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Registration of a Charge

Company Name: WM MORRISON SUPERMARKETS LIMITED
Company Number: 00358949

Received for filing in Electronic Format on the: 21/06/2022 XB6NH040

Details of Charge

Date of creation: 10/06/2022
Charge code: 0035 8949 0010
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE SUBJECTS ON THE SOUTH OF ALMONDVALE
ROAD, LIVINGSTON REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER MID60753 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: 00358949 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP

Electronically filed document for Company Number: 00358949 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 358949

Charge code: 0035 8949 0010

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 10th June 2022 and created by WM MORRISON
SUPERMARKETS 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 pursuant to
s859G of the Companies Act 2006
///2

S LLP
EXECUTION VERSION Solicitors

Ref: GOL2510.1
Date: 17 June 2022

STANDARD SECURITY
: by

WM MORRISON SUPERMARKETS LIMITED
_ay Chargnr

i fa‘vou‘r'of_

' GLAS TRUST CORPORATION LIMITED
as Security Agent.

: Senu’rit'y Sﬁhjeétsﬁ. I'Deti'ridgé-R_o’ad'_ﬁor'th,. Livingst-m‘:_

“Title Number: MID60753

Brodies LLP
‘58 Morrison Street
Edinburgh EH3 8BP
T: 0131 228 3777
Fr 0131 228 3878
- - DXED1O
‘Ref: MXM.CAH.GOL2510.1
' 2022

"6{1953’8'94\:2_ -



FORTHE PURPUSES OF THE LEGAL WR|T§NGS {CUUNTERF‘ARTS AND DELIVERY) {SCOTLAND) ACT _
2015, THIS STANDARD SECURITY IS DELIVERED ON: __ 25 / ?‘%ii‘m»ff L2,

-~ STANDARD SECURITY
- BY

{1y WM MQRRISDN SUPERMARKETS LIMETED a company mcarporated under the Compames Acts .
' with regssfered number 358949 and having its rag:stered office’ at Hllmc:re House, Gain Lane, Bradford,
- West Yarkshire, BD3 TDL {the "Chargor") . ' ' '

"in_ fav:aur c’af
.(®  GLAS TRUST CORPORATION LIMITED, a company incorparated in Erigland’ and Walés with.
- registered number 07927175 and having its registered office at 55 Ludgate Hill, Level 1,  West, London
England EC4AM 70W as sacurity agent and security trustee for the Secured Creditors (as defined _
'beE._cw) on the térms.and conditions set ouf in the Intercreditor Agreement. (as defined below) (the.
"Security Agent”, which expression shall include any person for the time being a’ppo'i'nt’e'd' as trustes -
oras an addttlona! trustee for the purpose of, and | m acccrdance wuth the intercred!tor Agreerment (s
' 'deﬂned belaw))
' CONSIDERING THAT:

' .(Aj The Chargor enters mta this Standard Sacunty to secure its obllgatmns to the Secured Credetors uncfer .
“the Secured Dabt Ducuments (as defined below) froi ’{fme to time. '

(BY  For all purposes this. Standard Securtty and the Securtty Interest created by it shaEI secure the Secured
ObElgations and is subjecﬁ to the terms set out'i in the intercreditor Agreement..

AC_CORDINGLY'_IT’ IS_AG REED AS FOLLOWS:
1 3l'hte.-r'§retatib'h. .

_ '1;’!. ' .D'éfinit'inns

“In this Stah’dar'dlsécurity:

“Collateral nghfs" means all rlghts powers and’ remedies of the Security Agent pravnded by ar
- pursuant fo this Standard Security or by Iaw '

" "Common Secured Liabilities Dlscharge Date™ has the- meamng given to that term in the
. 'IntercredutorAgreement ' ' '

‘-"Cmﬁ'pany feans Market BldCD Limited, a: limited Ilabaitty company organrsed under the laws of -
- England and Wales with regastration nhumiber 13537474,

-3095'33.94\1'2



"Enforcement-Event” has the meaning given- to the term "Acceleration Event" in the Intercreditor _
Agreemerit (exciudtng any Semor Unsecured L!Eblfltles Accelera’t:on Event).

: "Iﬁ'térdréd'itar'.Agree'ment"'mean.'s the -ihtercréd'it:ﬁr 'agree'menjt originally dated 3 November 2021

between, amongst others, Market Holdeo 2 Limited, the Parent, the Company and the Seaurity Agent,
-as amended, extended; réstructured, reney{red, nﬁvatéd, 'su;jp'ieniented,; _reat’ated,.'réfundéd,"'réplaced
“or modified from time fo time. | o |

'“F'arent“ means Market Holdca 3 LIfT‘IItEd g ilmtted hablhty ccmpany orgamsed under the iaws of
g England and Wates with regtstratmn nimber 13537356,

*.‘Parties“ reans. sach of the parties to this Standard S‘eﬁuri'fy.- L

"‘Secu'l"ed_ Creditors”. has the meaning given to the term "Senior Secured Creditors” i_n_'.'ﬁt'he'
Intercreditor Agreement. ' ' '

" "Secured Debt 'D_ncﬁmentS" has the meaning given to-the term. "Secured Debt 'Dbc'umént"s"'_ i the
Intercreditor Agreement (excluding the Setiior Unsecured Bridge/Notes Finance Documents).

"‘S‘e‘cure'd 'Fi'nan'c"mg"Agre‘ement" wieans the Senior Faéili’tiésAgre‘e'mehf 'any’Second Lien F‘acili’ty_-
_ Agreement any Second Lien Nates !ndenture -any Senior Secured Bridge Facility Agreement any
~Senior’ Securecﬁ Notes Indenture, any Pari Passu Facility Agreement and any Pare Passu Notes-
Inden’ture -

"Secured Obligatmns" means ‘the Liabtfltles Gther Lsabzlmes and all other present ard - fui‘ure
obligations referred toin subnparagraph (a) of the definition of "Secured Oblzgatlcns" in the Intercreditor -
' Agreement ' o '

"Security" ar "Securlty interest" means a marﬁgage standard security, charge pledge hen
assignation or assngnment in securlty or other security interest havmg a similar eﬁect '

_"'Secu%'ity Périud“ méans the périod bEQihniﬁg-'dh the date of delivery of this Standard Sebﬁrity"jéﬁ;i '

_ -'-sgc-uri'ty- siubje'cts": mea&hs‘-ALL and WHOLE. the subjects on the south of ALMONDVALE ROAD,
LIVINGSTON registered in the Land Register of Scotiand under Title Number MID60753 together with -
{One) the whele buildings and erections ihereon {Two) the fittings and fixtures therein and thereon
(Threey the- parts privileges and- pertinents therer::f {Four) the whole r;ghts commof, mutuat -and

- exclusive effeiring thereto and (Five) the Chargors wholg right, title and interest, present and future -

~ therein and thereto, ' '

“Senior Facilities Agreement® _r'_neans'-th'e' senior facilities agreament originally dated 3 November
2021 and mads between, amongst others; the Company, the Parent and the Security Agent, each as -
defiried iri such agreemetit (as amended, restated, varied, novated o:'r' s’upplémentad from time to timey.. .




1.2

“Standard Cond:t:ons" means. the standard conditions specified i in Schedule 3 to the Conveyancing _
and Fetidal Refarm (Scoﬂand) Act 1970 as amended and any lawful variation ‘zhereof operative forthe

time being.

Construction

' :1.2;’1 Unless defmed in'this Standarc{ Secunty, of the cantext otherwuse requires,; aterm ‘defined

in the: Infercredator Agreement has the séme meaning in this Standard Secirity, or any

:ﬂOtIGE& giverrunder or in connection with this Standard Securlty as if all references in those

defined terms to the Intercreditor Agreemem were a reference to this Standard Securaty or

that notme

1,221

1,222

1223

1224

1225

122 Inthis Standard -'s_ecurit'y:f_

the" rules of mterpretahon contained in ciause ~1 2 (Construt;‘rron) of the'-
Intercredncr Agreement shall. app!y o the ccnstructrun &f this Standard

'_ Securaty,

_ahy reference to the "Chargur" the "Secured Cred;tors" ar the "Secunty'
Agent" shaii be construed ¢ as to include its or their {and: any subseqguent) -

successors” in fitie pefrhitted assignees and permltted transferéég in
accordance with the|r respective interest and, in- the case of the Secunty'_

Ageit, any pefson for the time  being appointed as Secuniy Agent in

accordance with the fntercred!tmr Agreement

referencas toany Secured Debt Document or other agreement or mstrument
“istobeconstried as & référance to that agresment or instrument as améerided
-~ (howsoever fundamentally and whether or not sich amendment results in
‘new and/ar moére onerous obilgatfons and: Ilabmtaes) mcludmg by way of a
~refinancing, deferral or axtensmn of the facilities cr by way of an addntaon or

increase of or other chaﬁges to the_facmt:as. ot other ubttgatmns or liabilities -
under the. agreeinents or accession tﬁr"reti_fement-'of the parties to the

- agreements;:

reference to any clause.is a refererice to a clause of this Standard Security,

unless the context otherwise requires; and -
a provision of [aw is a reference to that provision.as amended or re-enacted,

1,2.3 Notwithstarding any term of this Stardard Security to the contrary, the validity or

enforceability of any Sectirlty Interest created pursuant to this Standard: Security shall

- .sectire the' S_é(_:ili‘&d_ Qb!ig-atiohs’, and the exercise of any right or remedy by the Security



2.1

22

31

39

Agent under this Standard Security shall be subject fo the {erms of the Intercreditor
- Agreement. ' - '

1.2.4 Unless the context ofhemésé'ret{uifes',-a‘re‘férence.tc- the Security Su_l"_:’]"ec':ts includes:
1.24.4 -any part of the. Security Subjects; and
: 1242 any pruceéds'af-ihé Se‘cufit_'y Subjécts.

125  This Standard Seeurity is a Senior Finance Document.

426 Words importing the plural shall inélude the singular and vice versa,

127 Referencesto the “debtor” in thie Staridiard Conditions shall include the Chargor..

Undertaking to Pay

'The Chargor undertakes to the Securlty Agent as trustee for the Secured Crednturs that it shall on
_demand of the Security Agent discharge all- Secured. Obisga’tmns a5 and when ‘they fall due accordsng.-
‘to their terms. and the Chargor shall pay to the Secunty Agent when due and payable every sum at

any firne owmg, due or-incurred by the Chatgor to the Seecurity Agent (whether for its own account or -
as trustee for the Secured Gredii‘ors) ot any of the ofhér Secured- Creditors in respect of any such |
liabilities pmvided that heitlier such covenant nof the Security Interest constltuted by this Standard
Security shall extend to or mciude any hablhty or sum whnch wauld, but for this prov;so calse such -
undertakmg of securlty to be unawful of prohnbated by any applicable laiw: "

. If the Chargor falls to pay any sum on the due date fc:r payment of that sum the Chargor shail pay' _
- ‘iterest on any’ such sum (before and after any judgment and to the extent interast at & default rate is

not otherwise being paad o]y such LM} from the date of dernand until the date of payment calculated

cofie daily basis at the rate détermined in accordance w:th the provisions of clause 27. 5 (interesf on
‘démarid) of the Intercredltor Agreemeﬂt

Credtion of ._S"ecu-_r‘it'y :
The‘SéCUriiy 1ntere’sf_s- created by dr';idrsuant to this Standa'rd__security are;
314.  created in favour of the Security Agent as trustee for the Secured Creditors and the:

Security Agent shall hold the benefit of this Standard Security and the Security Interests.
created by or pursuant ta it on trust for the Secured Creditors; and

312 : ccnﬁbmhg .=S'év:urity_fdr- the p'ayment“a'nd discharge of all the Secured Obligations.

The Chargor grants a standard security in favour of th’é-S'ecuri'ty"Agéﬁt'.b\?er.the Secirity Subjects as
" seeurity for the payment and discharge of all of the Secured Obligations. ' o




4;'1

4.2

43

6.2

Incorporation and va'riatfnn of Standard conditions

The Standard Condatrons and any lawfu[ varlatron therecf operatrve for the time bemg shali apply ta
this Standard Security,

 The Standard Conditions shall be varied (insofar as lawful and applicable) in-accordance with the
© express provigions of this: Sfandard Security and the prowsrons of the other Sacured Debt Dactments
" -and the Chargor agrées that the undertakings and the- obligations on the debtor's part and the rrghts

of the creditor contarned in the Standard Gonditions {as- thus varsec!) shall be in- addition fo the

' under‘takmgs and “ohligations on the. part of the Chargor and the fights of the Security Agent
. respectrvely contamed in the Secured Debt Doc:un'rents whrch shaﬂ be mcorporated in and shall form”

part Df this Standard Security and shall be held to be repeated hereln mtatis mutardis,

Inthe event'df'any'cdn’flidt betweén the terms of 't'he-Standa‘rd Conditions 'arrd the terms of the Secured

Debt Dottiments, the terms of the Secured Debt Documents shall {insofar as Iawful and applicable)

_-prevail.

Negati've* Pl.éd:ge-

Except as not prc:hrbrted urider the Secured Fi mancmg Agreements the Chargor shali raot at any time

o durmg the Security Pericd create or permit to subsist any Securrty Enterest overall or any part afthe

Security Subjects,.

_'._Réai Property Undertakings

The Chargor shal! during the’ Securlty F’ermd pmmptly notrfy the Securlty Agent of any materla!-.

-Contract, conveyance, fransfer or other drsposrtron for the acqursrtmﬁ by the Chargor (orits nommee(s}) -
-of any Materral Real Property (as defmed inthe Semor Facilities Agreement)

-~ The Chargar shail during the Security Period, (exc:ept as otherwrse permltted by the: Secured"

Financing Agreements) in relation to any lease; agreement for lease or other raghf ta occupy to whrch
all or any patt.of the Security Subjects is at any time subject '

L824 - . pay the rerits (if the' lessée) anhd abéawe and perfarmin all material 'rQSpects the covenants,

- undertakmgs title condrtrons burdens and oblrgatrcns rmposed (rf the lessor) on the lessor
o (rf the [essee) on the iessee and’ '

-5.;?;;2.'- . ‘not do ah'yﬁ act or'thi-ngt'whereby' any lease or other doetiment which gives any right to

oceupy any part of the Security Subjects becomes or may become subject ta-daf_e’rmirr ation
- oriany right of re-sntry of irritancy prior to the ‘expiration of its term,

i each case where farlure to do so could reasunably be expected to have a Materral Adverse Effect

(as defiried in the Senior Facilities Ag reement)



6.3

6.4

6.5

68

7.4

73

The Chargor shalt during the Security Period, (except as otherwise permitted by the Secured Financing

Agreements).

) 5,3,‘?_ ' reparr and ka@p in gooot and substantnal tepair and condmcn the Secunty Subjects save to.

the. extent itisa thsrd party 5 mbhgatlcn to do so;-and-

6.3.2 ccmply with and observe and perform {l) all appiacable requirements of ali planmng and
environmental Eeglslatmn regulations and by-laws reiatmg to the Security Subjects; (i) any
~ material conditions attachmg to arly planhing. permissions “relating to- or affecting. the
“Security Subjects and (i) any hotices or other orders made by any plannmg, environmental

~or other public body in_. r'eép_eﬁt of all or any part of the Security Subjects, |

in each case where failure to do so could reasonably be expectad to have a Material Adverse Effect,

In terms of Stan'da_rd'f':andiﬁon- 5(a) thie Chiargor shall provide cover to the extent of the reinstatement
value of the Security Subjects and nét their open market valte.

- If the Chargor fails .'to "cdm‘p.iiy with any of the undertakings cbnt.ai'n"ed i'n't'h'is clause B, the Sécu’rity '

Agant shall be entitled; but shall not be obliged, (with such agents, contractors and others as it sees'_

) flt) havmg {if pract;cabie in the circumstances) given seven (7) days'’ nu’tlce to the Chargor to ;emariy .
:such failure to comply, fa do such things as may in the reasonable opinion of the Security Agent be

requsred to-rermedy such failure. and all monies spent by the Security Agent in “doing so shall be

“reimbursed by the Chargor ot demand with interest from the date &f payment by the Becurity Agent-- :
until reimbursed in accordance with ciause 2.2,

The exercise by the Security Agent of its: powers under clause 6 5 above shall niot render the Sesumy

~Agentliable to: accouift ais heritab!e greditor | |n possession.

En.fercément cf'Securit'y _'

“For the purpose of Standard Condgtmn 9(1)(b) the Chargor shall be held to be in default foi!owmg the
: occurrence of an Enforcement Event which is continuing, and if the event of the Chargur being. in

defauit as aforesdid; then without pre;udlce to aiy other rights and remedms available to the Secunty :

Agent by virtile of the Standard Conditioris or any ather security, charge or undertaking or in: any other

manher, the Security Agent will be entitled to exercise any of the remec&es gvailable to.a credntcar on’

‘default of a debtor i:)y virtue of the provisions of the Conveyancmg and Feudal Reform (Scotland) Act

19?0 (ds amended}. -

The .'Secu'rity-Agéni shall.not be liable to account as heritable creditar in posses's'i'cm in reéf:iet:‘tj ofall or

any part of the Security Subjects or be liable for any loss upon realisation ot for any fieglect, default

or omissior in connection with the Security Subjects to which a eritable creditor o heritable creditor

“in posssssion might otherwise be liable.




8.1

82

91

Further Assurance

'S‘ubject'tcﬁ the Agreed Security Principles, the Chargor shall promptly, at its own cost, take all such.

‘action (including making a!l ftllngs registratmns and: notansatmns} and execite all such dccumentﬁ; :

(mcludzng assignments, asagnatmns transfers, standard securities, charges notices, intimations and
mstmchons} as’ the Secunty Agent triay reasonably specify (and in such form as the Secunty Agent

- may reasaﬁahly reqwre) in favour of the Security Agent orifs nommee(s)

C8.1.4 to create perfect, protect andfor mamta;n the Securlty created ar mtended fo be created in -

respect of the Security Subjects (whrch may - include the execution by the Chargot of &
standard securlty. charge ass:gnatlon or assignment over or relating to the Securiy
Sub;ects) or for the exercise of the Collatera[ Rrghts and/or

.8.1.2 -followang the occurrence of an Enfcrrcement Event whlch is centrnumg, ta facilitate’ the

reahsatton of the Securtty Subjects.

"Sub;ec:t to the Agreed Secunty Principles, the- Chargor shall, at the cost and expense of the Chargor,
take ali such dction’ as-is avallable to it (inc udmg makmg all filings and registrations)-as-may be

neceasary for the purpose of the: creation, perfection, protection -or mamtenance of any Security -

_ conferred or intended to be- conferred on the Security’ Agent by or purstiant to this Standard Secunty

'.Ge_neral Un-dert'a‘kings _

The Chargor shall from time: to t:me o reasonable request of the Secunty Agent and promptly upon

the occurrence of an Enforcement Event; furnish the Secunty Agent with such information as the

Securlty Agent may reasonably” requ:re about the Security Subjects and-its comptsance with. the terms

“of this Standard Security save that {unless-an Enforcsament Event has occtirred) the Chargor shail not
: .be required to furnish the' Seclirity Agant with such information whers:

914 such information is net custorarily 'pm'vided;

91,2 - such mformahcn is not refevant to the Securrty Agent for the. purposes af this Standard .
_ Secunty,

913 to do so wotild breach any law or regulatlon or restncﬁmn of any appilcable stock exchange-

requnrement of duty of confzdenhallty bmdmg o ity

944 ‘sUéh information is not readily available to the Chargor thhout undue cost or effert of the )
' _ Chargor,
0.15 prepar_aticjn_-ﬁr:-i;s'rcvis:ion of such info_rmafib_n would reslt in a material cost to the Chargor

“relative to the materiality of the information requested; or
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0.1

10.2 )

103

104

9.1.6 the Ghargor beligves (acting reasonab Iy} that the informationis of a parttcutarly canﬂdentral'

or sans;tlve cmmmermal fatlre..

Continuing Secirity

Continuing Secutity

'_’i'D',’I"..*E' " “The Security Interests created by or pursuant to this Standard Security shall remain in full -

“forcé znd effect as & continuing security for the Secured Obligations unless and until
- discharged by the Security Agent.

1042 No :pa'?’e_ of the. Seeurity from time to time intended to be constituted by this Standard

Secufity will b considered satisfied “or dischargad-' by any intermediate payment,
.dis_::héfge],_q‘r satisfaction of th’é_w-hde or any part of the Secured Obligations. |

‘Other Security.

The Security Interests oreated by or pursuant to this Standard Security and the Collateral Rights shall
- be cumulative; in addition to and in‘depen'dent of every other security which thé'Se'cur'ity Agent orany
o Secured Credstor may at any time hold for the Secured Obligations or any other obllgatlons of any . -

rights, powers. and remedies provided. by 1aw and shall operate as an independent Security Interest '
nctw;thstarsdmg any recelp’t, refease or discharge endorsed oh or glven inrespectof or under any such
other 'Security" No prior security held by the Security Ageht (whether in-its capacity as trustee or .
otherw:se) or any of the: other Secured Creditors-over the whole o any part ef the Security Subjects.

_shall merge itito the Security conshtuted by thrs Standard Secunty

Na’ p're}u'dice

" “The Security Enterésts created by cr'pur‘siuan't. to this Standard Se’cuﬁty and the Collateral R’igﬁis shall
"ot be pre;udlced by any forbearance; neglect lnduigence ‘abandonment, extension of time, re!ease
: -surrender or loss of securities, dealing, vanafmn or arrangemem granted to the Chargor ar any other:

person, of the Secunty Agent (whether in its capacity as tt_*ustee or_ether\mse) or any of the other .

“Secured Creditors or by any variation of the termis of the trust upon which the Security Agert holds
.’sh-e--Sécurity'o_r by any ather thing which mighit othérwiseé prejudice this Security or any Collateral Right..

: S'ecurity' Agent '

- Without pmjudlce to the rlghts afforded by the Conveyanclng and Feudal Reform {Scotland) Act 1970 -

(as amendecf) the provisions: set out in clause 22 (The Security Agent) of the litercreditor Agreemem
shall govern the rights, dutiés and obligations of the Security Agent under this St_andart_:l Secdrity.



10.5

10.8

'Remedicﬁ,-s and Waivers

No fallure o the part of the Security Agent to exercise, nor any delay on its part in exercising any right

. under th[s Standard Security (including the Collateral nghts) shall operate as a waiver of that right or -

constitite an election to affirm this Staridard Secunty on the part of the Secunty Agent, No eiectlon to-

© affirm this Standard Securaty shall be effective unless it s in writing. No single or’ pamal exercise of

any fight of the" Security Agent under this+ Standard Secunty (mciudlng ’che Collateral Rights) shall
prechide -any further or other exermse of that or any otfier nght of the Secunty Agent under this -

. -Standard Security.
Wai\?é‘f bf'défences_ '

“The obirgatlcns assumed and the Security Interests created by, the Chargar under thls Standard _
. Securaty and the Coliateral Rights will not be affected by an act, omission, mafter or thmg which, but -
©for this clause 10, 8, wouid reduce, release or prejudice any of its. obhgatlons under, or the Secunty :

interasts created by, this Standarci Secursty (without limitatior and whether or not kniown to it or any _

'_ Secured Credntor) mc!udmg

1061 any time,-Wai'v-ef-or-no'n's"ent Qraﬂtedito! or comiposition with, any other person;

1062  the refaase of any cther perscm under the te;ms of any. composutlm or arrangament with -

_ any credttor of ahy member af the Graup?

108.3 . the taking, varratlon compromise, exchange renewai or release of, or rerSal of neg!ect-_
to perfect, take up' of anft;rce any raghts agalnst ot securtty over assels of any other
©_person.of any non-presentation of non- obse_rvance_ of any formality or-other requirement

i réspect of any i'nsfruméht'o'r :a-ny'faiiu'ré to realise the full value of any security;

1064 any mcapamty or lack of power, authunty ar Eegal personalnty of or dsssolutlon or change in
- ‘the members or status of any ather persan;

1 065 any améﬂ'dm.e'nt, novation, éupplehdent, extensioi (whether of maturity ‘or othe’r’wisé): or

 restatement {in each case however fundamental anid of whatsoever nature, and whether

~or hot more onerous} or replacement of a Senior Finance Document, Seécond Lien Finance

Document or ariy-other documént or security (mctudlng, without limitation, any change in

“ the purpose of, any exténsion of or mcrease inany facﬂaty or the addition of any hew facnlaty
under any Secured Debt Dacument) or of the- Sacured Obilgatlnns

1066 any unenferceabilily, iue'gafity or-i'nvaﬁdity of any obligation of any pe‘r‘sbﬁu'nder'any Senior -

Finance Document, Secand Lien Finance Document or.any other document of secutity or
of the Sacured Obhgataons or '

1087 "any-in'soivency of similar proceedings. -
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lmmedia‘te recourse

_The Charger waives any right it-may have of first requiring any Secured Creditot (or any trustee or

agent an t’[S behalf) to proceed against or enfnrce any ottier rights or security or claim- paymem fromnt.

-any persnn bafore claiming from the Chargcr under th|s Standard Security or-enforcing the Securlty -

Interest created by this Standard S@cunty Thls waiver applies irrespective of any law or any provision

~of this Standard Security to the contrary. -

Défer'r'al of Right’s‘

Unhl the end of the Secunty Penad the Chargar will not exermse any rights whlch it may have by.

*reason of performance by it of its- obhgat;ons undet this Standard’ Secunty
1081 16 be indermnified b‘y’-any other p.ers-on';'

4082  to claim any contribution from any guarantor of the Chargor's obllga’uans under this -

‘Standard Security: and/or

: 1b;:8u-3 - to ta_k‘e'the h_en‘efi’t (in 'whoie-- orin p'a"r't and’wh'et'_hér'by way of 's"uhrdgaﬁ'c'n.or-bthamiée)' of

“any rights of the Secured Creditors tinder the Secured Debt Documents or of any ather
: ﬁguarantee or secunty taken pursuant to, o in connection Wath this Staridard Security by
any Sécured Creditor.

No dbllligat.i'ons' i.n_ fé’l'ati&_n_ to the _Seéurity Subjects

The Security Agent is ot obliged to-do any of the following in respect of the Securlty Subjects:
"1:0,9.i . perform éﬁy‘-obﬁgaiioh.ﬁf .th'e-_ﬂhé-r'go_r;.. |

10.9.2-  makeany p_aymeni;. '

1083 make any énqﬁi'ry as to fhe :n'ai’ure or sufﬁ't:iéhc':y of any Zpa'ymenf _re‘c_:éi'ved hy it or the

. Char'goi’; '

10.0.4 present or file any “claim or take any other action to collect or enforce the payment of any
. amount to whaoh it or the Chargor may be entitled; or

_ ’1'0;9;5: - _éx’e-rcise any rig'hts o which it or the Chargor may’ be entitled.
: Application 'bf-'Pro-ée'ed's
" Order of Application

- All moneys veceived oF r_eudver'ed and any non-cash re'c;overi'es-'made or teceived 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 applied in accordance with clause 20 (Application. of Pmoeeds} of the. Intercrednor-

“Agreement notwnthstandmg any purported appmﬁnatuon by the Chargor
Application agamst Se&:ured Obllgations. .

'Subject to-clause 11.1 (Order of Apphcafron} abuve any moneys or other vafue recelved or reahsed'
_ by the Security Agent from the Chargor under this Standatd- Security may be app!led by the Secunty :
~Adentto any item of account or habnllty or transaction formlng gart of the Secured Obligations to which

they may be apphcabfa itr any order or mahner which-the Sacurity Agent may determme prowded that ’

~such apphcatlon is consistent with the terms of the' intercredltor Agreement

3 Proceeds of Realisation

Tha Secursty Adent and any agent of the Secunty Agent shalr not by reason of takmg possession of -
all-ar any of the Sectirity Subjects of any other reason whatsoever and whether as heritable creditor -

in pussessmn or on any other basis whatsoever be liable to account for anhything except actual rfeceipts-

or be liable for any logs or damage arising from réalisation of, or enforcement of raghts in respect of,

allor any of the Secunty Sub}ects or any other property, assets rights or undertakmgs of whatsoever'
‘nature ‘whetheror not owned by the Chargor or any other person.of i which the Chargor of such other

person has an mterest from any act, defau[t or omission in relation fo all o any of the Secua“lty Subjects.
or any other prc:perty assets, rights or urdertakings of whatsoever nature whether or not.owned by

“the Chargor or any ‘other person orin whsch the Chargor or such other persen has an interest, or. from
) any exermse OF non-exercise by it &F any power, authority or dlscretson conferred upon it in relation ta

all or'any of the Security Subjects or any othier property, agsets, nghts of undertakmgs of whatsoever
nature whether ar notowned by the Chargor orany other person or in-which the Chargor or such other

-person has-an-interest (except to the extent arising frofiv the: Security: Agant’s or such agant of the

Sacur[ty Agen&'s gross negligence or W|lfu§ default).
S'usper;sé account

Until the Secured Obligations are paid in full, the Security Agent imay. place and keep (for stich time-

-as it shall determine) any money received, recovered or realised pursuant to this Standard Security or -
- -an . account .of the Chargors fiability in: respect of the Secured Obftgattens in an- mterest bearing

separate suspense account (tc the credit of either the Chargor or the Security Agent as the Security '

Agent shall thmk it} and the- Securlty Agent may retam the same for the. period which it considers

expedient w1thout having ary abhgatmn to apply all ot any part of that money ih of towards discharge '
of. the Secured Obligations. .

'Gcoddiﬂharga

:An acknowiedgement of recelpt sngned by the relevant person tc whom: payments are to be made
~Uhder thlS clause 11 shall constitute good dlscharge of the Security Agent
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Prior Securlty Interests

' F?;'edemptio'n or transfer

In the event of -any - act;on proceeding or step-being taken to exercise any powers ar remedies-

_conferrad by any prior ranking: Securaty Interest against the Secunty Subjects orin the case of exercise
by the Security of any power of sale or raghts of appropnatlon or application under thts Standard

Sacuﬂty, the Secunty Agent may redeem such prier Secunty Interest or procure the transfer therem‘ :

to itself.
Actoutits.

Following the aceurrence of an Enforcement Event which is continuing, 'the’ Security Agent may settie

and agree the accounts of the prior Security Intergst and any accounts so settled and agreed will be.'

“conclusive and btndmg on the Chargor

i‘:asis of rédempﬁon ot 'tra_néferi :

Al prlnn::tpal momes mterest costs, charges and expenses of and mc:;dental to any such redempt:on '

or fransfer of a prior ranking Security Interest following the occurrence of an Enforcémént Event which

: ls-continumg_wm be-pa;_d by the Chargor to the Security Agent on demand.

Subsequenf.Seau'rifty Interésfts '

ifthe. Secunty Agaﬂt (ac;tmg in.its capacaty as trustee or othemnse) or any of the ather Secured _

© Creditors at any time receives or is deemed {6 have réceived notice of any subsequent Security

Interest, affectirig all ot any part of the Security Subjacts. which is' prohibited by the terms of any’
Secured Debt _D'ocuma_nt, all payments thereafter made by or on behalf _{afth'e Chargor ﬁo:thé Security
Agent {whether in i_{s_capacity as trustee or otherwise) or any of the other Secured Creditors will {in

- the absence of a'ny-:exﬁiress Gontrary'appkapriatioh by the Chargor) be treated as having been credited
to a new account of the Chargor and not as having been applied in reduction: of the Secured
Obligations as at the time that notice was received, ' '
Protection of Security Agent
' N'a Liability

' The Secunty Agent and any of its nommee{s) shall nc:t be Itable by reason of entermg into possess;on'

of tha Secunty Siubjects: (a) to at:count as a heritable. credntor or heritable creditor in possession; or

- far any loss on realisation or enforcement of rights; (b) forany defaultar ormigsion for which a heratabla'- .
' credltor in passessmn right be liable; of (c) for any luss -arising by reason of taking any -action
: ;permitted by thls Standard Secur:’ﬁy, fieglect or default i in connection with the Secunty Subjects or
“taking pnssessson of or realising all or any part’ of the Security Subjects, except in- the tase of gross
- negligence or wilful miscondust upon its part. - '
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Cumulative Powérs

The powers’ which this Standard Security confers ofi the Security Agent and the other Secured Parties

are cumu!atwe without prejudice to therr réspective powers under the gereral law, and may be

- eéxercised as often as the relevant. person thinks appmpnate The Seturify Agent and- the other :
“Secured Partiss may, in contiection with the ¢ exarmse of their | pc:nwers “join or coneur with any person
“inany transaction, scheme or arrangement whatsoever, The respective powers ‘of the. Saecurity Agent

and the other Secured Parties will in no circumstances be suspendéd, waived or otherwise prejudiced

' by anything other than an-express cansent cr.amandment..
Power of Attorn ey

'Theffﬁh’a'r:gor' ifre\'focébEy éppoinfs each _'U'f. the Security Agent and any person-nominated foi the

purpose by the Security Agént sévemlly to be its mandatory and ét't'orney'and'in its name and on its

‘behalf and as its act and deed to execute deliver and perfect all documents and do all thmgs wh!ch

the attornay may conmder to be requnrec{ or dasurable (atting reasonably) far: .

' -‘15t1 '.‘l_ : carry:ng alt any obhgatzon imposed on the Chargor by this Standatd Sec:urzty or any other

agiesment’ blndmg on-the Chargor to which the Security Agent s party (lncludmg the -

 execution “and dehvery of any: deeds, charges standard. securities, assignments, .
assignations: or other security and any transférs of the: Security Subjects and perfecting
and/or releasing the Seeurity Interests created or mtencied to be created in respect of the-
Security Subjects) “and

15.1.2 _ 'enablmg the Security Agent to exercise, or delegate the exercise of any of the Collateral
: Rights (mcludmg, following the occurrence: of an Enforcemenit Event which i is. contlnumg,
the exercise of any nght of an owner of the Security Subjects)

The Power of ﬂttorney sat out in clause 15.1 abc:ve shall only be exerctsed

1521 fallowing the 'o'cqurrahce of an Enforcernent E\)e'rit which i’sgdontinuing*--or

1522 ifthe Chz—argor Ras failed to comply With clause 8 (Fun‘her Assurance) or any- uther'_

- perfection abirgat:on in this Standard Secunty wzthm ter (10) Business Days of tha Chargor
bemg notaﬁecl of that fallure -

The Chargcr shall ratrfy and confirtn. all things done and all documents executed by any attorney in
the exermse or purported exercise of all or any of his powers,
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Pmte_ction' for Third Partiea

_ No Obligation to Enguire

No 'p'urcha'ser from, or other person dealing with, the Security Agent {or their agent) shall be bcgm‘,{ to
engiire wbethjer:.. : o :

‘1’6._’]','1:' - the nght of the Secunty Agent m exerctse any of its powers has arisen or become
“exercisable of be required to enquure whether that power has been properly or regu[arly :
‘exercised by the Secunty Agent in such dealings: or

1612 any of the Secured Obligations remain outstariding arid/or are due and payable or be -
~ concerned with notice to the-'éontra'ry'a-ndi the titte and position of such d purchaser or ather
person shall hot be imp'é'achable' by reference to any of.thm’s‘e-mat'teirs.-

_Receipt Conclusive

“The recéipt of the Security Agent shall be an absolute and conclusive disC!-iaEg-e-to a‘purchaser, 'a_ndi
' shall relieve him of any obligation to see to the application of any consideration (whether cash or non-

c_:é_'sh) paid to or by the direction of the Security Agent. .

‘Releasé of Security
Reléé’sebf-éécﬂﬁfy_ :

~“Upon (')"the Secured Obligations being discharged in full and none of the Secured Creditors being.

under any further actual or contingent obligation fo make advantes or pmwde other financial
accommodat;on to the Chargor or any other parson: under any of the Séecured Debt Documeﬂts or (n)

the Chiargor ceasing to be an Obligor (as- deflr_;eé it the' Seniar Facilities Agreement or the equivalent

term under the relevant Secured Financing Agreemen't)' under the applicable Secured Financing

. Agreemerits, the Secunty Agent shall, at the request and cost of the Parent, release and cancel the

Security. constituted by thzs Standard Security, subject to ciatse 17.3 {C:Iawback) and wnthout recourse.”

. to, arany. representahon of warranty by, the Security Agent ar any of its nommees '

_ Without: préjudice to c':la'use 17 1’ above, in connei:t’io'n' with (i) anyi-permitt'éd disposal of any prop‘eﬁy-.
“or assef that i is subject to this. Standard Security, (i) any sale or other dlspomtqon of any property or |
asset (that is subject to thls Standard Secirity) otherwise permltted hy the ‘Secursd Flnanmng

' Agreements that =8 sub;ect to this Standard Secunty (iily any sale or other dzsposntmn of any property

oF asset that is SUbjEGt toa securzty document where the requ:snte Secired Gredntors have corsented
to the disposal pursuant to the applicable Secured Financing Agreemients or {iv) any sale or any other

- disposition of any property or asset that is subject to thls Standard Securlty pursuant to a merger,-
" consolidation, reorganisation, winding- up, secuntzsatmn or sale and leaseback permitted by the
 Secured Pmancmg Agreements to the extént neces_sary ta.ensure that such merger, consolidation;
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reorganisation, winding- up, securitisation or sale and leaseback can take placs, the Security Agent .

shall promptiy, at the request and cost of the Parent, reiease and cancel (pursuant to the exetution

-and delivety-of & discharge of as applicable deed of festnctson in each case to the extent reqwred) '
'the seaunty provided by the Chargor. '

Cfawb‘ack..

If the Secumty Agent (actsng reasonably) conmders that any amuunt patd ot credited ta” any Secured'
Creditor s at risk of being avoided of feduced by virfue of any bankruptcy, msalvency, l|c|u1datron or
similar laws, the liahility of the Chargor under this Standard Security and the Secursty constltuted by

' _ ‘this Standard Security welt continue and such amiount will nct be considered to have been wrevc;cably .
_ pasd or credited..

ﬁisthai‘gé'ﬂbndiﬁanai: '

Any settlement or discharge betweer; t'Hé'Charg'ar' and any Secured Creditor shall be conditional Upan
Cono secur;ty or payment ta that Secured Creditor by the Chargor of any other persan beifg gvoidad,
" set aside, otdered to-be refunded or reduced by virtue of any’ prov;smn of enactment relating fo
Jinsolvency and accordmgly (but w:thout I|m|t|ng the other rights- of that Secured Craditor under this-
| -Standard Securrty) that Secured Creditor shall be entitled to recover fromtthe Chargor the value which
“that Seciired Creditor has placed o that security or the amount. of any such payment as if that -
: settlement or discharge had tiot accurred '

" Setoff

The Chargar authonses the Securaty Agent {but the Securlty Agent shall riot be obliged to exermse :

“guch right}, aﬁerthe Security created by or pursuant tothis Standard Secunty has become enforceable--

in accordance with clause 7 (Enforcément of Secirity), to set off against the Secured Obligations any’

'amaunt of othar ohngatlon (cont;ngeﬂt ol other\mse) awing by the Security Agent ta the Ghargcar and'_ :
~apply any cred|t balahce to which the Chargor is enfitled on any account with-the Seturity Agent i m
-accordance with clause 11 (Applfc:afron of Proceeds) (mtwnthstandmg ary spemfled maturity of any: :

deposnt standing to the credit of any such accatnt). If the obligations ara in dlfferent currenmes the
Security Agent may convert &ither. obligation at the prevailing market rate of exchange forthe purpose

‘of the get:off,

'E'he Securtty Agent may" exermsa its r:ghts under clause 18,1 above nmtwﬁhstandmg that the amcunts--

~toncérned may be expressed in different cutrencies and the Secunty Agent is authorised to effect any-
- necessary canvers:ons at the preva:tmg market rate of exchange.

The Ghargor'wiﬁ 'pay all am’ou’nts‘ paya”ble' uﬁde'rth'i's-'s”tandard Security without any setoff, counterclaim
or deduction whatsoever unless requured by iaw In Wthh event the Chargor will pay an additional.

- amount to ensure that the payment recipient receives the amcunt which would have been payabie had

1o dedtiction been required to have been made,
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Changes to Parties
No ASs‘EQnaﬁbﬂdr transfer by Chargor

The Chargor may riot assign any of iis- rights or transfer any of its rights or obligations under this

_ Standard Security, except to the extent parmitted by the Becured Fmancmg Agreements or the

Intercraditor Agreement
Assignation by the Security Agent

To-_tiﬁe extent permitted by the Secured Daht D'e'cumenfs; the Security Agent may assign and transfer .

* any of its rights or obligations under this Standard Security. The 'Security_Ag"ent shall be entitied to

disclose such information concerning the Chargor and this Standard Security in accordance with: -

- 18.21 . _c'l'eL_is'e 22..13'(Resr‘gnaﬁbn 'of:fhe.'security Agent) of the'l'nfe'ri;r'ed'itfer'Ag*'reeme'n't; and?- -

1922 clause 42 (Confrdent:ahfy} of the Senior Fac:lhties Agreement and any equ;vaient prowsmn

m any other Secured Fmancmg Agreement

Buccessors

“This Standard S’e‘c’:ui_'i'ty shall renfzain in effect despite _é'hy amalgéma’tibnsermergef (however effected)
_:'re'l_afing' ta the Security Agent. References to the Security {igent- shall include (i) any transferes,

-assighee or successor in title of the Security Agent, (i) any eﬁtit’y into which the Secutity Agent is -
“merged or converted or with which it may be consolidated, (iii) any legal entity remairing from any

merger, conversmn ot consolidation to Which stich Security Agent is a party and (3\1) any other persan :
who, -uhder the- favs of its ;urlsdmtmn of mcorpcrat:on or doricile has assumed the nghts and.

-gbligations of the Security Agent under this Standard Secuniy ar to which; under such Iaws thase.

rights and obligations have been transferred (stich persons described in (i) to (iv) being & successor-

_' tothe Secunty Agent for all purposes unider the Secured Debt Documents}.

Miscellaneous

Expensés -

S Giﬁﬁs’es. 97.4 (Transaction Expenses), 27.2 _{-Ameﬁdnﬁent Costsy-and 27.3(Enforcement and

'preserv'aﬁo'n"cos't_s): of the Intercreditor Agreement are incarporated mutatis mutandis” into -this

“Standard Security (including all sapitalised terims.as defined theréin) buf as if each refereec_*e therein

204.1  the "Parent"is a reference to Market Holdco 3 Lirmited;

2042  a"Debt Document’ and this "Agreement’ in each case is a reference to this Standard -

Sscurity;
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20.1.3 "Commuon Transaction Security” is a reference to the Secunty constituted purstiant to this
Standard Secunty, and

7014 & "Debto’r"' isa | reference to the Chargor.

Dis’cre’t’ionf

ANy Etberty or pcswer which may be-exercised or any determmatron which- riay be made under this
‘Standard Security by the Secunty Agent may, subject to the terms and cand;tmns of thig Intercreditor

Agreement and this Standard Security, be exerc;sed or made in its-absalute and unfettered discretion
wuthout aﬂy obligatian to give reasons.

Qelégafiﬁn _

2034 The Security Agent may d'eiega’te'_'by power of attorney or in any- othier manner to any-

- persoh any right, power-m._r .dis'c:?etion exercisable by it understﬁis Standard Ser’:uri'ty. ;

._20‘.3;2 'Any siich delegation may be made upon any terms (includirig pawer to sub-delegate) whlch

the Security Agent ma_y think fit..
2033 The Security Agent wil not be in any way responsible or liable Edt’he' Cha?gor or any other
- person far any ¢ost, experise, loss or liability arlsmg from any act omlssmn default, or
mmconduct ont the part of any delegate of $iib- delegate
Certificates Conclusive -

A cemfscate ar determmatmn of the: Secursty Agent as ta any amount payable under this Standard”
Security will be conclusive and b:nding on the Chargor, except in the case of manifest error,

'!nvahdity of any Provisi’an'-

If, af any 't'im-e: any provision of this Stahdéi‘cf Security is or becomes fllegal, invalid of unenfarceable’

~inany respect tnder the law of any jurisdiction, neither the fegality, validity or enforceabiilty of the
: 'ramaunmg prews;ons of this. Standard Security nar of such prcxvrsmn under. the laws of any other
- jurisdiction shall in any ‘way be. affected or mparred thereby and if any part of tha. Secunty Interest

mtencfed to be created by or pursuant fo 'EhIS Standard’ Security is lhvalid, unenforceable or ineffective - -

- for any reason that shall not affect or impair any ather pait of the securuty
-Wa?rand'icei- -

: The Chargor grants warrandlce sub;ect to aﬂy loases, llcences and/or’ nghts of occupancy of any part"
. of the Security Subjects whiich currently exist as at the date af exacition. of this Standard Securaty
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Counterparts

“This Standard Security may be executed in any number of cotnterparts and by all of the parties r_)h‘

separate counterparts.

‘Where executed in counterparts:

2234 this Standard Security shall not take effect until all of the counterparts have been delivered;

and’

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

. execution of this Standard Security as evidénced by the date inserted at the start of this .
Standard Security. - o _
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Governing Law and Jurisdiction

G.a'v_erﬁ'ing Law"'

. This. Standard Secunty and any non-contractual obligations arising out of or in connactron with rt shall.
ba gaverned by Scots law. -

Jufisdi‘ctian

The courts. af Scottarid have exclusive jurrsdrctron to settle any drspute {a "Dispute”) arising out of ar_

in connection with this Standard Sacunty (mcludmg a dispute relating to the existence, validity or - -
"termrnatmn of this ‘Standard Seeurity or the consequences of its nullity or any non- -conhtractual

oblrgatzon arramg out of or rn connectron with th;s Standard Secunty}

Convenient Forum

' The Parties agree that the courts of Seotland are the most: appraprrate and convenient sourts to settle

Disputes betweeri them and, accordingly, that they erI not argue to the contrary

- IN WITN ESS WHEREOF these: presents cnnsrstrng of this ind tha preceding 18 pages are axacuteci as fc:IEOWS

and if executed in counterpart is delrvered onthe date set out on page 1 of thrs Standard Secuniy in accd'r’dance--

with cfause 22 (Cauntarparfs)

" Subscribed for and on behal of WA MORRISON SUPERMARKETS LIMITE

/wEtne'ss e -si*gn-ature of éi"irentar

signature of dinecterises

M&N CLUP«QL m%r&‘”’“ _DAVID “Tem Potrs.
full name of above (print) 'quE_name_of above (print)
Memippe House . 25/os/e0zs.
GAUN_ANE - dateofsigning
ReAD@LD B3 D BRADGLD. .-

address of witness  place of signing
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Subscribed for and on behalf of GLAS TRUST CORPORATI

'_?:g—hgﬁj}e of a@mwunesé T Tsignatute of authorised signatory

HENRY LEADO . o O
full name of above (print) “full name of a_b‘o%:ne (print)
25 Moy Fore
date of signing _
— ——— S
& resso witness place of sigriing
Ludgat@ HIII 55
London Ludgate H_lll
EC4M 7JW London
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