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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 XBSIOTA9

Details of Charge

Date of creation: 07/07/2022
Charge code: 0035 8949 0019
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE SUBJECTS ON THE EAST SIDE OF LEAFIELD ROAD,
DUMFRIES REGISTERED IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER DMF17270 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 0019

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



EXECUTION VERSION

- STANDARD SECURITY

Certified a true copy save for
the material redacted pursuant
to $859G of the Companies Act 2006:

////
BR DIE?LLP
Solicitors

Ref: GOL2510.1
Date: 7 July 2022

WM MORRISON SUPERMARKETS LIMITED

as Chargor

in favour of

_ GLAS TRUST CORPORATION LIMITED

. a% Security Agent

‘Security Subjects: Leafield Road/Brooins Road, Dumifries

Title Number: DME17270

* . Brodies LLP
58 Morrison Street
Edinburgh- EH3 8BP
T: 0131228 3777 |
Fr0131 228 3878
o DXED0
Ref: MXM.CAH.GOL25101
' 2oy

60953504V



FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY) (SCOTLAND) ACT
2015, THIS STANDARD SECURITY 1S DELIVERED ON:__ 23 Fi~e ToRL.

STANDARD SECURITY
BY
(1 WM MORRISON SUPERMARKETS LIMITED, a company Incorporated under the"campaﬁie‘s- Acts .
- with registered number 358949 formerly known as WM Morrison Supermarkets-pic and having their
Registered Office at Hilmore House, Gain Lane, Bradford, West Yorkshire, BD3 7DL (the “Chargor"). -
in féi_?'our of

2y - 'GLA& TRUST CORPORATION LIMI‘{ED a cmmpany mcorporated m Engtancﬁ and Wales wnth-
regzstered fimber 3?92?17‘5 and havmg its: regsstered office at 55 Ludgate Hill, Level 1, West London
: -England ECAM 7JW as security agent and security trustee for the Secured Creditors (as defmed
" below) on the terms and condltaons set out in the [nitercreditor Agreement (as &efmed beiow) (the
_ "Securzty Agent" whmh expression shall include any person. for the time being appointed as trustee
-or asan addltlonal trustee for the purpose of and in-accordance with, the Entercredltcr Agreement (88 .
'deﬂned beiow})

CONSIDERING THAT:

(AY 'The Chargor enters anto thls Standard Securlty to sedure lts abhgatzons Eo the Secured Creditors under'
the Secureci Debt Doouments (as defmed below) from time to time.

(8) - Forall pumds’és this Standard Se’cu_rity_ -a_nd the S'e'curity_ Iterest crested by it shall sectire the Secured
‘Obligations and is-subject to the terms set aut in the Intercreditor Agreement, '

ACCORDINGLY iT ss AGREED AS FOLLOWS:
1 Interpretation
11 Definitions

Inthis Sftandard'.fs'ec_urz'ity::

"Collateral Rights™ means alt fights, powers and remedles of the Seour:ty Agent prowded by or
pursuant to this Standard Security or by law.

*Common .secufed“Liiabili:t'i_es- Discharge Date” has the meaning ‘given to that term in the
Intercreditor Agreement. ' '

“Gompany“ means Market Btdca lented a limited Imt:nhty ccmpany organised under the laws of -
--England and Wales wzth reglstratmn number 13537&74
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"Enforcement Event" has the meaning given to the term "Acceleration Event” in the intercreditor
'_A'g'reement {excludin‘g a‘hy'Seni'dr -U‘nee‘c;u‘red Liabilities Acceleration Ev'ent). _

“Intereredrter Agreement“ means the mterereelter agreement errgmelty dated 3 November 202’]
: between aimongst others, Market Heldee 2 letted thie Perent the Gempany and the. Securtty Agent
as, amended ‘extended, restrictured, renewed novated, euppiemented restated; refunded, ‘réplaced
“or modified from time to time.

-"Parent" means Merket I-Eeldee 3 Limited; a Irmrted Ilatnhty company ergameed under the laws of
England and Wales wuth reg;streﬂen nurnber 13537356,

_ ""Pa’rt%'es“_Meens. e’eeh‘ ef'th'e pe'rti.es to thie Standard Secdrity.

-"$ecured Credlters" has: the meamng QNEH to the term "Senior Secured Creditors” irf -the
Intercreditor Agreement '

) “Seeureci Debt Documents" has the rneanrng given to the term "Secured Débt Doeumente" in the
!ntercredttor Agreement (exchdmg the Senior Unsecured BrrdgefNetes Fmenee Documents)..

: "'Secured Financmg Agreement" means the Senjor- Fae:llt ies Agreement any Second Lien Famk:ty _
'Agreement any Second Lien Notes !ndenture any Semor Secured Bridge- Facihty Agreement any- '
Semor Seeured MNotes' Endenture any Pari. Fassu’ Facrilty Agreement and any Pafi Passu Notee'
'lnc{enture

_'-'smured-ebii;:;;at'ie-ns." means the Liabilities, Other Liabilities and all other present and future
obligations referred to in sub-paragraph (a) of the definition-of "Secured Obligations” in the Intercreditor -
- Agreement. ' ' :

“"Security" or. "Security Interest’ means a mortgage,. standard security, charge, pledge, iien,
_ ;aesignfaii'e'n-or a‘ss‘ignrﬁent in security or other security interest having 'e-'si'mifar'-eﬁect

"Secunty Period" means the period begmnmg on the dete of deilvery of this Standard Security and -
;endsng on the Common Secured Lrabmtles Drscharge Date

"Securlty Subjents“ means ALL and WHOLE sub]ects on the eaet ssde of Leafield Road, Dumfnee
"'registered in-the Land Register of Scet[and under Titlé Number DMF 17270 tegether wrth (Qne ) the
- whole buaidr_ngs and erections thereon (Two) ’rhe.fl_thngs and fixtures therem 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.

“Senior Facilities Agreement" maans the senior facilities agreerrient originally dated 3 November

2021 'eed made between; amongst others, the Company,; the Parent and the Secur’ity-?\gerit, each as

defined in stich agreement (asa mended, restated, varied, neve'ted or' stppleriented frorm time to time). -
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"Standard Conditions” means the standard conditions specified in Schedule 3 to the Conveyancing
and Feudal Reform (Scotland) Act 1970 as amended and any _EanuI v’e_rie‘tien ﬁ-th'erenf'eperative_' for the
time being. ' - '
12 - Construction
424 Upless defined in this Standard Secuilty, or the context otherwise requires, a term defined-
inthe Iritercreditbr'Ag'feement' has the same meaning in th‘ie'Steﬁd'ard Security, or any -
notice given under or in cennectnon with this Standard Seeunty as if all refarences in those-

defined terms to the Intercreditor Agreement were a reference to this Standard Secunty or
 that notice. ' '

122 Inthis Standard Security:

1221 ‘the rules ‘of interpretation. contained in clause 1.2 (Censtrudfion} of the.

Interereditor Agreernent shall appiy to. the c:enstfucttan of thls Standard_-
) Seeurity; '
1222 ‘any ref?erence:' to the "Chargor”, the "Secured. Credit_ﬁ]‘s" or the "Security

~ Agent" shall be construed so as to include its or their (and any subseduent)
successors - in- fitle, perm:tted “assignees and permltted transferees in

' 'accordance with thelr respectsve interest and, in- the case of the: Secunty )
'Agent any person for the time" being appmnted a5 Security Agent in
accordance w;th the Entercredlter Agreement

' '1_".2.2.3. : references to any Secured Debt Dneument ot other egreement or mstrurnent-'_
i5to be construed asa reference to that agreement or metrument asamended -
(thWSczever fundementally and whether of not such amendment résults. in
new and!er more onerous obhgahons and’ habnhtnes) including by way of a
refinancing, deferrai or.extenSI_on of the faciliies or by way of an addition or -
incresise of or otfier changes to the facilities or other obligations or liabilities -
under the agreeiments or accession or retirement of the parties fo the -
‘agreements; ' o -

1224 -reference to any cieuse isa reference toa c!ause of thas Stendard Security‘
' unless the context otherwise requ;res and "’
1225 - a provisien of law i & reference to that :provis"ien as amended of re-enacted.
123 Notwithstanding -any term ‘of this Standard Security to the contrary, the- validity -or
' enforceability of any Security Interest created pursuant to this Standard Security shall
- secure the Secured Obligations, and the exercise of any right or remedy by the Security
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22

3.1

3.2

Agent under this Standafd Security shall. be subject to the terms of the Intercreditor
Agreement.

124  -Unless the context otherwise requires, & reference to the Security Subjects includes:
1';2,4,"’3" any part'afth_e- Security _Subjects; én_d-

1242 a'ny-'prde’ééds_,.rjf't'h"e'Secuﬂty*Sub}ects_.

1.2.5 This Standard Security is a Senior Finance Dogu ment.
- ,2;6 . Words'i mpértihg' the pl'u'r'a'f S..ﬁafll.-__int:lu%ie' tﬁééi’n’g’uié’r’ -g:hd'.\'.rﬁice .v&rsa,.

127 Referen'cés'to_'tﬁ_e “debtor” in the Standard Conditions s_haiu .'i,n_of_udé thé.ChE‘irgo;‘__'
.'L...lndertékin'g to ?Qy

" The Chargor Undertakes to the Security Agent as trustee for the S_eoufea Creditors-that it é-hél_&_ on

demand of the Security Ageﬁt'discharge'ali' Secured Ohligat'ith' asand wh'eh-they fall due according

o ta their terms and the Chargor shall pay to the Securlty Agernit when due and payable every sum at

any time awing; dlie or incurred by the Chargar to the Security Agent (whathier for its own dccount or

as trustee for the: Secured Credutors) or any of the other Secured Credltcrs ;n respect of. any stich

liabilities. prawded that neither stich covenant nor the Securuty !nterest conststuted by this Standard '
Set;unty shall extend to or include -any liability or surm which would, but for this provise, cause such _

'undertakmg orsecurity to be unlawful or prahsbnted by any app!mabie Iaw

i tha Chargnr faits:to pay any sum tm the due date for péymen-t af that surh the Ch'argn"r'"Shaii 'péy' '
- initerest on any such sum (before and’ after any judgment and to the extent interest ata defauit rate s
- not otherwise bemg paid on such sumyj from the date of demand until the date of payment calciilated
ona dazly basis at the rate determined in accordance with the provnsmns of clause 27, 8. (lnterest oft
‘demand) of the: lntercredltor Agreemerat

Creation of Security

The Security Inferests created by or pursuant to 'th'is.St'an'dard Security are:.

314 created in favour of the Secrity Agent as trustee for the Secured Creditors and’ the

Security Agent shall _hdlfd the benefit of this Standard Security and the Svee'c:ﬂr'i't_y. Ehtéresfsﬁ
created by or pursuanit to it on trust for the Secured Creditors: and

3.4:2 _'czaht'in'ui'ng' security for the_payment and discharge of all the 'Sea;ur'éd Obligations. -

“Tie Chargor grants a standard secutity in favour of the Security Agent over the 'S_écurity'"Subjécts--as
security for the payment and discharge of all of the Secured Obligations, ' '

| B0953904v3




4.1

42

43

8.1

6.2

l;’mﬁrpo‘ration and variation_cf' Standard conditions.

The Standard Condstmns and any lawful vanation thereof operative for the time being shall apply to

this: Standard Sec:urlty

The Standard Conditions shall be varied (nsofar as lawful and applicable) in accordance with the

_ express provisions of: this Standard Security and the prowsaons of the. other Secured Debt Documents -

and the Ohargcr agrees that the undertakings and the obhga’slons on the debtor's part and the rights. '

“of the: creditor contained in the Standard Condltmns (as thus varied) shall be in addrtlon to-the
' undertakfngs and Gb]lgatmns on: the part of the Chargar and: the r;ghts of the Security Agent'
respectively contained in the Secured Debt Documents which shall be incorporated in and shail form '

part of this Standard Securtty and shalf be held to be repeated herein mutaz‘fs mutandfs

In the everit 6f any conflict between the terins of the Standard Conditions and the terms of thé Secured

Debt Documents, the terms of the Secured Debt Documerits shall (insofar as jawful and applicable)

prevail..

" Negative Pledge

' Except as raot prohibited under ihe Secured Fmanceng Agreements the Chargor shall not at any time

durmg the. Securlty Perlod create or permit to subsust any Seturity Interest over all or ary part-of the

“Security Subjects.
" Real Property u'nd'ert'aking‘s

'-'The Chargor shau “during the Security Perlod prornptty nctfy the Securety Agent of any materlal
- contract, conveyance transfer or other disposition for the acquisition by the Chargor (orits nomlnee( )
of any Material Rea!._Pr_operty {as defined inthe Senior Facilities: Agreément).

" The Chargor shall, during the Security Period, . (except as otherwise permitted 'by"t'he Secured
- Financing Agreements) in refation to any lease, agreement f@r lease or other right to aceupy o which -

all or any part of the Ser:unty Subjects is at any time sub;ect

821 - pay the rents -(i_f the‘- !e‘_s‘_see) and observe and perform inall m'atefial respects the_-cc\feﬁah'ts". B

o undertakings; title conditions, burdens and abligations imposﬁed (if the lessor) on the lessor
or (if the lesses) on the lessee; and. '
6.2.2 not do any aci:t"or thiirig whéreby any lease or other docurment which gives any right to
oceupy any partof the Securlty Bubjects bécomes or may become subject to determination
- gr any rlght of re-ani‘ry or wrltanc‘y plior tothe expiration of ;ts term, '
in each 'cése'-vvhere failure to-do o cauld reasonablybe 'expected to have a'Ma't_eﬁai Adversé Effa.ct
(as defined in the Senior Faciliies Agresment). -
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6.3

64

65

) 6.6

7.1

72

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

Agreements).

631 repairand keep in good and substantial repair and cdr{diti_dﬁ the S'e’c_:u:r'i%y Subjects save to

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

632 . 6c'>mpiy"with--and: observe and petform (i) all applicable requirements of alt planning and -

‘environmental legislation, regulations and by-laws relating to the Security Subjects, (ii) any
' material conditiohs 'attach‘iﬁ'g ‘to- any planning -permi’s&io‘né relating to 'or_: affecting the

Security Subjects and (iil) any notices or other orders made by any plan‘ning,' e’nvironmenta_i' .

- or other p’dbiié:-bddy if respect of all or any part of the Security Subjects,

in’.eaéh'éas’e Whére failure to do so could réa'sohébly be expe'd.ted_.to 'l'iéve a Material Adverse Effct.

I terms of Standard Conditmn 5(a) the Chargor shall provide cover to the: exteﬂt of the reinstaterment

value of the Securlty ‘Subjects and not their open market valie.”

I the Chargdr fails to domply mth any of tha undertak:ngs contained in thss dlause &, the Security -
: 'Ageﬂt shall be enmied but shall riot be- obliged, (wsth stich agents contractors and others: as it sees

fit) havmg (if practlcable in the clrcumstances) gnven seven (7) days’ notice to the Chargor to refriedy

- such failure to comply, to do. such- things-as may in the reasonable opinion of the Security Agent be

' requwed to remedy such failure and all ronies spent by the Security Agent in domg 50 shall bé
: renmbursed by the Chargor oh demand with interest from the date of payment: by the Security Agent _
: untnl reimbursed in accordance with clause 2.2,

The exercise by the Seairity Agent‘ of its powers under clause 6.5 above shall not render ths Security
Agerit liable to-account as heritable creditor in possession. h o '

‘Enforcenient of Security

For the purpose of Standard Condition 9(1)( ) b) the- Chargor shall be held to be ;n defau!t following the: .

scelrrence of an” Enforcement. Event which is contmumg! arid in the event of the Ghargor being in

-.default as aforesaid, then wethout prejudice t& any other rights and remed;es available to the Security '
: Agent by virtue of the Standard Conditions or any dther security, chargd or undertaking or in any other

manner, the Secunty Agent will be entitled to exercise any of the remedies avauiabie toa credrtdr on

3 dei‘auﬁt of 2 debtor by virtue of the prowsmns of the Con\feyanclng and Feudal Refarm (Scot!and) Ac;t'

1970 (as amended).

The. Secunty Agent: shall not be inable to-account as hentab[e credttor in possessmn in respect of allor

anypart of the Security Subjects or be liable for any lo8s upon realisation or for any neglect, default :

of omission in connection with the Securtty Sub]ects to wh1ch & hefitable c;editor or heritable creditor

“in possession mlght otherwise be liablé.
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81

80

9 4

Further Assurance

' .-Subject to the. Agreeci Security Principles, the Chargor shall prompﬂy, at its own cost, take all such'
-actmn (mctudmg making: all fil:ngs registrations and- notansatlons) and execute aii slich: documents

(mciudmg assignments, assngnatlons transfers,; standard securitaes charges; notlces intimations and
instructions) as the Security Agent may reasonably specify _(and in such form as the Security Agent
may reasonably require) in favour of the Security Agent or its nominee(s):

811 _tdéréat'e peifect, pi’(’)tectandfo.r'main't"a'in the Sééurity' crésted or intendéd to 'be'treatéd i
: ' respact-of the Security Subjectﬁ (whlch may include the execution by the Chargor of a
_ standard secuirity, charge, asmgnatmn or assgnment over - c:r relatmg to the- Securzty-'

i Sub;ects) or for the exercise of the- Collateral Rights; and/or- '

81z folio‘Wing- the oactirence of an En_‘r‘brc’ement Event Which' is ‘continuing, fo faéi_ii-té’te-ﬁth‘eﬁ“

'rea'lisati'oh of the' Seciirity Subjects’.f

_-Sub;ect fo the Agreed Security Prmmples the Chargor shall at the cost and expense of the Chargor '

take all such action as is available to st {including makmg alt fmr‘ags and reglstratrons) as may be
necessary for the purpose’ of the creation, perfechon pratecuon or maintenance of any Securaty

-conferreci or intended to be conferred on the Secunty Agent by or pursuant to this Standard Seeurity. .~

General Undertakings

The.Chargor shiall from time to time on. reasonable regusst of the”"Sécurity A'geht' and promiptly upon

'the octurrence of an Enforcement Event furnish the Security Agent with such information as the

Security Agent may reasohably requ;re about the Secunty Subjects and its comphance with the terms

of this-Standard Secur:ty save that (un&ess an Enforcement Event has oc:c:urred) the Chargor ghall not -

bé required to furnish the Security Agent with such mfcrmatlon where

9:4.1 - s.-uch information is not cus’to_mar’ily provided: -

9.1.2 such information is not relévant to the Security Agent for the purposes of this Standard
' Sérsjurity; ' ' o

913 todo sc: would breach any law or regulatmn or restr:c:tmn of any apphcabie stock exchange

reqmrement or duty of confidentiality binding enit;.

_ 9.1.4 .  sich Enform'ation_ is-not re’adily' availabl'e t'o' the Ch-arg‘o‘r_wi.tﬁ_'but undue cosf-of'effoft of the
o Chargor; ' ' ' ' '
915 preparation or provision of such information would result in a material cost to the Chargor

relative to the materiality of the information requested; or
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10.1

102

10.3.

0.4 -

9.16  the Ghargor believes (acting reasonably) that the information is of a particularly confidential
or sensitive commercial nature,” : : )

Confinuing Security
‘Contin uiﬁg.Securit‘y'

_ 10.1.1  The Securlty mterests created by or pursuant to thls Standard Securlty shaﬁ rerain in full

© farce and effect asa contmumg securlty for the Sectired- Obingatmns tnless and Ut
dlscharged by the Security-Agent.

3'0..'1-._'-:'2- “No part Qf the Secunty from: tlme to time-intended to be constltuted by thts Standard. _
' Security will- be" consi jdered satisfied or dtschargad by any - intermediate payment
discharge, or satisfaction of the whole or any part of the Secured Obiiga’slons -

Other Security-

The Secirity lﬁt'erests'created by of pursuant to this 'S{andara. Sectirity and the Collateral Righis shall-
: be_cum'diati've,. ‘in addition to-and independent of every other security which the Security Agent or any

Secured.Creditor may at any time hold for the Secured Obligations or any other obligations or any

- rights, powers and remedies prowded by law and shall operate as an independent Secunty tterest

not\.wthstanding any recenpt release or discharge endorsed ohorgivenin respect of or under afiy such
other Secunty No prior securnty heid by the Securlty :Agent (whether i its capacnty as trustee or

_ otheniwse) or any cf the other. Secured Gredntnrs over the whole or any part of the Set;uruty Subjects
' shall marge into tha Secur;ty constlﬁuted by this Standard Secur!ty

N6 préjudice

- The 'Sec'u'r'ity' interests created by or p'ursuan't to this Stahda'rd Security aﬁnd'the Cdllateral Ri‘ghts'sh’all'_

not be prejudiced by any forbearance, naglect, mduigence abandoniment, extension of time, release

~suirrender or loss of securities, dealmg, variation or. arrangement granted to the: Chargor or any other_ :
' person, or the Security Agent {(whether in its capacity as trustee or otherwme) or any of the other
" Secured Greditors or by any variation of the terms of the trust updn WhICh the Security Agent holds _
' th_e Security or by any other thing whict magh_t othermse pre;udlde this Security orany Collater_ai Right.

Security Agent

-Withouit ;}FEjLEdICE to the nghts afforded by the Conveyancmg and Feudal Reform (Scot!and} Aci 19?’0‘_-
{as amended) the provisions sét out in clause 22 (The Secunty' Agent) of the lntemredﬁar Agreement :

shall govern the r;ghts duties and obhgaﬁmns Df the Secunty Agent under. thls Standard Security.

“B0953504v3-



10.5 Remedies and Waivers

No fa;!ure on the part of the Security Agent to exercise, nor any ctelay onits part in exercismg any right
-under this Standard Security (including the Collateral Rights), shalf operate a$ a waiver of that rlght or
gonstitute an election to affirm this Standard Securlty on the part of the Secur:ty Agent. No electionto
affirm this Standard Secur;ty shall bé effective unless it is in writing. No. smgle or partial exercise of
-any right of the Securtty Agent under this Standard Security (including the Coilateral Rights) shall-
preclude any- further_:_or other__exermse of that or-any other right of the Security Adent un_d_er this
Standard Security. S S

105 Waiver of defences

The obligafti'ons' assumed, and the S’ecurity Intérests 'cre'até"d by, the Chargor urider this Standard

- Security and the Collateral Rights will not be aﬁ“ec:ted by an act, omissicn, matter or thing which, but '

- for this clause 10.6, would reduce, releasé or prejudlce any of its obhgataons under, or the Secunty_

' lnterests created by, this Standard Secursiy (w;thout limitation and whether or not kniown to it or any.
- Secuired Creditor). mcludmg ' '

1061 - any time, waiver or cﬁhsent grénted fo, or comp'oéiti_bn with, any cther'péfsén-; :

10.6.2 - -_the release of any o’sher per’son under the terms nf any COmPOSItIGﬁ ot arrangement with
' atiy creditor of any member of the Group; -

10.8.3 the takmg, varsatlon compmmrse exchange renewai or release of or refusal or neg%ect
‘o perfect, take up or enforce any ‘rights against, or security over assets of, any cﬁher
i person ar any Aon-presentation of rnon-observance of any formality or other requnrementt

in respect of any mstrument orany failure to reallse the full value of any securlty,

;E:Di-ﬁ.ﬂ any incapacity or lack Of-pawér-, authority ar legal perSohaﬂi”ty of or dissolution or change in
the'members or status of any other person; '

1065 any. amendment, novation, supplement, extension (whether of matarity of otherwise) or
*‘restatement (in each case however fundamental'and of whatsaéver nature, and whether -

“or not more on'era.usj or replacement of a Senior Finance Docurmient, Second Lien Finance
‘Docurment o any other document or security (including, without limitation, any change in
the purpose of, any extension of or increase in any facility or the addition of any new facilly

under any Secured Debt Docunent) or-of_the--Se'cu:ed 'Obligatians;' | '

' 106.6 anhy unenforceabzl;ty, illegality or invalidity of any oblzgatlon of any person under any- Semor '
Finance Docliment, Second Lien Fmance Document or- any other document or semurity or
of the. _Secured Obiligations; or

10.8.7°  any insolvenicy or similar proceedings.

60053904v3 -
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107 Immediate récourse
The'-Ché'_rg'orwéives any right it may have of first requiring any _Sec_ured Creditor {or any trustee or
agent-on its behalfy to proceed against or enforce any other rights or security or ¢laim payment from-
. any person before ci’aimi'n'gi from the Chargor under this Standard Security ar enfcrdihgi' the Se'curity
Interest created by this Standard Securlty This waiver apphes :rreapectwe of any Taw or any prowsmn '
of this Standard Securtty to the contrary '
10.8  Deferral of nghts

Until the end of the Securlty Perccd the Chargor will not exermse any rights Wh](}h |t may have by _
reason of performance by it of its. obEfgataans under this Standard Security:

"10..‘8.1' ta 'be.'indemnified by any Of:h'ér perséﬁ; '

_ 1_0;'8.’2' to- claim. any’ contributlon from any guarantor of the Chargors obtsgatsons under this
Standard Security; and/or '

1083 o take the benefit (m whole orin part. and whether by way of subrogatlcm or otherwise) of
any rlghts of the Secureci Credltcrrs under the Secured Debt Documents or of any other
guarantee or. securtty taken pursuant to, or in connection with, this Standard Securlty by

_ any Secured Creditor.-

109 No obligations in relation to the Security Subjects
'The_Secu'ri'ty; Agent is ot ebliged to- do any of the following in respect of the Security Subjects:.
1091 pe’rfdr‘rjﬁ any bb[i‘g’é_tién' of _ﬁhe_ C'hérgor;'-

1092 make an’y péy’m‘ent;_ |

10.8.3 make any enqunry as to: the nature or suﬁuzlenoy of any payment receWed by it or the
'Chargcr '

1094 present or file any claim aor take any other action fo coflect or enfcrce the. payment of any
amount to whmh it or the- Chargor may be entitled; or

_ 1095 'e'xe'rcise.an'y rights to Wh_i'ch. it o the Chargor may be enﬁfled;
11 : A'pplicaﬁcn of.Ptoceed's | : |
114 Order of Application
Al 'r'nnnéys'. feceived or tecovered and any hoh-cash Tecoveries made of received by tﬁé'_S’e‘chify._ '

Agent _pu'rsu'an't't'o'th'is-'Stan‘da'r_d..Sec‘urity shall (subject to the claims of -'ahy person having prior rights

80053004v3 -
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thereto) be: appi:ed in ‘accordance with clause 20 (Application .of Proceeds) of the Intercredltor
Agreement not\mthstandmg any purpcrted appropnat on by the Gharger

112 Application againstSecured Obligations

s Subject (o3 cEause 11,1 (Order of Apphcatron) above any moneys or other value received or realised
by the Security Agent from the Chargor under this Standard Security may be applied by the Security

- Agent to any item of account or Ilabtlliy of transaction forming part of the Sectred Qbhgatlons to which
©they may be applncable inany order or manner which the Security Agent may determine prov:ded that :
_such appllcatlon is consistent. W|th the terms of the tntarcredltor Agreement '

11,3 Proceeds of Realisation

“The Security Agent and any agent of the Sécu'rify' Agent shaill not by reason of taking possession of
ali or emy of the: Secunty Subjects or any- csther teason whatsoever and whether as heritable creditor
in possessron or on any other basis whatsoever be liable to ar;count fcr anythmg except actual receipts
'er be.hab!e fc}r-any loss of damage_-arrsxng from realisation of, or e_nforcement of rtghts in respec:t of,
all or any of the Security Subjects or any other property, assets; rights. 61 undartakings of whatsogver-
nature whether or notowned by the Chargor or any other person or iri which the Chargor of suich other
_pérson has an mteres’s from any act, default or. omissionin relatlnn to all or any ofthe Securrty Subjects
~ofany other: prc:perty, assets, nghts or undertakings of whatsoever nature whether or not owned by -
the. Chargar or.any other person or i which the Chargor or such uther person has an snterest ot from
_any exermse or nen-exerc se by it of any power ‘authority or d|scret|on conferred uport it in relation o -
all orany of the Secunty Subjects or any other property, assets, rlghts or undertakings of whatsoever
_na’sure-whether _or ot owned by the Chargar or any other person or in whtch the Chargor ot such other
- 'persﬁﬂ has an interest (except to the exteﬁt 'arisi'n'g:j_ from the Security Agent’s o such agent of the
..Se:c:_uré'ty Agent's gross negligence or wilful default). ' - '

114 Suspense accoiint

Unitil the Secured Obligations are paid in full, the Security Agent may place and keep (for such time
as itshall d'ete'rmiﬁe}'aﬂy money received, recovered or realised 'pu"rsua'nt fo this Standard: Security: or
on accotint of the Chargors ltabahty in respect of the Secured Obhgatms in an irterest bearmg'
- sgparate suspense account {to the credlt of either the Chargor or the Secur:i:y Agentas the Securuty
-Agent shall think fit) and the Secuirity Agent may retain the same for the period which it considers’
expedxent without havmg any c::bllgatton to appiy all or any part of that money i or towards. dlscharge '
of the Secured Obilgatlons o

115 Good discharge

~An acknow!edgement of recenpi s;gned by the retavant person t6 whom payments aré: t::; be made
under this clause ’I‘I shall constltute good dlscharge of the Security Agenit.

B0Y53B04vS
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12.1

12,2

123

13

13.4

14

14,1

12

Prior Security interests

: R.egieﬁ}ption of transfer

n 'th"e gvent of any a_c'tion, _proceeding or step being taken to exercise any powers. or remedies.
-conferred by 'any prior ranking Security Interest against the Security Subjects or in the casé of exercise’
by the Secunty of any power of sale or rlghts of approprzatron or application under. this Standard
. Secunty, the Securlty Agent imay retieem such priar Secuﬂty 1nterest ar procure the transfer thereof
~to itself. -

“Accounts

 Following the occutrence of an Enforcement Event which is continuing, the Security Agent may settle
i and agree the accounts of the prior S’ecuri'ty_.lntEres't and any accounts so settled and agreed will be
- conclusive and binding on the Chargor. o

t:bsis-uf're'dé.mpti'nn or tfansfer' '

Ai! pr:nmpal momes mterest casts charges and expenses of and mmdenta! to any such redemptnon

- gr transfer of a prior ranksng Securrty Interest following the oceurrence of an Enforcement Event which

is conti inuing will be paid by the Chargor to the Securaty Agent on demand

' S'uhs’é’que‘nf-"&ecurity Interests

If the Securrty Agent (actzng inits capaclty as trustée or othenwnse] or any of. the othssr Secured

Craditors. at any time recelves of is. deemed . to have received notice of any. subsequent Security’
:lnterest aﬁ‘ectmg all-or any part of the Security Subjects which is prohiblted by the terms of any

Secured Debt Doturnent, all payments thereafter made by or on behalf of the Chargor to the Sectirity

Agent (whether in its capacity -as trustee or otherwise} or any of the other Secured Creditors wil {(in-
the absence of any express confrary appmprlatlon by the Chargor) be treated as havmg been credited
~to-a new account of the Chargor ‘and not as ha\fmg been appltad in reductmn of the: Secured-

Obiigatlons as at the time that nohce was received.

Protection of S’_ec’_u:rity -Agant '

: ﬁ:i"l;iabi!iiy_ .

‘The Security Agent and any of its nominee(s) shall not be liable, by reason of entering into possession’

of the Securrty Subjects: {a) to account asa heritable creditor or herstabie creditor in possession: or’
forany losson realisation or anforcement of nghts (b) for any. default or omission for which a heritable
creditor in pessess:on mlght be hable or (c: for any’ loss ansmg by reason . of taking any: acitun-
permltted by this Standard Security neglect of default in cnnnechon with the Security Subjects or -

: takmg possession of or reat:smg aii or any part of the Securaty Subjects except in the case of gross .
“negligence or wilful misconduct upon its’ patt. '
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15

6.1

152

153

13

Cumulative Pcwe'rs

: _The powars ‘which this Standard Secunty confers on the Security Agent and the other Secured Parties
dre ‘climulative, thhcut prajudlce to their respectwe powers under the generai law, and may be
“exercised as often as the relevant person thmks appropr:ate The Security Agent and the- other

Secired Parties may, in connection with the exercise of their powers, join or-concur with-any person )

! any transaction, scheme or arrangementwhatsoever The respectwe powers of the Security Agent-
" and the other Secured Parties will in no clrcumsiances be suspended, waived or otharwzse pre;ud:ced
'by anything other than an e_xpress consent or amendment.

Power of Attorney

“The Chargor irrevecably ép'pdi'nt's sach of the Security Agent and any ‘person nominated for the
‘purpose _b_y-fthe'- Security Agent severally to bé its mandatory and attorney and in its name and on its
 behalf and as its act and deed to exectite, deliver and perfect all documents and ‘do all things which
- the atterney may.'cc‘jnsider- to be réq‘uir’éd or desirable (acting 'rea'sonablyj for: )

15.1.1 carrying out any obiigatton wnposeci ofi the Chargor by this Standarci Security or any other
g - agresrment bmdmg oh the Chargor to which the’ Secunty Agent is party (including the
execution -and de!wery of any deeds, charges, standard securities, assignments,
: assgnatmns or other secunty and’ any transfers of the Securuty Suh;ects and perfectmg _
and/or releasmg the Security Intere_sts c_;reatec_i of intended to be created in respect of the

Secufity Subjects); and ' ' '

15,12 -~ énabling the Securiy Agent o exercise, of delegate the exercise of, any of the éaii-ateral' 3

nghts (nciudmg, fotlcwmg the occtifrence of an Enforcement Event which is contmumg.
the exercssa of any rtght of ar owner of the Secunty Subjects) '

' The Power of Altorney set out in clause 15.1 above sfha'll anly be exercisads

1821 following the becurrence of an Enforcement Event which is continuing; o

15.2.2 if the Chargot has' faii'e’d to' cotply with clause 8 (Fud‘héf' A-Séﬂra-bde): or any“' other
perfecﬂon nbhgatlon in this Standard Security within ten (“IO) Business Days of the Chargor
bemg niotified of that fa!lure

The Chargor shall ratify and éonfirm all things done and a!l documents executed by any attarney i

the exercise-or purpcrted exercise of aH orany of his pewers
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16.1-

162

174

472
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Protection for Third Parties

- 'Nu Obligation to Enguire.

‘No purchaser from, of cther person dea!mg with, the Security Agent {or their agent) shall be bound fa.

-enqunre whether

16.1.1 'fhe_’righf of the 'Sedﬂ‘r’ity Agent to 'e‘g'xerc'ise' ar_t'y'_'cf its héwers- has ariseﬁf of become:

- exercisable or be required to enquire whether that power has been prmperi'y_ of regularly
-exér'c'i'sed-'by the Security A’ge’nti]h such dealings; or

16‘12 - any of the Secured Ob!lgatmns temain outstanding andfor are due and payable of be

- concerned with riotice to the contrary and the title and position of such a purchaser or other
person shall riot be impeachable by reference to any of those matters.

Receipt Conclusive

' The receipt of the Securlty Agent shail be an absolute and conclusnve d!sc:harge o a purchaser and

shall relieve him of any nbhgatlon fo see to the. appEacatmn of any cons:deratmﬂ (whether cash or non-.

- cash) paid to or by the' dlrectlon of the Security Agent.
Release of Se&qrity .
'.Reiéasé of Security

' 'Upcm (i the- Secured Gbllgatuons hemg dxscharged in full and fionhe of the Secured Creditors heing
~under any. further actual or contmgent ob&gat:on for make advances af provide ‘othar fmaﬂmal

accomimodation to the Chargor or any other person under any of the Sectired Debt Documents, or (s;) :

“the Chargor ceasmg to bie-ari Gb!igor (as defined in the Senior Facilities Agreement ar the equivalent

term under the retevant Secured Fmancmg Agreement) under the applicable’ Secured Financing

‘Agreements, the Security Agent shall, at the reguest and cost of the Parent, release and cancel the
' 'Securlty onstituted by thas Standard Security, subject to clause 17,3 (C!awback) and w;thout recourse_
o, or any representation or warranty by, the Security Agent or any of its nominees.

\f\ﬁthb'ut prejudice to clause '17' 1 abdve 'ih connection with (i) -any per'mitted'dispcsat"of :any property
or asset that |s subject to this Standard Security, (i) any sale’ or other dlspGSItlon of any property or
asset (that is subject to this- Standard Security) otherwise permltted by the Secured Financing:

_'Agreements that is subject to this Standard Secur;ty, {iiiy any safe or other dlsposutmn of any property
or asset that is suhject to a security document where the requisite Secured Creditors have consented

to the dlsposal pursuant to the apphcable Secured Fmancmg Agreaments or {iv) any sale or any other

-dlsposmnn of any pmperty or asset that is SUbjBCt to this Standard. Security pursuant to a merger,
; conschdatton reorgamsatton winding-up, secuntlsancn oF sale and 1easeback ;xermatted by the
: "Sacured Fmancmg Agreements to the extent necessary 1o ensure that such. merger, ‘consolidation,
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7.3

17.4

18 -

18.1

182 .

18,3
- -br dedudtion whatsoever tinless required by law; in which event the Chargor will pay an additional

15

recrganisation, winding-up, securitisation or sale and leaseback can take place, the Security Agent'
-ishell promptly, at the” request and cost of the Perent release and canceE (pursuant to the execution-
and delivery of a dzscherge oras appheehie deed of restriction, if eech case to the extent requ:red)
'.-the security provided by the Charger

ﬂla\&hadk -

If the Securiiy Agent (actmg reasanably) cons:ders that any emount pazd or credlted to-any ‘Secured

“Creditor is at risk: of beang avoided or reduced by virtue of any bankruptcy, msolvency hquldation or
similar laws, the ilablhty of the. Chargor under this Standard Security and the Seeurity eenstltuted by

this: Standard Secunty will continue and euch amount wsEl not he consrdered to-have been lrrevoeebly' :
- paid or credited. -

D’lisel"terge 'Con'd'i't'ierial'

Any settlement or d;scharge between the Cherger anid. any. Seeured Creditor shall be eondtt[onet upon
no securty of payment to that Secured Credltor by the Chargor O any other person bemg avmded

set aside, erelered to be refunded or reduced - by virtue of -any provision or enactment reletmg fo
ingolvericy and accordingly: (but without. 1|miimg the other rights of that Sécured Creditor u!‘lder this
. Standard Security) that Secured Creditor shell be entited to recover from the Chargerthe value which
“that Secured Creditor has placed on thiat eecursty or the emount of any such payment as if that”
settlement or d ischarge had not’ eccurred :

. :Set off

~ The: Ghargor authensee the Security Agent (but the Securtty Agent she|§ noi be ebhged te gxercise

such right), affer the Security created by or pursuant to this Standard Security has become enforceable '
in accordance with clause 7' (Enfefcementof Securrfy) to set eff ageanst the Secured Obllgatiens any

‘amount or other obligation {centmgent or atherwise) ewmg by the Secunty Agent to the Chargor and
“apply any credit balance to which the Chargor is entttfed on-any accouﬂt with the Security Agent in

eccordenee with clause 11 (Apphcat:on of Proceeds) (neththstand;ng any spectﬂeé matunty of any_ :
deposit. standmg t6 the credit of any sueh ecceunt) If the tbligations are in- different currencies, the.
Seeuraty Agent may eenvert sither ebhgetfon et the prevattmg rarket rate of exchenge for the purpose
of the set-off.

The Secunty Agent may exermse its rlghts tunder clause ’18 1 above notwathstandmg thet the: emouﬂie o
eoncerned may be expressad in different currencies and the Securlty Agent is authorised to effect any

_ necessary conversions at the preveshng matket rate of exchange

'The Chargor will pay all amounts payable under this Standard Security without eny setoff counterclalm -

' emount to ensure that the: payment recipient receives the amournit which would have been payable had-
“hio cieductlon been reqmred to have: been mede '
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19.2

© 204
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Changes to Parties

: :Ne'ﬁssignatibh or transfer h_y Chargor

"“The Charger nay not assign” any of its rights or’ transfer any of its rights or obligations under th:s
- Standard Security; except to. the extent perm]tted by the Secured Fananemg Agreements of 1he-
_Intereredlter Ag reement

_ Assi'g.n'atibn- by the Secu rityr A_génf 2
~Tothe extent permitted by fh'e. Siebur‘e‘;i Debt Docurents; _the "Securiiy Agent may 'a"s's_'igfn and transfer
“any of its rights-or obligations under this Standard Security. The Security Agent shall be entitied to
' diec‘_:’!‘ese’ such information concerning the Chargor and this Sfanderdﬁ Security in accordance with: -
- 49.21 clause 22,13-(Res}"gn'aﬁon'_bf the Security Agent) of the Infercreditor Agreement; and

1922 clause 42 (Confidentialty) of the Senior Failties Agresment and any equivalent provision

in ‘any other Secured Financing Agreement. -
Successors

'E'his Staﬁderd Security shall remain in effeet despnte any amalgamatlons or mergef (howewer effected) :

:relatmg to the Security Agent. References 1o the Security Agent shall melude iy any traneferee,
‘gssignée of successor in title of the Securlty Agent (i) any entity into which the Security Agent is. .
“mgrged or converted or with which: it may be censolsdated (iiiy any legal entuty remaining from any

merger, ‘conversion.or consohdai:on to whzch stich Security Agent is & party and (ivyany other person'-

_who under the: laws of its jurisdiction of mcorporatnon or domicile has assumed the nghts and
"obhgatsons ‘of the Security Agent. under- thss Standard Securaty or to: wmch under such Iews thoge

. rlghts and obhget;ons have been transferred (such persoris described in (i) to (iv) bemg a.successor
tothe Securaty Agent for all purposes under the Secured Debt Decuments) '

Mish’elkan'eeus :

Expenses

Clauses 27.1 (Transecfmn Expenses) 27.2 (Ameéndment Cesfe} and 27.3 (Eﬁforcemehf afd
preservation ceets) of the Intercreditor Agreement arg 1ncerporated mutatis mutandis into this

- Standard Security- (including _aﬁ capitalised terms as defined-thereiny but as-if each reference therein -

to:

2014 ‘the "Parent'is a 'refe'r'e'r_]-ce to Market Holdco 3 Limited;

20.12 .~ ‘a*Debt Document' and this "Agreement" in each case is & feférence to this Standard -
. Security; ' o '
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20.1.3 "Commen Transaction Security" is a reference to the Security constituted:pursuant to this )

Standard- Security; and

2014 a"Debtor" is a reference to the Chargor: -
:D%screfi'nn-

B Any llberty or power whlch may be exercised or any determmatmn whmh may be made under this
. Standard Security by the Secunty Agent may subjec:t to the terms and conditions of the Intercreditor"
'Agreement and this Standard Security be- exercised or made in its absolute and unfettered discretion’

- without any obhgataon o give reasons.

_ neiegatign-

20,31 . The Security Agent may’ delegate by power of att’ofﬁéy__ or ih any other manneér i'_c':._"_alr'!y;'

person an‘y right, power or discreﬁion ex‘erci_sabie by it under this Sta‘ndar’d- Sectrity.

20.3.2 Any stich defegation may be made upan any terms (mcludmg powerto sub- deiegate) whigh -

“the Security Agent may think fit

2'{)'.3;3_' “The Security Agent will not be i any way responsible c»r Eiable to thie- Ghargor or any other :
person for &ny cost, expense, loss of habllity arising. from any act amigsion, default, or
' -_misconduct on the part of any delegate or sub-deiegate

Certificates C‘bh’cli}sive. -

' _A certsfzcate or determmatton of the Sec:unty Agent as to any amount payable under this Standard
Secunty wm be conclusive and binding on the Chargar except i the caseof mamfest efror.
Invalidity of .any' Provision

i, atany time, any’ prcﬁvis‘i‘o‘n of this Staridard 'S"ecurity*'i"sbr becomes illegal; invalid or unenforceable
“in-any respect under the law of any }UrISdICtIDH neither the legality, validity or enforceability of the
~remaining provisions of this- Standard Secunty nor of such pro\ns:on under the laws of ary other

jurisdiction shall in any way be affected or- 1mpasrad thereby and, if any part of the Secunty lnterest- :

“intended to be created by or pursuant to this Standard Security is mvahd unenfameabie of meffectwe. :
for any reason; that shall not affect or 1mpanr any other part of the securﬁy

: Wa_r'raﬁdice '

' The Chargor grants warrandice -su'bjec't to any leases, licences andfor rights of occupancy of any part |
of the Security Stibjects which currently exist as at the date of exscution of this Standard Security,

G0G53604VS -
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22 Counterparts

22.1 This Standéfdf’S‘er;urity may be executed in any number of counterparts-and by all of the parties on
~ separate counterparts, ' '
222 - Where executed in counterparts:
2224 this Standard Security shall riot take effect until al of the counterpatts have been defivered;
and ' '
2222 delivery will take place wheii the date of délivery is agreed between the parties after
execution of this Standard Security as evidenced by the date inserted at the start of this
‘Standard Security, - | o
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231

232

233

19.

Governing Law and Jurisdiction

Governing Law

* This Sitandérd' Security and any non-contractual obligations arising out of or in connection with it shall.
‘be governed by Scots law.. '

Jurisdiction

The couts of Scotland have exclusive JLE!‘ISdICtIDn to setﬂe any dlspute (a "Dlspute") aﬂsmg aut: of or:

~in cannecﬁen with th:s Stancﬁard Security. (znctudmg a dispute relatmg to the existence, vahdlty or’

tertmination - of thls Standamt Secunty or the consequénces of its nulhty or any non- contractua$

. oblzgat:on afising out of or ift connection with th_zs.ﬁtandard Securlty

Convenient Forum

_ _'"'I"'he'Pa'rties' agree. that‘{he courts of Scotland are the most appropriate and convenient courts to settie
. Disputes between them and acccrdmgly, that they wﬁt riot argua to the contrary. -

IN WETNESS WHEREOF these presents ¢onsisting Df this and the precedlng 18 pages are executed as fo[iows -' _

and if executed in counterpart is defiverad onthe date set outon page 1 6f this Standard Secunty in accordance -

with clause 22 (Counterparts)

Sub’scribéd fo'r_an_d; on beh’_alf of WM Méa’assoﬂa sur:" HA R

“signature of director

Prasont Crate GMATT DA Tolk T S

- full name of above {print) _ ~ full name ofabmve (prmt)
A0 QLS TN 222 Olo D02,
”.Mm&m’"s ADD “7()1.,. | --dat%fagnmg -
» i e BeeneoeeD
-adcfre_ss _of witness_ : . place of signing
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Subscribed for and on behalf of GLAS TRUST CORPORATION LIMITE

~signature of tyiwitness  signature of authorised signato

S Shave, LDagwke
BERRY R LEADDMWN. -

full narme of abave (prinf)

Rl 'n'ame_ of above {print)

BB L idesbm L : ) ﬁ/ﬁﬁ/wﬁ .
o mEMgERE TR date of signing
tondon——————— |y
“address of witdssd M 7IW T © place of signing
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