of axchange '

“The Chargor will pay all amounts payable under this Standard Secur;ty without any setuff counterclaim -
‘or deductioh whatsoever unless required by law, in which event the ‘Chargor will pay an additional
amount to ensure'that the payment recnp;ent raceives the amount which wolld have been payab[e had

ho deductlon béér raqulred to have been made
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Changes fo Partie_s

: Na'Assi_gnaﬁnn‘ or transfer by Chargor

The 'C"harg'or may not assign any of its rights or fransfer any of its rights or obligations under this .

Standard Secunty except to the. extent permitted by the: Secured Fmancmg Agreements or the
lntercredntor Agreérent, '

.Assig'n'atio_ﬁ by the Sécurity Agent'

-To the extent permstted by tha Secured Debt Documents the Security Agent may assngﬂ and transfer
~any of its rlghts or obl;gahons under this Standard Security. The Security Agent shall be enﬂt!ed to )
- disclose such |_nformat|on cancermﬂg the Chargor and this Standard Securlty i a_cccrdance with:

1921 - clause 22.13 _(Resignatioﬁ o'f't'he-securftyﬂg'enf) of the {n’tercfedimr-agréem-enf: and -

1922 clause 42 (Cnnﬁdentrahty) of the Senior Famlahes Agreemenf and any equwalent ﬁrowmon
' ~in any sther Secured Fmancmg Agreement, - '

Successors

This Standard Security shall remain i effect despite any a_mafg'a-m'at'f'ons__br merger (h‘bW@var'effacteé) _
relating to "th'e-__:_Seéu'rity' Agent. References to the Security Agent shall include (i) any transferee,

assignee or successor in title of the Security Agent, (i) any entity into which the Security Agent is
merged or converted or with which it may be consolidated; (iii) any legal entity remaining from any.
‘merger, conversion af cnnsclsdation 16 which such Security Agent isa par’ey and (w) any other person

wih, - uiider fhe faws of its ;unsdmt:on of mcurporat:on ot domicils has assumed the rights ‘and

obligations of the. Secur:’(y Agent under this Standard Security or to which, uhder such laws, those-

rights and. ubligatmns have been transferred (such persons descnbed in (i) to (iv) being a successor'_ _
to the Security Agent for all purposes under thia Secured Dbt Décuments),

.Mi'sceila'heous -

_ Ex'p'e nses

Clauses 274 (Transacfron Expenses) 272 (Amendment Costs) and 273 (Enforc:ement and" '

preservatlon costs) of the Intercradttear Agreement are mcorporated mutatis mutandis- into this.

Standard Security (mcludmg all capitalised terms as dafi ned therein) but as if each refarence therein .

o
2041 -the "Parent“ i§ @ referance to Mar’ket Holdeo 3 Lih‘jitéd;'

' 2().1.’2 “Debt Document" and thls "Agreement” in each case is a feference to th:s Standard -

Secur;ty, .
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20.1.3 "Common Transaction Security” is a reference to the Security constituted pursuant to this'.
- Standard Security; and

2014 _a""ijebtor“'is a refererice to the Chargor.. -

‘Discretion

Any hi:rerty faly pawer ‘which may be exermsad or any’ determmatmn which’ ay he mada under this:
Standard Securlty by the Security Agent may, subject to the terms and conditions of the Intercreditor
Agresment and this Standard Secunty, be exermsed or made ifrits absolute and unfettered discretion

'-W|thout any obligation to gwe reasons _
- D'e_legati__aﬁ

2031 T'h'e Security Agent may delegate by power of attorhey or in any other manner to any -

person any right, power brdiscratibn exerbi’sable by it under this_St_anﬂérd Security, -

2032 -Any stich delegatron may be made upon any terms (mcludmg power tosub- delegate) whach' :

the Secunty Agent may thmk f;t

- 2_{1'3‘3 The Sécurity Agent wil not be in any way respons:bie or liable to the: Chargor of any other

'person for any. ccst expense, loss or Inablhty arising from any act omassmn default or
) mlscenduct an the part of any delegate or sub- dalegate ' '

Certificates Coni:lusive’

A certificate or- determmatlon of the Secunty Agent as. to any amount payable under this Standard-
- Security will be. concluswe and bmdmg an the Chargar, except in the case of manifest’ errof.

' -Invalidity' of any' Provision.

A, atany time, ariy provision of this Standard Security is or becames illegal, invalid or unenforceahle

in.any respect tnder the law of any jurisdiction, é‘éi_t’her the legality, validity or enforceability-of the
remaining p’ro'v‘isi'ons of this. Standard Security nor of such pravision under thé laws of any other

Jurisdiction shall in any way be affected or impaired thereby and, if any part of the Security Interest

intendsid to be created by or pursuant to this Standard Security is invalid, unenforceable or ineffective
for.any reason, that shall _noé affect or impair any other part of the security.

Warrandice

The Chargor grants warrahdice stibject tdan'y' leases, _iiééhcés-ahd/ﬁr rights of occupancy of any part
~of the Security Subjects which currently exist as at the daté of execution of this Standard Security.
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-Counterparts

Thls Standard Security may be executed in any number of counterparts -and by all of the part:es an’
separate caunterparts '

Where executed in couriterparts:

12221 fhis Standard Secufity shall not take effect until all of the counterparts have been delivered;

and

92022 .d'e!'iver'y will take- 'p}'ace Whan" the date of del'i've'ry is a'gréeci between the paties aﬂér

execution of thls Standard Securlty as ewdenced by the date inserted at the start of this
-Standard Securety '
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Governing Law and Jurisdiction

Governing 'L'aw-

. This Stanciard Security and any non c:antractual ob!agatmns arising-out oforin cannectmn with ;E shall -

be governed by Scots faw..
Juﬂsdictiq‘n
'. _Tﬁe- courts of Scotland have exclusive jurisdiction to settle any dispute (a , "Dispute") arising out of of
in connection with this Standard Secunty (mctudmg a dlspute relating to the emstance validity or

termination of this Standard Securnty or the consequences of |ts nullity or: any nan-cohtractual
obhgatlon arlsmg ot of or in cotinection with this Standard Security).

ﬁaﬂvénient Forum _

The Parties agree that the courts of Scotland are the most appropriaté and convenient courts to setle .
 Disputes between them and, accordingly, that they will not argue t6 the contrary.

INWITNESS WHEREOF these presants consisting of this 'andt’he-precédiﬁ'g 18 pages are éxec‘uted as follows

and if executad in counterpart is delwered on the date set out on page 1 of this Standard Security in accordance- .
_ W|th clause 22. (Counterparfs)

-S‘ubsc’ribed for and.o_nbehaif of SAFEWAY LIMITED by

Lé'ignature of directerisecratanywitness ' sighature of director

f?metﬁ TS et @Q_“T“(Z)m

Fowraind Bzt

At I e Hlosss - ,QS/:@S /

“Tali name of above (prinf) “full name of above (print)

5@7‘%@ . B 3 ﬁﬁwf’@

” 'adcfress of witness. place of s:gnmg T



Subseribed for and on behalf of GLAS TRUST CORPORATL

' 31gna’eure of authorised ssgnatory!wntness T sign ture of thorised gighatt_jtyf ”

H*ﬁf\ﬁv BRIV

. Enmimia Batoh
gior
Senior Transaction; Mangger

- “full name of above (print)

full néme of above (print)

25 YA GuA- 2@11

“date of SIQnmg

; addres_s of wilness

- 55 Ludgate Hill

London

CECAM 7JW

' piace of mgnmg

55 Ludgate Hiii
London
- -EClé«M 7\
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