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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: 18/07/2022 XBSIOQWH

Details of Charge

Date of creation: 07/07/2022
Charge code: 0035 8949 0020
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THE SUBJECTS AT 20 AUCHINLEA WAY, GLASGOW
G34 9JJ REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER
TITLE NUMBER GLA176774 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. FOR MORE DETAILS, PLEASE
REFER TO THE INSTRUMENT. REFERENCES IN THIS SECTION TO THE
"CHARGOR" MEAN THE COMPANY.

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

Electronically filed document for Company Number: 00358949 Page: 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 358949

Charge code: 0035 8949 0020

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 7th July 2022 and created by WM MORRISON
SUPERMARKETS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 18th July 2022 .

Given at Companies House, Cardiff on 19th July 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



EXEC-UTIQN'VERSION*

STANDARD SECURITY

Certified a true copy save for
the material redacted pursuant
10 s859G of the Companies Act 2006:

2
BR DIE/S%LLP
Solicitors

Ref: GOL2510.1
Date: 7 July 2022

WM MORRISQN SUPERMARKETS LIMITED-

a5 Chargcir

in favou'r_of

GLAS TRUST CDRF‘ORATiON LIMITED

as Secunty Agent

Secuﬂty $ubjects Auchinlea Park Easterhouse, Glasgow

Tlt!e Number GLA'I?’GTM_.

Brodies LLP:

_ 58 Morrison Street
~Edinburgh EH3 8BP"
T:0131 228 3777
F: 0131 228 3878
‘DX ED10

Ref MXM.CAH.GOL2610.1

2022
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FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY} {SCOTLAND}ACT-
2015, THIS 8TANDARD SECURITV 15 DELIVER&D ON:___1% Sune 1ot

-'STANDARD SECURIT‘( .
BY ..

(1) WM MDRRiSON SUPERMARKETS LIMITED a company mmrpnrateci under the Companfes Acts
wn:h registared nurmber 358949 formerly known as WM Momson Supermarkets Pl and having their
Reglstefaci Office at Hilmore House; Gain Lane Bradfard Wast Yorkshire, BO3 7DL {the "Chargor"}

~ infavour of

@) _-'GLAS TRUST GGRPORAT#UN LIMITED, a company :ncarporatecf in England and Wales with
.'regts’cered numher 07927175 and hawng its registéred officeat 55 Ludgate Hill, Level 1, West; Lcndon a
: 'England EC4M 7JW as- security agent and security trustee for the Securéd Craditors {as defined
below} on. the ferms and. condntrons set out in the Intercreditor Agreement {as. defmed be!ow) (the' :
- "Security Agent”, which express:an shall mclude any persor for the tlme b&ing appamted as trustee
or as an additional trustee for the purpose of, and in. accordance with, the intercreditor Agreement (as-
definad bek:rw))

CO'NSIDEFZING THAT:

(A) | The Chargor enters into this Staridard Secur;ty to secureits ebllgatlﬁns tathe Secured Creditors undér
‘the Secured Debt Dacurmients. (as deﬂned baiow) frorn time to time. '

;(B} : Fer all purposes this Standard Securaty and the Secunty Interest created by atshaii secure the Secured -
' Obi:gatsons and is subject ta the terms set out in the Interereditor Agreement

" ACCORDINGLY IT IS AGREED AS F_QLLt;awsf .
1 interpretation
1.4 Definitions

I {h isSt-andérd: Securityi .

."Coilatera! R:ghts“ mieans all nghts powers and remedies of the Securnty Agent pm\nded by c:r"
pursuant to this Standard Securlty nr by fawr, '

""Common Secured Llab;lmes Dlscharge I)ate" has the meanmg gwen to that- term in the
ntercreditor Agreement '

"Company"' means Nlarket Bidco Lam:ted ‘@ limited liability company orgamsed under the: laws of :
- England and- Wales with reglstratmn nurber 1353?4?4

- bossastave



"Enforcement Event" has the meaning given to the term "Acceleration Event" in the Intercreditor:
-Agr'e.ement (’exr:lud%n’g_any 'Senicr"l;i nsécured _LiébEIEEiEs Acceleration Eveﬂt).

“lntemi’edntor Agreement“ means the intercreditor agreement ongmally dated 3 November. 2021
between amorigst others Market Holdeo 2 Limited; the Parent, the Gompany and the Security Agent _
as amerided, exterided. restructureﬁ renewed, novated, supplemented restated, refunded rapfac:ed'
or modified from time to time. '

" “Parent” means Market Holdco 3 L|m|ted a iam:ted Ilabnllty company crgamsed uncfer the Iaws of :
: England and Wales with registration fiumber 13537356, '

"Barties" meains-each of the parties to this Staridard Security..

"Secured Bredltors" has the meamng gweﬂ to the term'"Sensor Secured Credltors" in the
Entercredstor Agreement '

“Sécured Debt Documents' has the meaning gi\}éh to the term “Secured Debt Dbt:uménfé"'i’n the
Intercreditor Agreement {excliding the Senior Unsecured Bridge/Notes Finance Documents), ™

*'.'S'ecure'd"Fihan‘bi'ng"#gréemén't"' reans the Senior Facilities Agreement, any Second Lien Facility -
Agreemenz any Second Lien Notes Indenture, any Senmr Secured Bridge Facility Agreement, any- -
Senior Secured. Notes Indenture any Pari- Passti Facshty Agreement and any Pari Passu Notes
_ Indenture. '

"Secured Obligations” means the Liabilities, Other- Liabilities and all’ other present and fuiture-
- obligations referred toi in sub- paragraph (a) of the defmitlon of "Secured Obhgatnons" irthe Intercredztor-
'Agreement '

-_"Secﬂnty“ or "Secunty Interest” means. & mcrtgage standard secunty, charge ptedge hen
.asszgﬂatmn or asmgnment in security or other security mterest hawng a sem:iar effect.

"Security Period" means the period begmnmg on the daie of deiivery of thtS Standard Secursty and.
i andmg oty the Common Secured Liabilities. t}[scharge Date. . '

"Security S‘uﬁ}et}is" medns ALL and WHOLE 'th'e stibjects at 20 AUCHINLEA WAY, GLASGOW G34
- 9JJ registered in the. Land Regsster of Scatiand inger Title. Number GLA176774 togather with (One).-
- the whole buﬂdmgs and erections thereon (Two) the fittings” and fixtures thereir and therson (Three).
' the parts, priviteges and pertments thereof (Fcur} the whole rights- common mutusl and excluswe.
effsiring thereto and {Fwe) the Chargor's whole right, title and mterest prasenf: and’ future therern and
- tharsto. ' '

 "Senior Facilities Are’émérit" means the senior fac'iiitiés-agreerﬁent dri’g'i'n'aliy: dated 3 November
2021 -and made between, amongst others, the Commipany; the Parent and the Security Agent, eachas
defined in such agreement (as amended, restated, varied; novated or supplemanted from time to tima).

60953072v2




"Standard Conditions” means the standard conditions specified in Schedule 3 to the Conveyancmg-'

-and Feudal Reform (Scotiand) Act 1970 as amendecj and any Iawful varlaticn theréof ﬁ:perat:ve for the :

- timé biging;

1.2 'Canétrucf:idn“

121 Unless definad in this Standard 'S'ér:uriiy, or the cd’r’itekt‘ ctheMEsé reqLiires, a termy defined

in the Interereditor. Agreement has the sam& meaning - in this Standard Secunty of ‘any

'nntrce given under of if connéction with this Standard Security as if all references in those

-defined terms to the Intercredttor Agreement were a reference to tms Staridard Seeurrty or

- that natrce

122 n this Standard Secuﬁty:-

1221

1222

1223

1224

q {2,'2‘5:

the rules of interpretation containgd in clause 1.2 ('Cariéfruéfr‘un) of the.

Ihtercreditor Agreament shaii apply to. the construction” of this Stafidard
‘Security;

“any reférence to the “Chargor”, the "Secured Creditors" of the "Security -
- Agent" shalf be construed so as to include its or their (and any subsequent)

successors in - title, permitted assignees. and. permitted trén'sfefe'es..i'ﬂ B

“accordance with their respective intetest and, in the case of the Security
- Agent, any person for the time - being appomted as Security Agent in -
: accordance wﬂh the | ntercrecirtor Ag reement

references to any Secureci Debt Docurmient or ather agreement or mstrument
is to be construed asa reférence to that ag reement or instrument as amended -

 (howsoever fundamentally and whethir or not stich amendment results _m."
~new and/or more onerous ‘obligations and liabilities), including by way of a.

reﬂnancmg, defarral or extension of the facﬁ;tres ar by way of an addition or
increase of or other changes to the facilities or other obligations or liabilities .
under the agreements or ‘accession or retrrement of. fhe pames to the- '

agreements

reference to 'ariy.ciéuse' is a reference to & clause of this Standard Security,

unless the context otherwise requires; and

& provision of law Is & reference to that provision as amended or re-enacted,

123 Notwithstanding any term of this Standard Security to"the contrary, the validity or

enforceability of any Securrty Interest created pursuant to this Standard Security shall

secure the Secured Obligations; anci the exercise of any nght or remedy hy the Securlty :

509530122




21

22

3

32

Agent under this Standard Secunty shall be SUbjECt tc the terms of the Entemreditor
Agreement. '

124 Unless th_é context otherwise requirés, a refererice to the Security Suﬁ}écts' includes:
1241 anypart of the Seciity Subjects; and

1242 - any proceads of the Securify Subjects.

125 . This Standard Security is a Senior Finance Document.
126 - Words importing the piural shall include the singular and vice versa,
12,7 _F{éf'ere'nc:es to the "debtor" m the Standard Conditions Shall i'_n'ciud'e'-thé_ Chargor.

Undertaking to Pay

- The Chargor undertakes to the: Sewritﬁy Agent as trustee for the Secured ﬁCréciEtars*Ehat'-E_t shiall on -

demand of the Security Agent discharge all Sectired Obligations as and when they fall due- according.

o their terms and the Chargor shall pay to the Securlty Agent when due and payable every sum at
-any time nwmg, due or incurred by the Chargor to the Secunty Agent (whether for its owiri account or
a8 trustee for the Sec:ured Creditors). or any of thé other Secured Creditors: ir respect of any stich.”
Jiabilities provided that neither such covenant nor the Secunty Interest constituted by this Standard

Security. shall extend. to or include any liability or sum which would, but for this proviso, cause such -
undertaking or security te:: bé unlawful or proh:blted by any apphcabie law,

If the Chargor fails to pay afiy surm on the due date for p'ayment'of that sumi the Chargor shall pay
- intérest.on any such sum (before and”after'any judgmenit and to the extent interest at & default rate is

not otherwise being paid- ‘on stch sum)'from the date of der’n’aﬂci until the date of 'paymen't' calctlated

_ on & daily basis at the rate determsned in accordance with the provisions of clause 27.5 (Interest on
_dermand) of the Entercredntor Agraament

'_C'reatio'n' of Securi't'y- _
~ The Security Interests created by or pursu@nt é'o:tﬁi_s Standard Security are:

314 created in favour of the ‘Security Agent as trustee for the Secured Creditors and the -

Securtty Agent shall hold the. benefit of this Standard Security and the: Security Interests-
~created by or pursuant fo it on trust for the Secured Credntors and '

"3.1.2 : n:':antih‘uiﬁg. sec“urity' ft:or the payment' and dischérge bf all the _Secured D'bE'Egationsﬁ.

The Chargor grants & standard secuniy in favour of the Security Agent over the Security Subjects as
security far the payment and d:scharge of all of Ehe Secured Obligations,

- 60D53912v2




41

4.2

43

61

B2

. Incorporat_io_n'and_ 'variatian c;f:- Standard conditions

_ The Standard COHdEtIO!’!S and any iawful vanatlﬁn thareof operatwe for the time being shall appiy to
this Standard. Seciurlty

The Staridard thditians shall be varied (insofar as fawful and app!_iééblé} in accordance with the

- éxpress pravisions of this Standard Security and the pfové'sians' of the other Secured Débt Documents

and the Chargor agrees that the undertakings and the oi::hgatmﬂs on the debtor's part and the rights

_."of ihe creditor gontained in the Standard Conditions {as thus varred) shall be in addition: to the -

-undertakmgs and obligations on the par& of the Chargor anri the r!ghts of the Security Agent
- respectively contained in the Ser:ared Debt Documents which shall be tncurporated in and shall form |
: part of this Standard Sacuruty and shalt be held to be repeatecf herain mutatis mutandss; '

I the event of any conflict bétm’r‘een the terms of thé.Stan'd'ard 'C‘Oﬂ-ditiéns*'and'th'é terms of 't'ﬁe' Secured - _
Debt Documents; the terms of the Secured Debt Documents shall (insofar as lawfal and applicable)

- prevail. -

:’saeg-ativ'e 'Fiiedge'- -

'Except as not prohlbutecf underthe Secured Fmanmng Agreements ‘the Chargor shaﬂ not at’ any ilma
“during the Security Period create or perrmt to subsmt any Security Interest over all orany part of the
 Setitity Subjects.

Real Property Undertakings

.The Ghargor shall, during the Secunty F’ermd promptly not:fy the Secur:ty Agent of any. material -
. -contract conveyance transfer or other disposztmn forthe acgjuisition by the Chargor (or its nominee(s))..
- of @ny Material Real Property (as defined in the Senior Facl_htsas Agreement). '

The Chargor shall, durmg the Secunty Period, (except as otherwrse ‘permitted by fhe Secured'

Firancing Agreements) in relation to any léase; agreament for iease or ather right to acclpy to which
all or any part of the Security Sub;ects is at any time subject: '

821 pay the fents (if 'tlhe Ies-s“ee) énd observe and perform in all material réspects the covenants,

undertakings, title condstmns burdens and obligations imposed (n‘ the lessor) an the Iessur-
or (if the lessee) on the lessee: and .

622 not do’-' any act or thin‘g whereby any lease or other docurment which gives any right to
' Cpcoupy any part of the' Security SUbJECtS becomes or may become subject fo détermination
o any right of re-entry or irritaricy pnur tothe expiration of its term,

in'each case where failure to do so could re‘-asbnab[y be ex‘pecfeci 't-c:‘-ha'\?er & Material Adverse Effect

(a3 defined in the Sen'i;’jr Facilities Agreement).

50953912v2




8.3

64"

65

65

71

72

The Chargar shall during the Security Permri (except as othenwise permltted by the Secured Financing -
Agreements)

3.1 repafr and keep in good and substanf;lai répair and condltlcn the Securlty Subjacts save to_ _

“the éxtent itisa thnrd party s obhgatlen to do'so; and

6_'3.'2_. : comply with and cbserve and perferm {iy ali appi’icable requirements of all planring and -

_ env:ronmental legisiation, regu]atlons and by -laws reEatmg fo the Security Subjects, (i) any
'materlal concﬁtlons attaching to any planning permgssmns refating .o or affecting the
- Security Subjects and (i) any notices or other orders made by any planning: enwmnmenﬁatﬁ '
ar other public body in respect of all or any part of the Security Subjects, -

in ea’%:h; case where failure to do so-could _re’asérﬁa'h!'y'be expec':.ted'to"have a Maféré’a’ihtﬁverse'Eﬁ‘ef:'ti”

In terms of Stahdard Condition '5( a) the Chargor shall prowde cover to the axtent of the remstatement'_'
' value of the Secunty Subjects and net their apen market value '

I the Ghargor farls to comply with any of the undertakmgs contamed in thls clause 8, the Securlty
- Agenﬁ shall be: entutled but shall not be obliged, (with' such agents, contractors and others as it sees

fity having (if practicable in the circumstances) given seven (7)- days” notice to the Cha_r_g.ar fo rémedy

*such failure to comply, to do such things as may inthe reasonable opinion of the Security Agent be
© réguired to remedy such failure and all monies spent by the. Securlty Agent in domg so shall te
: resmbursed by the Chargor on demand with interest from tha date of payment by the Security Agent

untn re;mbursed in accordance with clause 2.2,

" The exercise by the Secunty Agent of its powers under ciause B. 5 above shail not rendar the: Sscurity
CAgent liable to account as hantab le credntor in possession.

Enforcement of Secutity -

Forthe pufpase' of Standard Cﬂﬂditiﬁﬂ:gﬁ)(b) the Chargor shall be hefd to Ee'ih_de‘f'ault'fci'fowing' the

occurrence of an Enforcement Event which is continuing, and in the event of the Chargor being in’
default as aforesaid, then without prejudice to any ather rights-and rémediss available to the Security:

Agent by virtue of the Stardard Conditians or any other security; charge ar undertaking or in ary other _

mariner, the Security Agent will be éntitled'to- exercise any-of the reme'di'es available to a creditor on

- defalilt of a debtor by virtug of the prov;src:ns of the Conveyancmg sind Feudal Reform (Scoﬂand) Act
1970 (as amendec%) ' ' -

The Sacunty Agent shaH riof be i|abEe to accouﬂt as herltabie creditorin possessaon inrespect of allor
any part of the Security Subjects ar be fiable for any loss upon: realisation or for any rieglect, default
or omission in cohnection with the Seéctrity Subjects to whach a her;table credltor or heritable creditor

‘i possession might cthermse he liable.

6005301202




B -Furthe_r- Assurance

81  ‘Subjectto the Agreed Security Principles, the Chargor shail promptly, at its own cost, take all such-
‘actian (mciudmg making alt f;lmgs regrstratmns and notarisations) and execute all such documerits-
(mciudmg assignments, assagnatmns transfers standard securities, charges not:ces intitmations and -
instructions) as the Secunty Agent may reasonabiy spemfy {and in such form as the Securiiy Agent' :
fay reasonab[y reqmre) in favour of the Security Agent or sts nominee(s). '

E AR . tn{c‘re'at’é, perfect, pr‘otect an.dior_m-aintain' the’. S’edurit-y created or intended 't‘_o be created in
respact of the Security Subjects (which 'ma'y include the exacution by thé-’Chargdr of a
standard security, t’:hérge,_ assignation or fassignnfzent"over or relating to the .S_:ecurit_y
Subjects) or for 'ihé-exércise of'the- jCjc‘:EEéte'rél Rig h'ts.;'andf'cr '

‘812 following the accutrence of an Enforcafient Event which is contmumg to facilitate tha'_ _
'-reahsatrun of ihe Secunty Subjects..

82 Subject to the"A'g.reéci Se‘curity_ P’rincipie’s, the Chargo.r shall, at the cost and expense of the Chargor,
- take all such action as is. available to it (including makirig all filings and registrations) as may be
-nécessary for the purpose of the creation, perfection, protection or maintenance of a'ny ‘Security

~ conferred or i’nte‘ndeﬂ_ta be conferred or the Security Agsnt by of pursiiant to this Standard Security.

9 General Undertakings

‘91" The Chargor shall from time to time 6’r’s-fea§ona’bie'reduest of the Security Agent, and promptly tipon
~ the zaccu'rren'cé of an Enforcernent. Event, furnish the- Secuﬁty Agent with such information as the
“Security Agent may reasonably require about the Seclirity Sl;ijj'ec_t's and its compliance with the terms’
of this Standard Security save that (unless an Enforcemient Event has otcurred) the Chargor shall-not -
be requir'_éd.to furnish the Sesurity Agent with such inf'ormatibn where: - '

911 such in'formaiian is not cﬁéhn’iarﬁy provided';

912 such mformakmn s -not relevant to the Secunty Agent for the- purposes of thlS Standard'
' '.Securlty
913 todo 80 would breach any Iaw or ragutatmn or restncnon af- ar;y appfscabia stock exahange- :

- -requ:remant of duty of confidentiality bmdmg on it

.9..1 4 j_'such information is. fiot readily avasfable te the Chargor Withaut undue cnst or effort of the.. _
* Chargor: ' '
-_9.1.5' . preparatmn or provssmn of such mfarmatuon wauld result in-a material cost to tha Chargor :

-relanve to the matenaiity of the information reguestsd: or

6095351292
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102

104

918 the Chargor belisves (acting reasonahly) thatthe mformatmn is ofa partacuiarEy confidential

ur SEﬂSFtIVE commermaE nature

‘Continuing Ses’li_rify

Continuing 'Sécuritf

01 - The Security Interests created by cs'r'p.ursu'ant to this Standard Security shall remain in ful

force -and effect as a continuing secur:ty for the Setired Ohllgatloﬂs urless and until
d:schargec% by t the Securaty Agent: ' '

1012 No part-of the Sec_urity from-tima o tirre intended fo be constituted by this Standard

' Security will ‘e’ considered  satisfied or discharged by any intermediate - paytent,
discharge, or satisfaction of the whale of any part of the Secured Obi:ganons

" Other Security

The Security Iﬂ'terests- created by or pursuant to this 'St'aﬂdard S:écurit’y and the C‘otiatér’éli'Rights“shai'i '
“be cumulative, in addition to and: mdependent of every other security which the Security Agent or any
Secured Creditor mriay at any time. Hold for the Secured” Obligations or any other obi:gatlons or any -

rights, powers and ‘remediss provided by taw and shall operate as an independent. Secunty Interest
notw&hstandmg any receipt, release or dlscharge endorsed onor given inrespect of or under any such-_

‘other Securuty Nc prior security held by the Secunty Agent {whether in its capacity as trustee or

chamnse) or-any of the ottier Secured Credstors aver the whole or any part of the Secursty Sub;ects

shiall merge into the Secunty coristituted by this Standard Security.
‘No prejuﬂic_e’-

The: Securiiy 'Iﬁtere'sts'creétedby' or pursuant to this Standard Secu'rity"énﬁ' the Collateral Rights shall
-'rsot be prejudiced by any forbearance, ﬂeglect mdulgence abandonment; extension of time, reiease

--surrender or foss of securities, deaimg, variation or arrangament granted to the Chargcr or any other
~ person, or the Security Agent (whether in ifs capacity as trustee or othemse} or any c:f_the other _

Secured Creditors or by any variation of the-terms of the trust pon which the Security Agent holds -

‘the Sectifity or by any othier thing which mig hi otherwise prejudice this Security or any Collateral Right.

- Security Agent

thhcut prejudice to the ﬁghts afforded by the Conveyancmg and Feuda[ Refcrm {Scatiand) Act 19?{).
{as amencﬁed} the provssxons set out in clause 22 (The Secunty Agent) of the Intercréditor Agreement

shall govern the nghts, duties and obligations of the Security Agent under this Standard Security.
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105 Reme‘dies and Waivers

'No Fa'.il"ur‘é-_ara’ the part of the Security Agent to-exercise, nor any delay on its part in eéxercising any r’*ighi'

under this Standard Sei:’u:riﬁ'y’ (including the Collaterat Rig'h'té}',_ shall aperate as a waiver of that right or
-constitute anm eleatia’w fo affirm this Standard Security on the part of the Se'curify Agent. No election to
affirm this Standard Security shall be'effact_iv_é unless it is in writing. No single or parltli"af exercise of
any right of the Security Agent under this Standard Security {including the Collateraf Rights)'shallﬁ
-preclude any further or other éxercise. of that or any other right of the Secunty Agent under this’
Standard Secunty '

_ 106 ;'Waiver of defenices

The obiigations assumed, and the. Security Interests created. by, the C-Eiarg'of' under this S'{andard_

' _8ecurzty and the Collateral Rights will not be affected by ani act; ormission, matter-or thifig whlch but.

- for this- clause 10.8, would reduce, release or- pre}udlce any of its- obligations under,’ or the Sacunty

Interests created by, this: Staﬂdard Security (w&thout fimitation and whethar or not known to it or any
‘Secured Creditar). including: : '

1061 ary time, waiver .a_ré consent -g'ré'nted to, or composition with, any other person;
' .fﬂ;E}.E the release of any othar. person under !:he terms of any- compositian or arraﬁgement wﬁh '
' .any creditor of any mermiber of the Group; - '
' "1"0".6.3 . the taking, 'v'aria'tion,'cém'promise, e’xchangé, renewal or release of, or refusal or neglect
_to perfect, take' up of enforce, any rights against, or security over assets of, ‘any other -
persen or any non-presentation or noh-observance of any formality or-other requirement
in respect af'an’_y’;i'nsfr'u'mentso'r ah'y failure 16 raalise-the:fu[l.v‘ai’ue'of_ any security;

1064 any mcapacrty ar lack of power, authornty or Iegal personaiaty of or dissalutmn of change i
the members or status of any other person; -

10.6.5 - any amendrmient; novation, supplement, extension (Whetﬁér of maturity or otherwise) or
- restatement (in each case HOWE\{'EI." fundamental and of whatsoever nature, and whether
or not more onerous) or replacement of a Senior Finance Document, Second Lien Finance -
Document or any other docurvient or security (including, without fimitation, any change in -
. the puipose of, any extension of or increase inany facility or the addition of any new facility -

- 'under any Secureci Debt Document) orof the Secured Obhgaﬁmns
1066 - .:‘an‘y unenforce‘abiliiy;_ illegality o invalidity of 'ahy cbblig‘ﬂtior’t of any person under any Senior
o Finance Document, Second Lien Finance Document or any othér document or secufity or

* of the Secured Obligations: or -

1087 - any insolvency or similar proceedings.
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Immediate recourse

The-Chargo'r waives ‘any right it may have of first. requiring any Secured Creditor (or any_'tr_u'ste'z‘e'ﬁr

~agent on its behalfy to proceed against or enforce any other rights or security of claim payrnent fromi
any persén before claiming from the Chargor under this Standard Securlty ar. enfc:rcmg the Secunty'
' Enterest created by this Standard Secursty This waiver appiies wrespectwe of any law. or any pmwsmn .

of thfs Standard Secunty to the contrary.

) De‘ferrai'of Righfs' -

- Until the ‘end of the Securlty Period, the Chargor will il exercise any rlghis whmh it may have by )
"reason of perferm:ance by it of its obl:gatsons underthis Standaird Security:

_ “E{');S-.ﬂ'__" to be ind_emﬁifi_ed'by_ any'o’thet_perscn;.

082 te claim any contributlon fram. any guararator of the Chargors abl;gatlons under thES' _

: Standard Security; and/or

10.8.3 - to take the baneflt {in whole or in part and whether by way of submganon or otherwnse) :::f" .

any rlghts of the Secured Creditors under the Secured Debt Documents or of any. other
guaraniee or secunty taken pursuant ta, or in. connection with; this Standard Security by
any Secured Crednior

'No obligations in relation to _the Security Subjects
“The Security Agent is not obliged to'do any of the following i respect of the S_ec.u'ri'ty"S’ubjacis:.
1084 perform any obligation of the Chargor:

qpe2 mak‘e any payment;

1683 _ 'rnake any enquiry as to the nature of sufflczency of any payment recewed by |€ or the
' Chargor; '

1094 presentor file any clalm or take any other action to collect or enforce the payment of any

amount to which it urthe Chargor may be entitled: or

1095 -exercise any rights to which it or the Chargor may be entitied.
Application of Proceeds

' G'rde':f' of ﬁ_hp'iiﬁ'ati'nn '

AI[ moneys received or reccwered and any non-cash recover:es made of received by the Secunty '

- Agent pursuant to this Standard Securﬂy shalf (sub;ect tc} the claims of any person havmg ptior rtghts
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thereto} be- applied in actordance with clause 20 (Appfication of Procesds) of the Intercreditor

Agréement -.r'jntwithstahdfng.'_any purported appropriation by the Charger.

Application against ‘S_acared- Ohligations.

- Subject to clause 11,1 (Order of Application) above, any moneys or other vailue received or realised

by the Security Agent from the Chargof under this Standard Security may be applied by the Security
A-gené'to:'ahy itern of account or liability or tr’a‘néac:tion farming part of the Secured Obligations to which
they may be- apphcable in any order or manner Whlch the Security Agent friay determme provmied that
such apphcatton % censnsient wuth the terms c:sf the intercredntor Agreement

3" Proceeds a_fReaaisation

The Security Agent and any agent of the Security Agent shall riot by reason of taking possession of

all or any of the Security Subjedts or any other reason whatsoever and whether as héritable creditor
in pnssessm oron any other basis whatsoever bie rable to account for anythmg exceptdctual recelpts

" orbe Izabie for-any loss or damage: anslrsg frorm: feahsat:nn of, or enforcement of rights in respect of,
allor any of the Secunty Subjects or d@ny ather prc:perty, assets, rights or undenakmgs of whatsoever_

nature whether or not cwnied by the Chargor or any other perscn orin whnch the Charger orsuchother

“person has &n interest, from any act, default or omission m ‘relation to allor any ofthe Security Subjects:
or any other propeny assets rights or undenakmgs of whatsoever nature whether ot rot owned by
the Chargor or arny other pérson or in which the Chargor or- such other person has an interest, or from:

'any exercise or non- -exerrise by it of any power, authority of discretion conferred updn it in retation to

all or any of the Secunty Sub;ects orany other proper‘ty, agsets, r:ghts or Undertakmgs of whatsaever _

riature whether or not owned by the Chargor or any other pérson or in which the. Chargor OF stich other -

person has. an interest (except to the extent arising from. the Security Agent's or such’ agent of the..
Security Agent's gross negftgence_ or wilful default).

Suspense' account

Until. the Secured Obiugatlons are pa|d in fll; the Secunty Agent may pface and keep (for such trme

a8 it shall determine) any roney recenved recovered or realised pursliant to this Standard Security or .

- on account of the Charga_r_s_ liability in respect of the Secured. Obhgataons in an- interest bearmg'

:s'eparaﬁe.suspehsa account (16 the credit of sither the C'harg"cr or the Security Agent as the Security

Agent shall think ﬁt} and the Security Agent may. retain the same: for the period whtch it considers

| .expedlent without. having any obftgauon to-apply all or any part of that moniey in or tawards dtscharge
“iof the Secured Obhgaisons

. Good discharge

An acknowledgement of - rece:pt signed by the relevant persor “to wham payments are to be made-'-

: urtder thls clause 11 shall constitute good drscharge of the Securaty Agent,
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14,1
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Prior Security interests

' Redemption or transfer

fri the: event of any action, proceeding or step being taken to exercise any powers or refmedies

conferred by any 'prio'r' ranking Security Interest against the Security Subjects of in the case of éxercise:
by the Securaty of any power of sale or rlghts of appmpnaﬂon o apphcatlon under. this ‘Standard.
Secunty, the Secunty Agent may redeem such prior Security Interest or ‘procure tha transfer ’shereof o
to itself.

Accounts

_Fbllc’:wihg the occuirrence of an Enforcement Event which is. continuing, the Qecdrity Agent may sattle
-and agres the accolints of the prior Secunty Interest and any accolnts s6 settied: and agreed willbe

ccmciuswe and binding on the Chargor:

" ﬁosts of redem 'ptitm or 't'ransfer‘

-'Aii prmcrpal monies, mterest costs chargas and expenses of anci ancudental to any such redemptsun
Cor transfer of a prior ranking Security Inferest followitig the occurrence of an Enfomement Event which.

is contmumg will be paid by the Chargor to the Security f-\gent Dn demand.

' -"S'Libsequent Secdrity Interests

If the Secunty Agent (actmg in 1&5 capac:zty as trustee or othemwse) of anyof the other Secured”

Creditors at any time receives or is deemed to have received notice of any subsequent Secunty

“Interest, aﬁectmg all or any part of the Secunty Subjects. which is prohibited by the terms of any -
-Securad Debt Document; all payments thereafter made by-of on behalf of the Chargcr to the Secursty

Agent (whethei in its capacity as trustee or otherwise) or any of the other Secured Creditors will (ln

- the absenceof any express cantrary appropﬂatmn by the Chargor) be’ treated ds hav;ng been eredited”

to a new account of the Chargor and ot as havmg bean apphed in reduchon of ihe Secured

'_Ob[tgatlons as at the t;me that notice was received:.

Froté'Ction of Security Agent.

No Liability

‘The :S'ecurity:Agient and any of its ﬂémiﬁee(s) shall not be 'Iiabie' by réaso'rf of entering into possession
.af the Security Subjedts: (a) to account as a heritable. crediter or heritable creditor in- pmssessncn or

for any loss on realisation or enforcemant of nghts ()} for- any dafauit or.omission for which a heritable

_: creditor in possession rmght be liable; or {¢) for any loss :arls:ng by réason of taking any action
~ permitted. by this Standard Security, negiect or default-in ‘cannection thh the Security: Subjects or

taking possession of of reahsmg all or any part of the Security Subjects except in the case of gross

' neghgence or wzifui msonnduci upon its part.
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142  Cumulative Powers

The powers which this Standard Security canfers on the Security Agent and the other Secureci.i-"arties .

- are cumulative, without prejudice to their r'especti’ve powers. u'nder" t’hé gerieral law, and may be

‘exercised as often s the reievant person - thinks ‘appropriate. The Secunty Agent-arid -the other -
‘Secured Parties may, in- corinection WIth the exercise of their powers; join-or concur with any person

iR any transaction; scheme: or arrangament whatsoever The respectave powers of the Security Agent -

‘and the oiher Secured Parties will in rio circurmistances be suspended waived of otherwise prejudiced

' by anything oiher tharr an express cohgerit or amendment ' '

15 Powér'ﬁf-Attorney
' 151 The: Chargor irrevo'cabfy'_a'pp_o-iﬁt-s- each of the Security Agent and any person nominated _fcf the -
- purpose by the Security Agent severally to be its mandatory-and attorney and in its name and on its
_behalf and ag its act-and deed to execute, deliver and perfect aii dccuments and do all thmgs which

the attorney may consider to be reqmred ar des;rable (actmg reasonabiy) for

16.1.1 'ca'rrying"out any ob'ligatic'm impbseé on the Charg'or'b'y tHEs Standard S'e'cun;iy'or any other

‘agteement binding on the Chargor to- Wthh the Secunty Agent is party (mctudmg the

'-execuiicn and delivery of any deeds, charges, standard securlttes asmgnments

-_asagnatnons or other security and any transfers of the Secunty Subjects and perfecting

and/or releasing the Securlty Interests created or intended to be created in respect of the:
' -Securﬁty Sub;ects) and

1512 'enabling the Security Agent to exeréise, or delegate the exercise of, any of the Callateral
' Rights (including, following the aceurrence of an Enforcement Eve'nt wh-ic'h_' is continuing,
the exeércise of any right of an owner of the Security Subjects), - S
152 The Power of Attorney set out in clause 15.1 abiove shall only be exercised:
1521 following the becurrence Qf’ an Enforcément Event which is continuing; or
1522 . if the Chargor has failed to comply with clause 8- (Further Assurarice) or any other
peﬂ’ectlon obEigatlon in this Standard Security wathsn ten (‘ED) Busmess Days nf the Chargor

 beirg no’uﬂed of that failure,

163 The Chargor shall ratify and confirm all things done and all dacuments exscuted by any attorney in
the exercfse or purpmrted gxercise of an or-any of his powers. '
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Protection for Third Parties.

No'dhfig’aﬁmi to Enqui'ré- .

" No purchaser from, or other persmn dealing with, the Sacamy Agent (or their agent) shall be bound to

enhquire whether

’ES._"I.‘!-. C the ﬂght of the Sacunty Agent_ to exercise any of its powers has' ansen or become -

exercisable or be required fo enquire whether that. pawer has been pmperiy or r&gulariy_ _
exercised by the Security Agent in stich daahngs ar

-‘1'6,1'.2'_ _.any of the Securacl Obffgatlons remain autstandmg andfor are due and payab[e or be -

coricernad with ncmc:e to the cantrary and the title and position of such a purchaser or other
- person shall m::t be lmpeachable by reference to any of those matters.

‘Receipt Conclusive.

The réceipt of the ‘Security- Agé’nt'shali be an absolute and conclusive '&Es‘;'cha'rge to & purchaser, and

-+ ghall relieve. hlm of any obizgatlon to see to the applscatlon of any ccnmderahcm (whethier cash or non- .
.cash) pard to or by the direction of the- Security Agent '

“‘Releéase nf Sec’uri_t‘y

Release of Security

"-L.E'pon 0] the Secured 'Oiﬁlig'afions bé’ing discharged in full'and rione of the Secured Creditors being
under any further actual or . cantingent obhgatmn to- make ‘advances or provide dther ﬂnanma]_-
_ -'accommodatmn to the Chargor of any c:ther person under any of the Secured Debt Dccuments or (i}

the Chargor ceasing to be an Qbhgor (as defined in the Sertior Facilities Agreement or the equivalerit.

“tefm -Linder the. relevant Secured Fmancmg Agreement) under the applicable Secured Financing

Agreements, the Secur;ty Agent.shall, at the tequest and cost of the Parent, release and.cancel the _
'_; ‘Security constituted by this Standard Security subject to clause 17.3 (Clawbac:k) and withaut recourse
1o, orany- representatson or warranty by, the Security Agent or any ‘of its nominees.

Wthout pre;udlce to clause 17.1 above in connection with (a) any perm:tted dssposa! cf any pmpeﬂy'

' or asset that is subject to this Standard Secunty, (i) any sale or other dlsposrtson of any property or
asset (1hat is subject to' this Standard Secuﬂty} otherwise permltted by thé Sescured Fmancmg'

Agresments that is subject to this Standard Secuirity, (sss) any sale of other dsspesmcn of any property -
or asset that is subject to a security document wheré the requisite Securéd Credifors have consented

 tothe disposal pursuant to the applicable Secired Financing Agreemenits or (iv).any sale orany ot’ﬁe'r- B
- disposition of any property or asset that is subject to this Standard: ‘Security pursuant toa merger .

consolidation, reorgamsatlon wmdmg up, seeuntnsatlon or sale and leaseback: parmitted by the
Secured F‘mancmg Agreements to the extent necessary to ensure that such merger cansulldattcm ;
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reorganisat'iors winding- up, securitisation or sale and leaseback can take place, the Security Agent:

shall pmmptfy. at the fequest and cost of the Parent, release and cancel (pursuant to the exectition

and deisvery ofa discharge or as: apphcable deed of restriction, in each case to the extent reqwred)

_the secunty pmwded by. the Chargnr

Clawbat_':k. .

If the 'S'e'curity'.Agé'nt" (acting reasonably) co'n_sidér's_'tﬁat' any amuUh’t’_ péid or credited ‘tb-'any_- Secured

 Creditor i5 at risk of being avoided of reduced by virtue: of any bankriptey, insclveney fiquidation or

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

_thzs Standard Secuniy will contintie and such-anmount will not be consldered to have been :rrevmcabiy_
' pa|d or credited.

'nisc.h'a'f'g_é Coiiditional

Any settlement or discharge between the Chargor and any Secured Creditor shail be conditional upon

no Security'.ar-payment' to that Secured Creditar by the Chargor or any other person being avoided,

' set aside, ordered to be' refunded of reduced by virtue of any provision or enacfment relating to
insolvency and accordingly (but without limiiting the other: rights of that Secured Credifor-under this.
“Btandard Secunty) that Secured Creditor shail be entitled to récover frorn the Chargorthe value which

that Secured Creditor has piaceci o that security or the amotint of any such payment as it that -

'settlement or discharge had not occurred.
‘Setoff

“The Chargor authorises the Security: Agérﬁ (but the Security Age'nt s‘h‘ait'ndt be obliged to exarcise
“sieh nght) after the Securaty created by of pursuant to this Staﬂdard Securnty has become enforceable -
in accordance with clause 7 (Enfarcemenf of Securily), ta set off against the Secured Ob[sgataons any’
“arfiount or other obligation (contingent or otherwisé) owing. by the Securlty Agentto the Chargor and
_' ‘apply any credit balance to whnch the Chargor i is-entitled on. any account with:the Securzty Agentin
_.-accordaﬂce with- clause 11 (Apphcanon of Pmc;eeds) (notwnhstandmg any. spemf:ed maturity of any -
. deposit standing o the credit of any such account); If the ob!:gatlcns are in different currencies; the

Securtty Agent may convert either cbirgatlan at the prevailing market rate of exchange for the purpose

) 'nf the setoff.

The Seéufity-Agént may exercise its 'rigﬁts'under‘ciausé.‘i 8.1 above 'nai\tviihsiahding that the amaunts

concerned may be expressed in different currencres and the Secur:ty Agent is authorised to effect any' _
necessary Gonversions at the prevaﬁ;ng market rate. mf exchange

_Th’e Ch'a"rgtir'will pay all armounts payé-ble'uhcier t'hié Standard Security without any setoff, counterclain

or deduction’ whatsoever. unless recguzred by law, in which. event the Chargor will pay an add:tzonaE .
amountto ensure that the payment recipient receaves the armount whlch would have been payabla had '

: no deduction been required to have been made.

6095391202




19

19.1

19.2
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Changes to Parties

Nuﬁés'ign'ét'ion or transfer by Chargor

The Chargor may not assign'__ény.of ;ts rights or transfer any of its rights or obligations under this .

Standard Security, except to the extent permitted by the Secured Financing Agreements: or the-

. _intercreditur'Agreement;.

~ Assignation by the Security Agent

To the extent. per’rﬁi’t’ted'by the Secured Debt Dacuments, the Security Agént 'may' assign and transfer
any of its ﬂghts or obiagaﬂons under this Standard Security. The Security Agent shall be entntied to.

‘disclose such mformatlon concemmg the Chargor and this Standard Secunty in accordance with:
- '1.9,2.1- _ :_c:i'aiis_e 2243 (Résigna’tiod of the Security Agent) of the 'Eﬁte_rcredEfor' Agreemen'f;'a"nd '

1922 . clause 42 (Cunﬁdent;amy) of the Senior Facsittres Agréement and any equwalent prowsmn :

in-any ather Secured Flnancmg Agreement

Successors

' This Standard Securtty skiall remam in effect despite any amalgamations of merger (however effected)

relatmg to the Security Agent. Refarances to the Security Agent. shalf inciude {i) any transferee;.

assignes or succe_ssor in title of the Securaty Agent, (i} any entity into which the' Security Agentis

merged of converted or with Which it may be consolidated, (iii')'an*y legal entity remaining from any .

- merger;, conversion or consolidation to which such Security Agent is'a party and (iv) any other person .
who, under the faws of its furisdiction of mccrpoz‘atlan or damicile. has assumed the nghts and
__abhgattons of the Security Agent under this Standard Securiiy or'io which [under such laws, those.

rights and obhgatrons have been transferred: (such persons: descﬂbed i (l) fo (iv) being & successor

_ tothe Secursty Agent for all purposes under the Secured Datat Dusuments)
Miscellaneous

‘Expenses

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

- .preservation. costs) of the Intercreditor: Agreement: are incaorporated. mutalis mutandis into this.

Standard Security (iricluding all capitalised terms as defined t_h‘ereih_)'.but-'as if aach_-referencé therein

to:

2044 the "Parert” is a refererice to Market Holdco 3 Limited;

. '2'0'_.'*1','2':_ 5 "Debt Doéumeht"' and this "A'Qfeéménf“' in each-case is a reference 16 this Standard

. Security;

BOGEIG VS



202

204

205

il

17

20.1.3 "Common Transactinn Security” is g reference: tu the Security constituted pursuant to thus’
‘Standard Security; and - ' |

: :20."1‘.4 .--a"‘Deithr" i5a refe’renicé fo‘ t'_he. Chargoi':,

Discrétion

' '.Any liverty o power which may be exercised or any d-étemi?hatidh which may be mads urider this

-Standard Security by the Securlty Agent may, subject fo the tefms and conditions of the !ntercred:tcr‘
“Agrésment and this: Standard Security, be exercased or made initg absolute and unfetteréd dsscretlon '
_ WIthout any obirgatian tor glve reasons..

[_J'e'Eegaﬁnn' :

2031 The Secunty Agent may detagata by power of attorney ur in any othar manner tr:} any _
' B person any rcght power or discretior exermsabie by it under this Standard Secunty

2032 Any such de!egatmn may be made upon any terms (mc!udmg pswerto sub -delegate)ywhich -

the Security Agent may think fit,

2033 The Security Agentwill not be in‘any way responseble or E:able to the C:hargor or any other

person for-any ccst exper‘rse loss or i:abfl;ty arising from any act, omission, default, or
misconduct on the part of any delegate or sub«dalegate : '

'.Céftifi'cates'Cn'nc_':lusiiig

' -A certlflr::ate or determmahon of the Securtty Agent as {o any amouni payable under this Standard :

Secursty will be conclusive and bmdlng an the Chargor, except in the case of mamfest error,

'-IﬂVa-lidity- of any' Provision -

If, at any time, any provssnon of thls Standard Securziy is or becomes illegal, mvalld or uﬂenforceabie

in any réspect under the law of any JUflsductlon neithet the' Iegahty, validity or enforceabihty of the- _

' remaining provisions of this Standard Security nor of such prowsncn under the laws of any other-

furssdlctron shall in any way ba affected of impaired thereby and if any part of the Secunty lnterest '
rntanded to'be created by or’ pursuant to this. Standard Security is invalid, unenforceabie of meffectlve
for any reason that shall not affect or impair any. other part of the security.

. Warrandice

_Thé Chargor grants warrandice subject fo any leases, licences ard/or rights of cecupancy of any part
of the Security Subjects which currently exist as at the date of execution of this Standard Security.
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22 Cauntarparts

221 This Standard Secum.y may be exacuted in any number of counterparts and by all of the pames on
g separate counterparts. '

292 -'Wh'e‘ra executed in counterparts:

2224 this 'S'_tan'datfd _Seciuri_ty shall 'nq't_ta'ke effect untii all ofthe counterparts have be;éh-del’iifered;
“and '
2222 delivery. will take place when the date of deEtvery is agreed t}eiween the pames after

execution of this Standard Secunty as avndenced by the date inserted at the start of this
- Standarci Secunty '
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23 .Governing Law and Jurisdiction
231 - Governing Law

“This Standard Securlty and aﬁy ntm-contractual obligations ansmg out-of orin GQHﬂECtEOh with it shall
'be governeci by Scots law. ' :

232 Jurisdiction.
“The courls of Scotland have exCIus'ive.guri's&ictioh to séﬁtieﬂéhy dispute (a '_"D'is:;'jute"")-'ari-si’rig ‘aut of or
“in connection with this Standard Security (including a dispute: relating to the existénce, validity of
termination of this Standard Security or the consequences of its nullity ‘or any non-contractual
obligation arising out of or in connection with this Standard Security).

233 Convenient Forum
The Parties agree that the courts c‘:@f'Scoﬂand _ate the most appropriate and convenient courts to settle
Disputes between them and, accordingly, that thiey will not argue to the contrary..

IN WITNESS WHEREOF these presents consisting of this and the preceding 18 pages are executed as fﬁl!bws' _

andif executed in counterpart is delivered on the date set ouf on page. 1 of this Standard Secun’ey i accordance

~with clause 22 {Counterpartsy. '

Subiscribed for and on behalf of WM MORRISON SUPERMARKETS

signature d#reetgﬁseew arywitness.  signature of director N

| _m\%f;;r\s CLACE VA ATT DA TOM PoTT S
- full name of above (print) full name of above {print) -
MepOsRS o 20062022
PoADRORO PO DL datectsigning
L Bopofoe D
 address of witness ' ' * place of signing
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Subsgribed for and-on behalf of GLAS TRUST CORPORATION LIMITED (as Security Aasn

é_i_gnature-of mm@mﬂwitﬂéﬁ B éign'ature.of authorised signatory : .
LOYENRY B LEADSVY | |

full name of above (pring) -~ T Tfullname of above (pring
_55ludgateHill. - 93/%/22
= ' date of signing
: Londom— e SRR
e LT AR = VAT i C_Leswsapond
address of witeesg™ VI 1V " place of signing
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