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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: 22/06/2022 XB6QB46Y

Details of Charge

Date of creation: 10/06/2022
Charge code: 0035 8949 0016
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS LYING TO THE SOUTH OF WHITBURN
ROAD, BATHGATE REGISTERED IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER WLN42811 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 0016

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 22nd June 2022 .

Given at Companies House, Cardiff on 24th 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



EXECUTION VERSION

STANDARD SECURITY

by

WM MORRISON SUPERMARKETS LIMITED
' as Chargur

in favo‘ur of -

_GLAS TRUST CORPORATION LIMITED -
_as Security Agent.

Seciirity Subjects: Linkston Way, Bathgate

Title Number: WLN42811 -

- Brodies LLP-
-58 Morrison Street
-Edinburgh EH3 8BF
T: 0131 228 3777
F: 0131 228 3878
. . DXED1O - .
“Ref: MXW.CAH.GOL2510.1.
' 2022

5095385102

Certified a true copy save for

the material redacted pursuantto -

$859G of the Companies Act 2006 =
S

BR@DIES LLP

Solicitors

Ref: GOL2510.1
Date: 17 June 2022




FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT
2015, THIS STANDARD SECURITY IS DELIVERED ON: ey 5\7?1?@ < gy

- STANDARD secumw
BY

(1) WM MORRISON SUPERMARKETS LIMITED, a company incorporated under the Companies Acts
* with registered number 00358949 farmerly known gs WM Morrlson Supermarkets plc and having their
Registered Office at Hilmore Hmuse GainLane, Bradford West Yorkshire, BD3 7DL (the "Chargor")

in favbur of

{2y ' GLAS TRUST CQRPORATIOM LIMITED, & company mcorpora’ted i England and WaEes wﬁh_-
: registered number 07927175 and hawng its registered office at 55 Ludgate Hill, Level 1, West, Lohdan -
"England ECéNE TIW as security agent and security trustee for the Secured Creditors’ (as defined
- below) on the terms and conditions set out in the: fritercreditor Agreement {as-definad. below) (the
' "Sacuruty Agent“ which expresmon shall include any persan forthe time being appointed as trustee-
‘oras an additianal trustee for the purpose of .and in accordance with, the Intercredntor Agresment {as
defined be?ow))

_CGNSIDERING'THAT& »

| __(A} The Chargorentersinto thls Standard Secuﬂty to secure lts abllgatmns to the Secured Credntors under
“the Secured Debt Documents {as def;ned below) fram’ time to time:

(B) 'F'or-aii purposes this Standard S-ecur'i'ty and the S:ecuri’ty .Ihteresft’créated b'y'.it shall seclire fhé S_ecﬂred -
Obligations and is subject to the terms set out in the Intercreditor Agremant:

| ACCC)RDINGLY}T IS AGREED A'S'_F(_DE;.LOWS:T
" --.I'n'te-i?pretsti'c_m
44 Definitions

In this Standard 'sécu'rity':_ .

"Coliateral nghts" means all rlghts powers and remedles of the Secunty Agent prowded by or
' pursuant to this Standard Security or by law.

"Common: Secured Liabnht:es Discharge Date". has the meamng givert to thaf. term in the .
lntercred:tor Agreement ' v

"'Cb'mp'aﬁy means Market Bidco leﬁad a hm[ted §|ab;11ty company orgamsed tinder the Iaws of
Engiand and Wales with regastratzon numbar 13537474,

&
u

60953861v2



“"Enforcement Event" .hes_-the meaning given-to the term "Acceleration. Event” in the Intercreditor
Agre'emeet (ta‘xt:lucfing ahy Senior Unsecured Liabilitisg Acceleration 'E_ven't).

“Intercreditor Agreement" means the mtercred:ter agreement crigmaity dated 3 November 2021 '
' between amcmgst others, Market Heidco 2 Limited, the P’arent the Company and the Security Agent,
as amended extended restructured, renewed, nm!eted eupp!emented restated, refunded, reptacedi'
or modlfled from time to time.

“Parent’ means Market Holdco ™3 Lzm;ted 4 limited Esabnllty compeny orgamsed under the tews of .'
England and Weles with reglstratson number- ‘13537’356 '

' "’Parties" ieans sagh ef'the’-partiee-'to this Stan’c:fard _Seé:ur'i_ty';'_

"Secured Credlturs" has the meanmg gwen te thie term "Senler Secured Credltors“ in the"
tntercrectttor Agreemertt

-*'_Se-cu'red Debt D‘ocumer‘tts“_' has the meaning given 1o the_tetmi "Sécured Debt Documefits” in the
- Intercreditor Agreatment (excluding the Senior Unsecured Bridge/Notes Finance Docurments). '

"Secured Fiﬁancing-Agreement" means the Senior tfae_iﬁ'ties Agreemient, any Second Lien Facility
Agreement, any 'Se'ec'md Lien Notes Indenture, any Serilor Secured Bridge Facility AgreaM'ent any
- Senior Secured Notes |ndenture any. Pari Passu F«'amhty Agreement and-any Pari Passu Notes

Inderiture. . o ' '

"Secured Obligations"- meens the Liabilities, t}thet- 'Li'abi.ﬁties a‘nd" all- other present and future
. obligations referred to in 5ub~paragraph a) of the definition of”Secured Obhgeﬂcns" in thelntercredster
'Agreement ' '

© "Security" or "Security. Interest" ‘means a mortgage, standard securty, charge, pledge, lien,
assignation or assignment in security or cther security interest havi_ng E s-irﬁita'r_effect._ -

"Security Period” means the period beginning on the date of delivery of this Standard Security aﬁ_d-
-ending on thie Common Secured Liabilities Discharge Date. _

"Security Sub}'eetst"' reans ALL and WHOLE subjects’lying ’te'the"'so'uth'.ef WHITBURN ROAD,
. BATHGATE registered in the. Land Register of Scotland under Tttle Number WLN428‘1 1 together with.
: -(One) the whole buildings and erections thereor (Two) the flttmgs and fixtures therein and thereon :
(Three) the parts, prlvu[eges arid: pertinents- thereof (Feur)_ the whote. rights - comman, mutual_.and'_
- exclusive effeiring thereto and (Five) the Chargor's whole right, title and interést; present and future,
| therein and thereto. | |

_""Senler Facilities Agreement" means the senior facilitios agreement originally dated 3 Ne\fember' :
_ 2021 and made between amongst. others the Company, the Parerit and the Seeunty Agent eech as
ctefmed in'such agreement {as amended, restatec{ varied, novated or supplemented from time to fime).




1.2

"Standard Conditions™ means the standard conditions specified in Schadule 3to the Conveyancing -
and Feudal Reform (Scotiand) Act 1970 as amended and any lawful varaataon thereof operatwe for the -

time bemg
. c’ans'tructian'

1 .25'1'. Unless defined in this Standard Secunty, _orthe centexﬁ otherWise requires, a terr defined

'm the lntercredntor Agreemen’: has the’ same meanang in thls Standard Security, or any
notice: given under oF in corinettion with this- Standard Security as if all references-in those.
' defmed terms to the Intercred:tor Agreemierit were a reference to thrs Standard Secunty or
that noizce '

122" Inthis Standard Security;

1224 thé rules-of 'ihterpretatian ‘contained in clause 1.2 ('Gonsfruéffo'n)' of ‘the
Intercreditor Agreement shaii apply to. the construc’t:an of this Standard
_ Seeunty, :

1222 any reference to the. ”Chargor" the "Secured Creditors" or the "Secunty
Agent" shall be construed so as to mclude its” or their (and any subsequent)
"sur.cessors in . title, permﬂtad asmgnees anhd . parmitted transferees in -
_accordance with: their respective interést and, in the case of the Security
Agent, any person for the tinie bemg appointed as Securlty Agent in

| accordance with the Intercredltor Agraement '

' 1223 ‘ fetarances to any Secured Debt Doctment or other agreement.ar instrurment
is to be construed as a reference to that 'agreem'énf arinstrument as amended
. (howspever fundamentaffy and whethat or not such amendment results in
- Hew. andfor mare onerous obligations and i;ablltties) nnciudmg by way of a
refmancmg, defarrai or exténsion of the facilities or by way of an addmon or
_mcrease of or ather changes to- the facilities of Sther obligations or liabilities '
urnder the agreements or accession or réfirement of the partres to ths-'
agreements; '

1224 ¢ referenc:e to any clause is a reference toa ciause of th|s Standard Secumty
infess the context athewise: requlres and-

:’1".2.:2.5' a _'provi:si-cn-of Iaw_--_i's-a refe_ren'ce to that'provis'inh as amendad or‘ re-enacted,

-1'{2..3 . Natwathstandmg any term of this Standard Security to the- contrary, the va!:d;ty or

enforceability of any Securnty Interest created pursuant to this. Staridard Security shall -
secure the Secured Qbhgations, and the exercise of any right or r_emedy by the Security:



2.1

22

31

32

Agent under this Standard Security shall be subject to the terms of the Intercreditor -
.Agreemant

1.2.4 _'U'nle_ss the cortext otherwise requires, a reference to the Security Subjects includes:
1,244, any pa'rt'_cf the -Se'c’uﬁty Subjects; and -

1242 any proceeds of the S‘e’éu'.rify Subjécté. "

1.2.5 “This Standard Secutity is & Senior Finance Document. -
1.26  Words importing the plural shall inclute ihe*singular'and-viéelvm‘sa,
127 - References ta the "déblor” in the Standard Conditions shall include the Chargor.

- ‘Undertaking to Pay =

- The Chargor undertakes to the Security Agent as trustee for the Secured Gredators that It shali on'
‘demand of the Secunty Agent discharge all Secured Obligations as and when they fall due accarding |
- o their termis and the Chargor shall pay to the Security Agent when due-and payable every sum at:

any time owing, due or mcurred by the Ghargcrto the Security Agent (whether for its owri accountor

“as trustee for the Secured Creditors) or any of the other Secured Creditors in respect of any such
- Habilitiés pmvided that rieither such covenant nor the Security Interest constituted by this Standard:
'Sacurlty shall extend to or include any habliity or-sum which would, but for this prov:so caise siich

undertakmg of securtty fo bé unlawful or prohibited by any apphcable faw.’

-_If the Chargor fails to pay any stm on-the due date for p‘ayment of that- sum the Chargor shall pa&f
'mterest an any. such sum (before and after any judgment and to the extent inferest at a default rate is '_
hot otherwise being paid on such sum) from the date of dermand Until the date of payment calcuiated

on-a dally basis at the rate determined in accordance with the prows;ons aof clause 27.5 (lnierest on
demand) of the Intercraditor Agreement '

_ _t:reafion"of Security
" The S’eCu’rity' Enferesié'created by or pﬂ'r'suant'td this. Standard Seéﬂrity are:

311 | created iri favour of the Sacurlty Agent as trustee for tha Secured Craditors and. the

Secunty Agent shall hold the benefit of this Standard Secursty and the Security Enteresfs _
‘created by or pu_rsuant. {o it ori trust for the Secured Credltars, -and

342 continuing security for the payment and discharge of all the __S'ér:uréd@bligaiicn's.

“The Cha"rgdr;g‘ra’h_ts 4 staridard sécurity in favour of _the.S:é?:u-rEty'A-ge_n:t bvm thfe:Secmfity'St'Jb}scts as
~gecurity for the payment and discharge of all of the Secured Obligations. '



4.1

4.2

4.3

6.1

8.2

Incarporation and variation of Standard conditions

The Standard Condmons and any Tawfil vanatlan thereof operatwe for the tlme being shall apply to

“this Standard Security

" The Standard Condltaons shall be: vaned (lnsofar as lawful and apphcable} in ‘accordance with-the
- eXpress’ provisions of this: Standard Securtty arid the prov:smns of the other Secured Debt Documenfs o

and the Chargor agrees that the undertakings and the obllgatmns on the debtor's part and the rights

. of the creditor ccntamed in-the Standard’ Ga_ndltlons (as-_thus_vaned_) shall be in addition to the
_unded‘akings..anc_! ohligations on the part of the Chiargor and the rights 'caf_-th_e--Se’tzurity'_ﬁgant- .

respectively confained in the Secured Debt Documents which shall b inicorporated in and shall form

Paﬁsof this Standard Sé’curity and shéll'be' hield to be-rtépe'a'téd'hereih mé.ftéﬁs‘ friutandchs.

“Ihthe event of any ccnﬂmt betwean the térms of the Standard Conditions and the terms of the Secured

Debt Documents the terms mf the Secured Debt Dacuments shall (mscfar &s fawful and applicabla)

ptevail,
. Nega'tﬁ.r'e Pledge

'Except as not prmhlbrted under the Secured. Fmancmg Agreemaﬂts the Chargor shall not ai any tlme
' durmg the Security Period create or perm;t o subsist any Secunty interest over all or any ;:Jart of the -

Secunty Subjects.

_ Real Property Undertakings

" The Chafgor 's'héil- “during the ‘Security Period, promptly notify the Security Agent of any material
contract, conveyance transferar other disposmon for the acqunsatmn by the Chargor (atits nemmee(s)}
-of any Material Real Property (as defingd in ‘the Senmr Facﬂmes Agreemenf}

‘The Chargor shaH durrng the Security Permd (except as - otheruwse permutted by the Secured
' Plnancmg Agreements), in relatucm to-arny ledse,; agreement for lease or other reght to-occupy to which
'aH of any part of the Security Subjects is at “any time subject '

621 p'ay'-th:e"re'nts”(i'f'thé lessee) and abserve ard perform in all iatérial respects the covenants,

-undertakmgs fitle condttmns ‘burdens and obligations imposed (if the tessor} on the lessor
ar (zf the Iessee} on the lessee; and

‘622 ot c{e any act or thmg whiereby any lease or other document whmh glves any right to -

-GLeUpy any part of the SBecurity Subjects becomes or may become sitbject to determination
ar any’ right of re-enfry of u’rztancy pnor to the explratlon of its tarm,

'_ln each case where failure to-do so could reasonably be expected to have & Material Adverss Effect”

(as deﬁned in the Senior Facilities. Agreement)



6.3

6.4

85

6

70

7

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

'.Agreemaﬁts)”:

831 - repairand keep. in-good and substantial repair and condition the Security 'Sub}ectézs_'a\;ié.t'o.. }

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

632 -c_:_of_r:apiy-'w_ith'an'd c}bsefv'e-'aréd perform (i} al_l-épplicablé-'requi'ré.mentsﬁ_f all planning a'nr:'i'_.

environmental legislation, regulations and by-laws refating to the Security Subjects; (ii) any-

. ‘material conditions- attachmg to any plannmg pefriissions relating to. or affecting the _
“Security Subjects and (i) any notaces nr other orders made by any planmng enwronmental :
‘or othér public body in respect 6f all of any part of the Securety Subjects,

" in each case where failure to-do'so could reasanably be e'x'pe'cite'd to have a Material Advérse_Effecf;.

In terms of Standard Condition 5(a) the Chargor shall provide cover to the extent of the reinstatement
value of the Security Subjects and not their open market value. '

If the. Chargor fails to comply with any -of the undertakmgs contained in this clause B, the. Securlty :

'.Agent shall be entitled; buf ‘shail not be obilged (with'such agents cantractors and others as it sees _
. fit) having (1f practlcabla in the mrcumstances) given seven (7) days' natice to the Chargor to rerhedy

sich failure to comp!y to do such’ thzngs as may inthe reasonable opinion of the Security Agent be

tequired to remedy such failure and all momes spent by the Security Agent in doing so shall be

feimbursed by the' Ghargor on demand with mﬁerest from the date of payment by the. Securlty Agent' '

: untul reifmbursed in accordance wzﬁh tlause 2, 2

'The exerc:xse by the Secunty Agenit of its powars under clause 6.5 abave shall not render the Secunty

Agent liable to ac:ccunt as ‘heritable creditor in possession.

_Enfor:cament'af'secur;ty .

For the purpose of Standard Condition 9(1)(b) the Chargor shall be heid to be in-default following the

oceurrenice of an Enforcerient Event which is continuing, and in the event of the Chargor being in-

“default as aforesaid, then without prejudace to any other nghts and rémedies available to the Security -
k Agent by vittue of the Standard Conditionis or any other security; charge or undertaking ar in any other

rhanner, the Security Agent will be entitled to exemrse any of the retmedies available to a credifor on -

- default-of a debtor by wrtue of the provisions of the Conveyancmg and Feuda! Reform {Scottandy Act -

1970 (as amendecf)

' “The Sectirity Agent shall iot be _liébie'to account as heritable creditor ity possession in féspect of all of
-any part of the Security Subjects or be liable for any loss upon. realisation or for any neglett; default
ar omlsszon In connectlon with fhe: Secunty Sub;ects to whlch a heritabte creditor ot hentabte creditor

~in possessmn mlgh’: othervvlse be Efable '



8.1

g7

9.1

Further Assurance

Subject to the -Agrée'éf Security Principles, the Chargor shall promptly, at its own cost, take all stch
dction (including making all filings, registrations and notarisations) and exécute all such documents

- {including assighments, assignations; transfars, standard securities. charges, notices, intimations and -

snstruchons) as the Security Agenit may reasonably specefy {and.in such form as the- Secunty Agent' T

: may reasonably requlre) in favour-of the Sacunty Agent or its nummee(s)

811 tocreate, perfect, pmtect and!or mamtam the Security created or intended to be created in-
.respect of the Secunty Subjat:ts (whmh may include {he ‘execition by the Chargor of &
staridard security, . charge asszgnailon or ass;gnment over o relatmg to the Securlty :
'Sub;ects) ot for the. exermse of the Callateral Rights; andior '

8.1.2 -follow:ng the occurrénce: of an Enforcement Evént’ which is cantlnulng. fo facilltate the
- realisation of the Securfﬁy Subjects. :

"Sub;ect to the Agreeci Securlty Principles; the Chargor shall, at the cost and gxpense of the Chargor
" take all such action as is available to-it (mcludmg making . all fllmgs arid regnstratrons) as may be

necessary for the' purpose of the oreatlon perfectmn protect;cn or mainteiance of. any Securlty :

Gonferred or :ntencfed to be conferred on the Security Agent by or pursuanf tothis Standard Secunty :
' "_General Undertakmgs

“The Chargor shiall from time to time on reasonahle request of the: Secunty Agent, and promptly upon

the accurrence of an- Enforcement Event, furmsh the Security Agent with- such information as the

' Secur:ty Agent may reasonabiy require about the Securlty Subjects and its cmmphance with the terms
‘of this Standard Security save fhat (Unless an Enforcement Event has occ‘ur‘red) the: Chargor shalt not

be requnred to furnisk the Security Agent with such infatmation where:

AR su’ch'infmmation' is niot c‘-ustu'm'ari-ly* pro"vided;

812 such mfermatmn is ot relevant to the Security Agent for the purpases of thns Standard
Secumy, '

913 to daso wcuid breach any 1aw or. reguiatmn or restriction of any apphcab!e stock exchange

requirerent o duty of canfsdentlainty bmdmg on it

914 such mformatmn is not readlly available tothe Chaa‘gor without undue rmst or: eﬁon of the:
' Chargor; '
915 - -;Preparjaticjn"c'r' provision of such information would resuit ina material cost to the Chargor .

relative to the materiality of the information requested; or



10

101

103

10.4

916 the Chargor believes (acting reasonably) that theinformation is of a particularly confidential

or sensitive commercial nature,
Continuing Security

Continuing Security

11041 The Security Interests treéted by or iﬁ_'ﬂ'rsuani tothis Standard S@curity'shai'l remaif in full

force and effect as a cofitinuing security for the Secured Obligations unless- and. until
-discharged by the Security A‘géﬁt’-._- o

~10.1.2 _'No part of the Secunty from time to time intended to be: constitutet{ by this Standard .

Security will - be nons:dered satisfied or discharged by “any mtermednate paymerlt_
'disc:harge, or _s.atusfac.tlan of the whole or any _parl:. of the Secured Obligations.

OthEr-S'é{:urit'y '

The Security Interests created by or pursuant to this Standard Security and the: Collateral Rights shall

be cumulative, in addition to and independent of e’ve_zr& other security which the Security Agent or any
Secured Creditor may at any time hold for the Sec’urecf Obligations of any - other obligations orany -

rnghts powers and remedues provided by faw and shall operate &8 an mdependent Security Interest

' not\mthstandmg any rece|pt release or discharge endosed on orgiven in respect of or under any such
other Secirity. No prior security held by the Security Agent {whether in its' capacity as: trustee or
-othenmse) ofF any nf the other Secured Creditors over the whale or any part mf the Secunty Subjects:

shall merge Into the Secunty conshtuted by this Standard Secumy

No prejudice

The Se’curity'!ntéf‘esfs cfeaﬁe'd by or p'u'rS'uénf to this Standard Security and the Collateral Rights shall

ot be pre;udmed by any forbisarance, neg!ect indulgence, abandonment, extension of time, reledise,

surrender or loss of secunties dealing, vanat;on or arrangement granted tothe Ghargm* or-any other'
persan, or the Security Agernt (whether in its- capac;ty as trustée of otharwuse) or any of the other

~Securad Credltcrs or by any variation.of the terms of the trust upon whach the- Security Agent holds

the Securaty ar by any othier thmg whsr:,h mlgh’c otherwise pre;udlce this Security or-any Coilatefa[ nght :

- Seciirity Agén{'

' .W{thout_préﬁudi_cé to the rights afforded by the Conveyancing én-d. Feudal Reform (Scotland) Act 1970
{as amended), the provisions set out in clause 22 (The Security Agent) of the Intercreditor Agreement

shall govern the rights; duties and obiigations of the Security Agent under this Standard Security,




10.6.

Remedies and Waivers

_ No failure ori the part of thé-‘Se'curity-Agent to exercise, nor any delay on its part in exercising any right-
- undér this S’t'a‘n'dard Security {including the Collateral Rights), shall operats as a waiver of that right-or

constitufe an election to affirm this Standard Sacuruty on the part of the Security Agent. No electior to
affirmy this Standard Security shall bé effective unless it is'in wratmg N single ar partial exercise of
any right of the Securtty Agent under this Standard Security (mciudmg the Cotiateral nghts) shall
preclude any further or other exercise of that or any other tight. of the Secu;‘:ty Agent under-this
Standard Security,

Wa-i_ver t’::f 'd’éfe’ncies’-

The obligations assumed, and the' Security .In'tér'esfs "t?;}*eated'-_byf,."tlhe: Chargor undet- this ‘Standard

‘Security and the Collateral Righ'ts'.wéft not be affected by an act, oi‘n'iss-iani_ matter or thing which; but
for this clause 10,6, would reduce, release or prejudice ariy of its obligations under, or the Security -

Iriterests created by; this Standarcﬁ Security (thhout limitation ard whether or not known to it or any

: Securad Creditor) |nclud1ng

10,61 “any time, wa’iv’er’br corisant grénte’d t’d.__cr:domb'ésiﬁbn- with, 'ah.y other perSGm;'

10:8.2. - the release of any other person under the terms of any composition or arrangement wsth_-- '

any. credﬁor of any member of the Group,

1063 the 'taking, 'va'riati-on,. comprorise; ex’chang’e;_ renewa) ot release of, or refusal o neglect -
| g -'td'pe'rféc't' take -up’ or enfarce, 'ény rights against, or security ‘over-assets of -any other
' person or-any Hon-presentation or hor-observance of any formality - or other requ:rement.'

in respect of any instrument or any failure ta realise the full value of any security;

10.6.4 -~ any mcapamty or Eack of power authorlty or Iegai personahty of ot d|ssolutlon OF change in
' 'the members or status of any other persmn

__ "10.'6',_5 _ any amendment novat;on supplement extension (whether of matunty or othermse) or.

_ restaternent {in each case however fundariental and of whatsaever nature; and whether

“-or not more mnerousj or replacement of a Seriior Finafice. Doeument, Second Lien Finance
-Dccument or any other dociment or sec;ur!iy (mcludmg, wﬂhout i|m|tat|on any chaﬂge in .
the purpose of, any extension of or ircrease in any facuhty orthe addltnon of any new facmty _
under any “Secured Debt Document) or of the Secured Obligations;

'-"'ED.,_G".'S : any unenfofceahlllty, |Ilegahty or znvalldlty of any eblsgatlon uf any persen under any Setior

- Finance Document Second Lier F;nance Document or any other document or securtty or
of the Secured Obltgatlans or -

1087 anV"inSoIV’ehcy.of similar proceedings. |
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Immediate recourse

The 'Ch'argor'wai\fes any right it may have of first requiring any Secured Creditor (or any trustee or’

agent on its behalf} to prc»ceed agamst or enforce’ any other rights or security or claim. payment from
any person before claiming from the Chargcr under'this Standard Secursty oF enfommg the Securl‘ty
Interest created by this Standard Security. “This waiver applies nrrespectwe of any taw or any prows;on
of this Standard Securlty to the cantrary

Deferral of Rights

Until the end of the Security Period, the Chatgor will not exercise any rights which it may-have by
- reason of performance by it of its obligations undet this Standard Security:

1'0'.8'_“!'- fo be indemnified by any bth‘er:pe'rseh'; -

1082 m cEaum any cantnbution frofr any guarantor of the Chargor's obligations under thls___

.- Standard Secunty, and!nr

1083 fotake the benefit (m Whe[e ot in. part ancE whethér’ by way of subrogatacn or otherwnse} of

any rights of the Secured Cred;tors under the Secured. Debt Dogunients or ‘of any. other
_guarantee or security taken pursuant to, or in connection with, this Standard Security by
any Sac;ured Creditor. . '

No 6biigaﬁons in relation to the sacur'ity Subjects.

“The Seciirity Agent is not obliged to do any-of the following in respeet df_ the Sécuri’ty.subje*éts:._
18.9.1  perform ahy'qb-ii-gaf_ioh of the Chargor;
10,92 - make any payme_nt';'

{093 . tmake any enguiry as to the nature or suﬁ:clency of any payment received by it or the

Ghargor

10,914 ) presant or flle any clalm or take ahy other actmn to collect or enforce the payment of any.

.amcunt to whmh it or the Chargor may be entitled: or

1095 -exércisejany Fights to which it 'c_sr'the.-(‘:hargar m’ay be ent_iﬂéd.'
Aﬁp!ic'a'tian:df*Procé‘eﬂs_ '
Order of Application -

- All moneys réceived or recovered and any non-cash recoveties made or received by the Security
- Agent pursuant to this Standard-Security shall (subject to the claims of any person.having pfior rights
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thereto) be- applied in accordance with ¢lause 20 {(Application of F’roceeds} of the Intercredltor'
_Agreement notwrthstandmg any purported appmprlat;on by the Chargar.

Applic_aticn.-against s_etu'red' Obli'ga'tiuns

-Subject fo- clause ‘H 1 {Order oprphcat;on) abovs, -any moneys or other value-received ar reaiased.'

by the Sacunty Agent fiom the Chargar under this Staridard’ Securrty may be applred by the Secunty .

_.'Agent o any rtern of account or i:ablh’ty or transactmﬂ formmg part of the Secured Obnga’uons towhich
_ they may be apphcabte i any order or imarner which the Securlty Agent may determme prmuded that
_ such appErca’non is consrstent with the terms of the 1 nterc;redltar Agreament

Proceeds of Realisation

The Secunty Agent and any agent of the: Securlty Agent shal§ fiot by reason of takrng possessran of

: all or any of the Securrty Sub;ects or any other reason whatscever and whether as heritable creditor

!n possession oron any other basrs whatsosver be liable to account for anythmg except actual receipts

~of be liable for any loss or damage arlsmg from realisation of; or enforcement of rights in respect of -

all orany of the: Securﬁy Subjects or any other property, assets, nghts or undertakmgs of whatsnever :

_nature whether ar not owned by the Chargor or any ather person ¢ in which the Chargor or -such other -

person has-an lnterest from any act, default of omissioh in relation ta all or any 6f the: Sec:unty Sub;ects'
or any other proparty, assets rrghts or undertakings of whatsosver natuyre whether or not owned by -
the Chargor or any other parson-or in which the Chargor or such other persori has an interest, or from -
any exercise or non-exercase by it of any power, authonty or discretion coﬂferred ‘upan it in relatlcn to
all or any of the- Secunty Subjects or any other property, assets, rights-or undertakmgs of whatsoever

" hature whether or not owned by the Charger or any other person or in which the Chargor or stich other

person has an interest (except to the extent arising from the Securaty Agents or such agent of the ’
Secursty Agent 8 gross negllgence of wilful default)

Sus pénSE account

Untif the Secured Obhgattons are pa[d in full the Security Agent may pEace and kaap {for such time:
-as it shall determme) any money received, recovered or redlised pursuarit to this Standard Securrty or

on account Df the Chargor's liability in respect of the Secured Ohllgations if1. an interest bearing -

'-separate suspense account (to the: cred{t of either the Chargmr or the Securlty Agent as the Security

Agent shall think fit) and the Security Agent may retaln the sarms for the petiod which it consaders
expedrent without having any obligation to apply all cr Ay part of that mcney in or towards drscharge'

'-of thee Sectired Qbligations.
'G'cod' discharge

ff-\n acknowledgement of recerpt s;gned by the' relevant person fo whom payments are to be made
'u;nder this clause 11 shall consfatute gcmd dlscharge of the Secunty Agent
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Prior Security Interests.

Redemption _"nr transfer

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

conferred by any prior ranking Sedurity Interest against the Securéty'subject's orin the case of exeitise

' '.by the Security of any power of sale or nghts of appmprlatmn or gpplication under this Standard a

Security; the Secunty Agent may redeem such prmr Secunty Interest or procure the transfer thereof

-_'_tc itself.

Accounts -

Foliowing the ccurrence of an Enforcemerit. 'E"\'fe'nt which is continuing; the Se-cu%ity Agent may settle -

" and agree the accolints 0f the prior Securlty interest and any accounts so settled and agreed Wil! be
*conelusive and binding onthe Chargor '

Gosts of redempti'on-cir transfer

Al -pri_ﬁcipal monies, interest, Gosts, chérges:'arid expenses of and incidental tar a‘hy such redemption
or transfer of a prior ranking Security Interest following the-accurrence of an Enforéement Event which:
is ‘continuing will be paid by the Chargor to the Security Agent on demand.. '

'Su béeq’ﬁ ent.Security Interests

If the Security Agenit (acfing ir its capacity as-trustee or otherwise) or any of the other Secured '

| Creditors at ariy time recelves ar is deemed to have receivéd notice of any subsequent Security-
Interest, affecting il or any part of the Secunty Subjects’ which is prohzblted by the terms of any

Secured Debt Docurment; all payments thereafter made by of on behalf of the Chargor to the: Séturity
Agent (whether in its capacity as trustee or otherW|se) or any of the other Secured Creditors wilt (m" .

“the absence of any expréss contrary appropriation by the Chargor} be treated as hawng been credited _
‘to a new account of the Chargor and not as havmg been. apphed in reduction of the Secured

Oblsgahons as-at the time thatt notice was recewed

'F’_i‘otect'imﬁi_ of Security Agent
-~ No Liability -

" Tha Security Agent and any of its riominee(s) shiall not be liablg, by reason of srtering into possession
of the Security Subjects: (a) to account as a heritable creditor or heritable creditor ih_-’_pns’sesSi'on;.-or:_

for any loss on Tealisation or enforcement of i’i_gﬁfé; (b) for any default or omission for which a heritable
creditor in-possession might be liable; or (c) for any loss arising by reason of taking any actior-

permitted by this Standard Secutity, neglest or default ifi connection with the Security Slibjects or
: fakmg possession of o realising all or any part of the Sacurlty Sub;ects except in the case of gross .

neglagence ot wilful misconduct upon tts part.
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Cumulative Powers

The powers which this Standard Security confers oh the Security Agent and the other Secured Part;es

-are cumulatwe without prejudice to their respective powers under - the. generai law and may be

exercrsed_ as often ag the reiev_a-nt person thinks appropriate. The Secur;ty Agent and ‘the oth_er

Secured Parties may, in conriection with the exercise of their powers, join or concur with any persan
" in any-transaction, scheme of arrangement whatsoever. The respective powers of the Security Agent

and the other Securecl Parties will in o circumstances be suspended, waived or othetwise pI’EJLEdICEd

' by anythmg 0ther than-an express consent or amendmeﬂt
“ Power 'of'Att'o'r'ney

| The Chargor lrrevocab!y appoints-each of the Secunty Agent and -y persan nczrnmated for the .
_ purpose by the. Security Agent. sevarany to be its mandatary. and attorney and i 1ts hame and on its
behalf and as its act and deed to execute, deliver and perfect all documents and do all thmgs which

the attorney may conssder to be required or desnrable (actmg reasonably) far:

1;5.‘1;1" : carrying -dut‘any-obligatian' imposed on the-Cha’rght‘ by this Standard Secuéity ér any other -

" agreement binding on the .Chargor-tb which the. Security Agent is p'ar’iy' (including the .
execution “and. defi\fefy of 'any- 'd:e'ec{é, | charges, . standard secirities, assignments;
~assignations or other se'éu’ri'ty én'd- any transfers of the Security Subjects and pr'arfecfirig

_andler releas;ﬂg the Security Interests created or intended to be createcf in respect of the -

Security Subjects) and -

1612 enabling the Security Agenfto exercise, of delegate the exercise of, any of the Collateral -

~“Rights (including, fallcwmg the occurrence of an Enferc;ement Event which is contmumg,
 the exercise of any right of an-owner of the' Securlty Subjects)

The Power of Attorney set _dut. in clause 15.1 _'_'abnve' shali only be exércised;

1521 following the adc’u'r'ren_ce of an Efnfdr‘cem’erit- Event WHich' s continuing; or

1 522 if the Chargor has failed to cmmp[y with clause 8 (Fun‘her Assurance) or any other_
' _ perfectuon obhgahon in this Standard Security within ten (1 O) Busiress Days of the Chargor' '
- being hotified of that faﬂure

The Chargor shrall ratify and canflrm all things done and all documents executed by any attomey if

the exercise or purpmted exercise of all ar any of his powers
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Protection for Third Parties
' 'N-0.0biigétian to--Eh'quire

No purchaser from of other person dealing with, the Secunty Agent (or their agent) shall be bound ’to
" anquire whether:

4641 the right of the Seécurity Agent to exercise. any. of its 'pbWéré has arisen or b'a‘cbm'e'.

‘exercisable or be reqmred to enguire whether that power has been proper[y af regular[y '
exercised by the Security Agent.in such deahngs of

‘_1'6;1;2 g any of the Secured Obilgatmns remam outstandmg and!ur are. due and payabie or be
concerned with notice to the contrary and the title and posntmn of such a purchaser orother
- person shaIE hot be mpeachable by reference to any of those matters '

‘Receipt CahcluSiVe.
The receipt of the.Securiiy_-Age'nt shall be an absolute and conclusive discharge to a purchaser, and
“shall relieve him of any ohligation to see to the application of any:consideration (whether ¢ash or rion-

- cash) paid to of by the direction of the Security Agent.

‘Release of Security:

Reléase of Secirity

~Upon {i) the Secured Obligations being discharged in full and none of the Secured Creditors being
under any further actual or: contingsnt obligation ta' make advarnces -or provide other financial
: accommodatlon to-the Chargor or any’ other person under any of the Secured Debt Documents, or (i)
the Chiargor ceasing to. be an Obhgor (as defined in the Senior Famlltaes Agreemsnt or the equava!ent-
term under the refevant Secured_ Financirig Agresment) under the applicable Sectrad Financing

) 'Agre'emer‘iié,:fhé-'Ser:u'riiy' Agent shall; at the request and co.‘s't_ of the Parent, releasé and cancel the

Security constituted by this Standard Security, subject to clause 17.3 (C{aWback‘)' and without recourse

to, or any representation or warranty by, the Security Agent or any of its hominees..

Withoiit prejudice to clause 17.1 above, in connection with (i) any péfmitie-d‘-di_spcsar of any property

of asset 'that ig 'subject to this Sfandard Security, {iiy any sals of other dispoéit’iﬁn of any property or

‘asset (that Is subject to-this Standard Security) . othérwise parmatted by the Secured Fmancmg._ '
Agreements that is subject 1o this. Standard Secunty, (m) any sale or other: dlsposmon of any property”
“or asset that is subject foa securlty document whers the requisite Secured Creditors have consented -
_to'the disposal pursuant to the applicable Secured Flnancmg Agreetments or (iv) any sale or any other )
‘disposition of any property or asset that Is 'su‘bjé'ct to this Standard Se‘c’ur]’ty' purstiant to a merger"
cansolidation, recrganisation, winding-up,. secuntlsat;on or sale and leaseback permitted by the

Secured Fmancmg Agreements to the extent necessary to ensure that such merger consolidation,
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‘rearganisation, wrndmg =up, securitisation or sale and leaseback can. take place, the Security Agent.-

shall prompﬂy, at the request and cost of the Parent, release and cancel (pursuant to the execution

~and delivery of a discharge or ay applacabla deed of restriction, in each case to'the extent required) )
" the security pmwded by the Chargor ' ' '

' Ciawb:}:ck-

If the Security Agent (acting .r'e'asonably)' considers that any: armount paid or credited to any Sectred

'_Crecittor is at risk of being avoided or reduced by virtus of any bankruptcy, mso[vency liquickation ar
simitar laws, the lability of the Chargor under this Standard Secunty and the Security constituted by

thiis Standard Security will continue and such amount: will rrot be cansrdered to have beer Irrevocably _

‘paid ar credtted

'Di's’charg-e- Conditioial -

Any seftlement or discharge bstwesn the Chargorand any Secured Creditor shall be conditional tpor

no- secunty or payment to that Secured Creditor. by the Chargor or any: ottier person being avoided, .
~ set'aside, ordered to be refunded or reduced by virtue of any provision o enactment refating. to :

msolvency and accordmgiy (b without nmmng the other nghts of that Secured Creditor under t?ns h

Standard Security) that Sectired Creditor shall be entitled to recover fram the Chargur the value WhEGh

that Secured Creditor hias: placed on. that: secunty or the amount of any such payment as if that

- settlement or dascharge had not occurred.

" Setoff

The Chargar auttiorises the Securtty Agent (but the Securaty Agent shall not be abliged: fo exercise

in accordance with clause T {Enforcement of Security), o set off against the Sectred thgatsons any’
amount.or other obligation: (contingent of otherwise) owing by_the Security Agent to the Chargorand -

“apply any credit balance to whichi the Chargor is. entitied on any account with the Security Agent in - _
accordance with cfause 11 (Apphcafrcn of Pmceeds) (notwnhstandmg any specified maturity of any

deposlt standirig to the credit of any such accolint). If the ob!igatmns are in different currencies, the -
Security Agent may convert aither obilgation at'the prevartmg market rate of exchange for the purpose '

of the get-off.

.Tﬁe.Securit'y Ag'en'i'may' exercise its rights under Ciau’ée 18.1 abd\'ie'riOtWit'hsténdin'g {haf the amounts
‘concerned may be expressed in different currenmes arid ths Secunty Agent is authorised ta effect any

necessary gonversions at the prevatlmg markat rate of exchange

'The’-'c hargbrwili pay all ammnts'payabie under this Standard Security withotit any setoff, counterclaim -

-or deduction whatsoever unless reqmrecé by 4w, in-which event the Chargor will pay -an-additional
“amount to enisure that the paymeﬂt recipient receives the amount which would have been payabfe had:-
ho deductmn been reqwred to have been made. ' '
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-Changes fo Parties

No:As’s'i'gna't'ion ot transfer by Chargor

" The Chargor 'may_'hdt assign’ any of'ifs_-rights ot transfer any_'.o'f its rights. or obligations undet this
- Standard ‘Security, except 1o the- extent permitted by the Securéd Financing Agreements or the
 Intercreditor Agreement. - h '

Assignation by the Security Agent

. To the extent peimitted by the Secured Debt Documments, tiie Security Agent may éss:ign. and transfer

any of its tights or obligations under this Standard Security. The Security. Agent shall be entitled to

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

1924 clause 22‘.13 (Resignatior of the Security Agent) of the 'lntém';editar' Agr‘éement;'- and

1922 clause 42 (Gonfidentiality) of the Semor Facmtres Ag reement and any equwalent prowsnon :
' in any other Secured Financang Agreement

‘Successors

- Thiis Standard -secmity s_ha'u remain iri effect despite any amalgamations of merger (However sffected)

relating to the Security: Ageht._ References to the Security Agent shall _’incmde (i) any transferee,

- assignee or successor in title of the Security- Agent; (il} any entity into which the Security Agent is
merged or c:onvert’ed or with. which it may be consolidated, (iii} any legal entity remaining from. any
merger, conversion or consolidation to whnch such Securlty Agent is a party and (iv) any other persori

who, undet the laws of its ;urlsdsctmn of incorporation- or domicite has assumed the rights and.

'.-abhgatmns of the Securtty Agent urider this' Standard-Security or to which, under such laws, those _

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

to the Security Agent for all purposes uinder the Secured Debt Documents), -

Miscellaneous -

Expenses

~Clauses 27.4 '(Trans'actfcﬁ E)épe'n'séS)' 272 (Amendiment Costs) -and. 27,3 (Enforce’mehf' and’
 preservation costs) of the intercreditor Agreement are mcorparated mutatis muiandrs inte this.
Standard Security (mcludmg all capitalised terms. as defmed therem) but as if each reference therein.
Ctor ' '

2011 the "Parent' is a reference to Market-Hcldco:Si.imitéd;' '

20112 . a "Debt Document" and this "Agreement" in each case is a reference to this Standard

- Segurity;
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20.1.3 "Common Transaction Security” | is & reference to the Security ccrnstituted pursuanﬁ to this.
Standard Sacunty, and '

5044 a"Debior is 4 reference to é'he-c':h'argar._
Diseretion
_Any liberty or power which may be exercised or any determination ‘which may be rade under this

~Standard Security by the Security Agent may; subjett to the terms-and conditions of the Intercreditor
'Agreement and thls Standard Security, be exerclsec{ OF. made in its: absolute and unfatterad diSCI’etIOI’i

wﬁhnut any ublegatmn to give reasons.

'Dele'gati:on -

2031 “The Secur;ty Agent may detegata by power of attorney or-in aﬁy other manner to any-

petson any nght ‘pover-or discretion axerclsable by it under this Staﬂdard Sacurity, -

. 2‘0.3.2‘ o Any such delegat:on may be made upon any terms (mciudmg power o sub- delegate) which:

“the. Secunty Agent may. thmk ﬂt

2033 The Securtty Agent will riot be i in any way responsible or liable'to the Ghargcr or any other -

-person for any cost, expense, loss or I|ab1IsEy arising fram any act, omiission, default; or -
mmconduct o the part of any delegate or sub~deiegate

 Certificates -concmsive‘

A certificate of determinatian of the Security Agent as to any amount payable under this Standard
- Security will be 'con’c’:l'ﬂsivéahd bfhd_i‘n:g on the Chargor, ‘except in the case of manifest efror,

Invalidity 6f any Provision

If, at any time, any pfdvisi'on._of this Standard Sécurity is.or beconﬁ-aé-él[égal,.ihvéli'_d of linanforceable:

“in-any fESpe_ct-unde'r‘. the law of any jurisdiction; neither the legality, validity or enforceability of the - -

femaining pro’visions of this Standard Seciirity nor of such pmvision un'der' the laws. of ahy ather .

* jurisdiction shall in-any Way he affected of lmpaered thereby and,. if any pait of the Security fnferest
'mtended to'be created by or pu;suant to thls Standard Secuniy is invalid, unenfcrceable orineffective -
~ for any reason, that shall niot affect or- impair any other part of the security.

Warrandice-

' The Chargor grants warrandice -su'bjeét to any :I_eé'_seg, licences and/or rights of sccupancy of dny part
of the Security Subjects which currently exist as at the date of execition of this-Standard Security..
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22 Counterparts

224 “This Standard Security may be executed in any number of counterparts and by all of the parties on
. séparate counterparts..
‘922 \Where executed in counterparts: -
2224 this Standard Security shall not take effect until all of the counterparts have been delivered;
and . ' c
2222 . delivery will take place when the date of delivery is agreed between the parties after
 execution of this Standard Secrity as evidenced by the date inserted at the start of this
© Standard Security. - '
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Governing Law and Jurisdiction

Governing Law

“This Stahdard Secunty and any non-contractual obligations arising out of orin cnnnecﬁon withit shall
 be governed by Scots law..

: Ju'ﬁsdictibn :

The cotnrts of Scotiand have ex::lusnve ;unsdlctson to settle any dispute (a ”Dlspute") ansang out of ar-
in connechon with this Standard Secunty (mctudmg a dispute relating to the existence, validity or
termmatlon of this Stanéard Secunty ot -the' consequences of its nullity o any non—sontractual"'
obligation aﬂsmg out of or m connection with this Standard Secunty) '

. C’onvenien"t F’aru'm :

“The. Pames agree that the courts of Scotfaﬂcf are the most appmpnate and mnvemem courts to settle_.
" Disputes between them and, accordmg]y, that they will not argue to the: eontrary

'IN WITNESS WHEREO? these presents consisting Qf this and the: prececimg 18 pages are executenf a5 foflcnws.

and if executed in counterpart is detwered on the date setout on page 1 of thss Standard Security in accordance
-with cEause 22 (Caunterpa;ts) '

SubScribed'fbr and on behalf of WM MORRISON SUPERMARKETS LIMITHl

SETE aryfwitness o | si’gnatu.rémd'f_f":c'i"i'fé'ctor
- {’%ﬂﬁ“ CopRe  wsa _ DACD -Top_Ports
- full name of above (print) _ full name of above (print) :
HPLE’VIWLé Housé. L 9s /05 /ZUP,»’Z
GRS LANE. o date of signing

RAADEAD. BD3R ;:,3,;

U RRADECLD

address of w;tness - place of signing
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Subscribed for and on behalf of GLAS TRUST CORPORATIO IMITED (as Security Agent)

signatureotauthmsg gnmery]w;tness - signatufe of authorised sighéﬁd&

Emma Batshelor
Santﬂr Traﬂsactmn Mancm,u

| HEWRY LﬁAEJSOI’"\ |
full name of above (print) fuii name of above (print}
25 Moy 20p2.
date of sngnmg W,/
. - . _ z;/{m Mwéw A
acidress of witness __piace of signing
55 Ludgate Hill 55 Ludgate Hill

ECAM TJW CECAM 7w
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