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THIS BOND AND FLOATING CHARGE is deliverad on 1 &m_ ?\i}-'&_ﬁf}ﬂ?ﬁ 2016 and made
between:

M

A A HUTTON LLP, alimifed liability partnership incorporated in Scotland with registration number
50300293, whose registered office is at 12 Drumshisugh Gardens, Edinburgh, EH3 7QG  {the
"Chargor”)

and

(2) LLOYDS BANK PLC (company numbar: 000{!2065) as trustee for itself and the Secured Parties
{the "Securlty Agent").

BACKGROUND.

(A) The Chargor is required to enler info this Fioating Charge =8 a condition of the Finance

Documents.

ITs AGREED a5 follows:

1,
1.1

DEFINITIONS AND INTERPRETATION
Definitions
in this Floating Charge:

"Charged Assets” means all of the assets, property and undertaking of the Chargor {inchuiding
uncalled capital), both present and future, frof time to time,

"Dabit Documents” has the mganing given @it in the Intercreditor Agreement.

"Debtor" has the meahing giveh to it in the Intéreraditor Agreement.

"Declared Dafault" has the feaning given to it in this Facilittes Agresment,

“Enforcemeant Event” miegans the ocourrence of 2 Declared Defauit,

"Facillties Agreement’ moans the faciliies agresment dated 28 April 2016 between, -among
others, Magenta Bidco Limited as original borrower and original guarantor, the financial institutions
listed in part of schedule 1 {Criginal Parties) therato as original lenders and Lioyds Bank plc as
Agent and ag Security Agent and the other parties listed thersin.

"Floating Charge” means this bond and floating charge.

*Financial Collateral" has the meaning given to thalterm in the Financial Collateral Regulations,

“Financlal Collateral Regulations” means the Financial Collateral Amangements (No 2)
Regulations 2003 (§12006 No 32286).

"Finance Documernit” has the megning given to it in the Fagilities Agreemant,

"Insolvency Act" means the Insolvéncy Act 19886,

“Intercreditor Agreement” means the intercreditor agreement dated 29 April 2016 between,
among ofhers, the Parent as original debtor, the financial institutions named in part il of scheduls 1
{The Parties) therelo as term loan lenders, the financial institutions named in part IV of schedule 1
{The Parlies) thereto as super senior lentfers and Lioyds Bank pic as Security Agent and the other
parlies listed thergin,

"Liabiiities" has the meaning given to it in the Intercreditor Agrecment.

"Parent” means Magenta Interco Limited, 3 company incorporated in England and Wales with
registration humber: 9840174,
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1.2

1.3

14

15

"Permitted Sscurity” has the meaning given {o it in the Facilities Agresment.

"Recelver” means a receiver, recelver and manager or, where permitted by law, an administrative
recelver (as the Security Agent may specify-at.any time in any relevant appointment) and ‘that term
will include any appointee made under-a joint or several appointment,

"Secured Obligations” means. all the Liabllities-and. all other present-and future- liabilities and
obligations at-any time due, owing or incurred by any member of the Group and by gach Debtor fo
any Secured Parly under the Debt Documents, both actual and contingent and whether incurred
solely or jointly and as principal or surety or Tn any other capacity.

"Secured Parfies" has the meaning given to itin the Facilities Agreement.

"Security” means any Securiy Interest execufed, created, evidenced or corferred by or pursuant
to this Floating Charge,

“Segcurity Financial Collateral Arrangements! shall have the meaning given to that expression in
the Financlal Collateral Regulations.

"Security Interest” means any standard security; mortgage, charge, assignment, assignation,
pledge, fien or other securily interest securing any obligations of ary pérson or any other

-agreement or arrangement having the effect of conferring securily.

"Sgcurity Period" means the peried beginning on the date of this Floating Charge and ending on
the Senicr Discharge Date.

"Senlor Discharge Date" has the meaning given to-it in the Intercreditor Agresment.
Terme defined in other Flnance Documents

Unlass defined in this Fluating Charge, or the context otherwise requires, a ferm defined inthe

‘Facliiies Agreement or In any other Finance Document has the same meaning in this Floating

Charge, or any notice given under of In conhaction with this Floating Chargs, as if all references in
those defined terms o the Facliiffes Agreement or-other Finance Documen! were a reference to
this Floating Charge o that notlce.

‘Construction

(@) Save as otherwise provided in this Floating Charge, clause 1.2 (Construction) of the
Facilities Agreement will apply as if incorporated In this Floating Charge,. or in any notice
given under or in connection with this Floating Charge, as if all references in that clause to
the Facilities Agresment were-a reference to this Floating Charge or that nofice,

{b) Referance to a Clause Is to-a.clause of this Floating Charge.

(¢} A "fixed security” shall be construcd as a reference. to a fixed security a$ deflned by
Section 486 of the Companies Act 1985.

Intercreditor Agresment
This Floating Charge Is subject {o the terms of ihe_tn"_te'éc‘reditbr Agreement,
Clawback

if the Security Agent reasonably consiters that any amount paid or credited o any Finance Parly is
capable of being avoided or reduced by. virtue of any bankruptoy, insolvency, liquidation or similar
laws, the liability of the Chargor under this Fioatirig Charge and the Securily constituted hereby-will
continue-and such amount will not be considered to have baen ifrevocably paid.
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1.6

3.1

3.2

4.1

Contflict of terims

{a) Ta the extent that there is any conflict andfor contradiction and/for inconsistency between
the terms of this Floating Charge and the térms of the Facililies Agreement and
Intercreditor Agreement; the terms of the Faciliies Agreement and the intercreditor
Agresment shall prevall and In such circumstances only compliance with the terms of the
Facilities Agreement and Intércreditor Agreement shall be deemad fo be compliance in full
‘with the conflicting andior contradictory and/or inconsistent ferms of this Floating Charge.

{b) To the extent that there is any conflict andfor contradiction andfor inconisistency between
the terms of the Facilities Agreement and the tsrms of the Intercreditor Agreement; the
terins of thie Intercreditor Agreemant shall provail and in such circumstances only; for the
purposes.of this Floating Charge, compllance with the terms of the Intercreditor Agreemsnt
shall be deemed to be compliance in full with the. conflicting and/or contradictory andfor
inconslstent torms of the Facilities Agreement and this Floating Charge.

COVENANT TO PAY

The Chargor underfakes to the Sscurity Agent fo pay, discharge and. safisfy the Secured
Obligations when they become due for payment and discharge in accordance with their respective
terms.

FLOATING CHARGE.
General
The Security created by and constifuled pursuant to this Floating Charge is:

(a) grarited in favour of the Security Agent as security trustes for the Secured Parties;

(b} continuing securily for the payment, discharge and performance of the Sectred
Cbligations {regardiess of any intermediate payment};

{c}. subject to any Permitted Security; granted with absolute warrandice; and

{dy granted in-respect of all the right, tifle and interest (if any), present and future, of that
Chargor in relation to-the Charged Assets.

Floating Charge

{3) The Chargor s security for the payment and discharge -of all the Secured Cbligations
hereby grants in favour of the Security Agent a floating charge over the Charged Assets.

(b} Faragrapit 14 of Schedule B1 1o the Insolvency Act 1986 shall apply to this Floating
Charge:

{c) To the extent that the Charged Assets (or any of them) constitute Financial Collateral, the
Chargor agrees that such Charged Assets shall be held or redesignated so as to be under
the control of the Security Agent for all purposes of the Financial Collateral Regulations.

RESTRICTIONS ON DEALING

Restrictions on dedlings

The Chargor shall not:

{a) create or allow to exist-any Security Interest over all or any part of the Charged Assets; or

(b} eithier in a single fransaction or in a series of fransactions and whether related or not and
whether voluntarily-or involurtailly sell, transfer, licance lease or otherwise dispose of all or
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4.2

4.3

5.1

5.2

6.1

any part of its assets or enter inlo any cther preferential arrangement having a similar
effect;

uniess expressly parmitted under the Faciities Agreement.

Except as may be agreed by the Security Agent in advance -and subjsct to section 464{2) of the
Companies Act 1985, the Security created by this Floating Charge shall rank In priority to-any fixed
security which shall be created by the.Chatgor after its axecution of this Floating Charge {other
than a fixed secuity In favour of the Security Agent or as expressly permitted under the Facilities
Agreement} and to-any other floating charge which shall be created by the Chargor after its
axecution of this Floating Charge. : '

If the Chargor creates, incurs, assumes or parmits 1o subsist any Security Inferest in Breach of this
Clause 4, then this Floating Chiarge shall rank in priority fo any such-S&cunily Inferest,

FURTHER ASBURANCE

Further agsurance

(a) The: Chargor shall promplly, at its-own cost and subject to the Agreed Security Principies

and receipt of any necessary consents, do all such acts or execute all such documents
{including assignments, assignations, standard securities, transfers, morigages, clarges,
pledges, notarisations, registrations, nofices and instructions) as the Securily Agent may
reasonably spacify (and in such form as the Security Agent may reasonably require) in
favour of the Secutity Agentor its nomines(s):

()] to perfect the Security created or intended to be crealed by this Floating Charge in
respect of the Charged Assets (which may include the éxeculion by the Chargor
of all assignations and transfers (in favour of the Securily Agent.or any Receiver
or to such nomines as either shall direct) of the Charged Assets which come into
existence afier the date of this Floafing Charge} or for lhe exercise of any the:
rights, powers, authorities, discretions and remedies of the Security Agent, any-
Receiver or the Secured Parties provided by or pursuant to this Security or by law;

{in to confer on the Security Agent {or the ‘Secured Parfles} security over any
pioperty, asset or undertaking of such Chargor located in any jurisdiction outside
Scolland equivalent of similar fo. the security intented to be. conferred by or
pursuant to this Floating Charge; and/or

{iif} after the Security has become enforcaable, to facilitate the realisation of the
Charged Assels.

Necessary Action

Subject t6 the Agreed Security Principles, the Chargor shall take all such action as is availableto it
{including making all filings and reglstrations) as may be necessary or as may reasonably be
requested by the Security Agent for the purpose of the creation, perfection, protection or
malntenance of any Security, in each case In-a manner which is consistent with the remalriing
provisions of this Floating .Charge and, in the case of any document required to be created iinder
this Clause 5.2, containing provisions cotresponding to, and which are on terms no more onerous
than, the Facilities Agreement or this Floating Charge.

WHEN SECURITY BECOMES ENFORCEABLE

Timing

This Security Wil become immediately enforc¢eable and. the Securlly Agent may appoint an
administrator or a Receiver any time:

{a) -after the cccurrence of an Enforcement Event; or

3309586452




6.2

7.1

7.2

7.3

7.4

{b) If the Chargor requests. that the Security Agent exercises any. of its powers under this
Fleating Charge.
Enforcement

After this Security has bacome enforceable, the Security Agent may in Tis absolute discretion
sniforce all or any part of this Security i any manner it sees fit or as may be directed by the
relevant Secured Parties in accordance with the Intércreditor Agreement.

ENFORCEMENT OF SECURITY

General

To the extent that all or-any part of the: Charged Assets constitules Financial Collateral and -are
subject to a Secwrily Financial Collateral Arrangemant created by or pursuant to this Floaling
Charge, the Securily Agent and any administrator or Regelver shall have the right, at any time after

this Floating Charge becomes enfoiceable, to appropriate all or any part of those Charged Assets
in or towards the paymant or discharge of the Secured Obligations. The value of any Charged

Assets so appropriated shall be the price of those Charged Assets af the time the right of
-appropriation s exercised as listed on any recognfsed market index; or determined by such other

molhiod as the Security Agent may select. The Chargor agrees that the methods of valuation
provided for in this Floatihg Charge are commarcially reasonable for the purposss of Regulation 18
of the Financial Collateral Regulations,

No Hability as morigagee In possession

None-of the Securily Agent, any Recelver nor.a nominee of sither of them will be Fable, by reason
of entering into pussession of @ Charged Assét:

(a} toaccount as heritable creditor or mortgagee in possession or for any loss on realisafion;
or

{b} for any default-or omission for which a heritable creditor or moﬂgagaa in possassion might
beliable,

except in the case-of gross negligence or wilfi! default on its part,
Protection-of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or its or his agents
will be concerned to enquire:

(a) whether the Secured Obligations have bacome payable;

(B) whether any power which- the Securlly Agent or a Receiver is purporting to exercise has
become-exercisable or is belng properly exercised; or

{c) how any marney paid to the Security Agent or to that Receiver is fo be applied.

Redemption of prior sectirity interests

{&) Al any time after this Security has become enforceable, the Security Agent may:

(i} redeerh any pilor Security Interest against.any Charged Asset; andfor
(5 procure the transfer of that Security Initerest to ftself or its nomines; andior
{1} sefile -and pass the accounts of the prior morigagee, creditor, chargee or

encumbrancer; any-accounts so settled and passed will be, in the absence of
manifest error, conclusive and binding on the Chargor.
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7.5

8.1

8.2

9.1

9.2

(b} The. Chargor must pay to the Security Agent, Immediately on demand, the costs and
oxpenses incuried by the Security’ Agent in connection with any such redemption. andior
transfer, including the payment of any principal orinterest.

Effect of Moratorium

The Security Agent shall not be entifled fo exercise its rights under Clause 6.2 (Enforcement)
where the right arises as a result of an Event of Default ocourring solely due fo any person
abtaining or taking sieps to obtain a moratorium pursuant fo Schedule Al of the nsolvency Act
1986.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointmetit and removal

After this Secuiity has become enforceable the Security-Agent miay {in writing) appoint any person
or persons {if more than one with power to act both jointly and separatsly} to be-an administrator of
the - Chargor or {subject; if applicable, o Section 72A of the. Insolvency Acty a Receiver of the
Charged-Assets. In-addition, ahd without prejudice to the foragoing provisions of this Clause, in the
avent that any person appointed fo be a Receiver shall be removed by a Court or shall otherwise
cease to act as such, then the Securily Agent shall be -entitied so to appoint. another person as
Receiver bt his place.

Capacity of Receivers

Each person appointed to be a Recsiver pursuant to Clause 8.1 {(Appainiment dnd removal) shall
he!
{a) entitled to act individually-or together with any other person-appointed. or substituted as

Recsiver;

(b} for all purpuses deemed to be the agent-of the Chargor which shall be- solely responsible
for his acts, defaults and liabilities. and for the payment of his remuneration and no
Receiver shall at any time act as-agent for the Security Agent; and

{c}) -entitled to remuneration for his services at a rate to bs fixed by the Security Agent from

time to fime.
POWERS OF ADMINISTRATORS OR RECEIVERS

An administrator shall have the powers el oub'in Schedule 1 to the Insolvency Act 1986, A
Receiver shall have and be entitlied {o exercise, In addition to-and without limiting all the powers of
a raceiver under Schedule 2 of the Insolvency Act, all the. powers of an administrative recelver set
outin Schedule 1 of ihe.'lnsoivency Act.

A Recelver may exerclde any. powers or righis incidental fo- ownership of the Charged Assets,

Including power foi-

{&) exercise any voting rights attached to shares or to enforce any securities;

{B) implemenit.and exarcise all or any of the Chargor's powers and/or rights and/or obligations
under any conlract of other agreement forming.a part of the Charged Assets;

{c) make any arrangement or compromise which he shall think expsdient of or in respect of
any clain by or against the Chargar;

{d) pramote or procure the formation of any new company or corporation;

{&) sitbseribe for ofF ‘acquire for cash or otherwlse any share capital of such new company or

corporation in the name of the Chargor and on. its behalf and/or In the name(s) of a
naminiee(s) or trusteels) for t;
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10.

11.

11.2

) sell, assign, transfer, exchangs, hire oul, grant leases of or otherwise dispose of or realise
the Charged Assels or any part thereof fo any such new company or sorporation and
accept as consideration or part of the consideration therefor in the name of the Chargor
and-on its behalf and/or in the names of any nominee(s) or trustee(s) for it, any shares or
further shares in any such company or corporation or allow the payment of thé whole or
any part of such consideration to remain deferred or outstanding by Way of loan or debt or
credit;

{g) sell, assign, transfer, exchange, hire out,-grant leases of or otherwise dispose of orrealise
on: behalf of the Chargor any such shares or deferred consideration or part thergof o any
rights or benefits attaching thersto;

(3] conveng an extracrdinary general meeting of the Chargor;
N accuira any property on behalf of the Charger;

)] da alf such other acts and things as he may consider necessary or desirable for protecﬁng
or realising the Charged Assets, or any part thereof, or incidental or, conduclve to any of
the matters; powers or duthoriies conferred on a Receiver under or by virtue of or
pursuant to this. Floating Charge and exercise in relation to the Charged Assets, or any
part thereof, all such powars.and amthorities and do all suchithings as he would be capable
of exercising of doing if he were the absolute beneficial owner of the.same and use the
name:of the. Chargor for all and any of the purposes aforesaid.

{3 do all things (including bringing or defending proceedings in the name or on behalf of the

Chargor} which sesm tothe Recelver to'be incidental or conducive to:

£)] any of the functions, powers, authorities -or discretions conferred on or vested in
Hirm;

{il) the exercise of any rights, powers and remedles of the Security Agent provided by
. or pursuant to fhis Security or by law (including. rezlisation of all or aniy part of the
-assets in respect of which that Recelver was appointed); or

(it} bringing to his hands any assets of the Chargor forming part of, or which when got
inwould be, Charged Assets.

APPLICATION OF MONIES

All moneys received or recovered under or by viflue of this Floating Gharge Eeltowang enforcement
of the Security hereby granted shall (subject fo the claiims of any creditors ranking In priorily 1o or
pafi passu with the clalins of the Security Agent under this Floating Charge) be. applied in
accordance with the interereditor Agresment.

PROTECTION OF PURCHASERS

Considaration

The recelpt of fhe Securily Agent or any Recelver shall bie conclusive discharge to a purchaser
and, In.making any sale or disposal of any.of the Charged Assels or making any: acquisition, the

Secura[y Agent or any Recelver may. do so for such ccnszderaison, in such. mannér-and -on such
terms as it thinks fit.

Protection of purchasers

Mo purchaser or-other person dealing with the Security Agent or any Receiver shail be bourid to
mquare whether the right of the Security Agent or stuch Recelver to exercise any of its powers has
arisen or become exercisable or be concerned with any propriety or validity on the part of the
SBecurity Agent or such Receiver in such dealings.
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12..

121

122

123

13.

13.1

132

POWER OF ATTORNEY

-Appointment and powers

The Chargor irrevocably appoints the Security Agent and any Receiver severally to bs its attorney
and in its name, on its behalf and as its act ‘and. deed to execute, deliver and perfect all other
documents-and do all tHings which the attomey ray.considerto be required or desirable for;

(a) carrying out any obligation imposed on such Chargor by this Secunty or any other
agreement binding on 'such Chargor to which the Sscurily Agent Is parly {(Including the
execution and delivery of any deeds, charges, assignments, assignations or other security
and any transfers or dispositions of the Charged Assets and perfecting the security created
or intended to be created in respact of the Charged Assets) and which such Chargor has:
been requested in" writing by the Security Agent to do, but has falled to do within five-
Business Days of such raquest;and

(b} enabling the Security Agent and any Recelver to exercise, or delegate the exercise of, any
of the rights, powers and authotities donferraed on thém by or pursuant o This Security or
by law (including, after this Security has becoms enforceable in accordance with Clauss 6
{When Security Becomes Enforceable), the exercise of -any right of a legal or beneficial
owner of the Charged Assets),

Exercise of power of attorney

The power of attorney granted. pursuant to-Clause 12.1 (Appointment and. powers) 1§ effective
immediately but the Security Agent and-any Receiver may-ohly exerclse’its powers following:

{ay the ocourrence of an Enforcerment Event; or

{b} the failure by a Chargorto comply with.any undertaking or cbligation under this Floating

Charge within five Business Days of being notified of that fallure by the Security Agent
{with & copy of such nolice being sent to the Parent).

Ratification
The Chargor shall rafify and confinm all things. done and alf documents executed by any attorney in

tha exarclse or purported exercise of all or any of his powers save in refation to any breach by the
Securily Agent of the provislons of Clause 12.2 (Exercise of power of aftorney).

EFFECTIVENESS OF SECURITY

Cantinuing security

{a) “The Sestirity shall ramain in full force and effect as a continuing security for the Secured
Obligations unfess and until discharged by the Securily Agent.,

) No part of the Securily will be considered satisfied or discharged by an intermediate

payment, discharge or satisfaction of the whole or.any part of the Sectred Obligations.

Cumulative rights

“The Security shall bs dumulative, in-addition to and idependent of every other Secirity Interest

whilch the Security Agent or any Finance Parly may at'any time hold for the Secured Obﬁgaimns or
any other ohligations. or ‘any rights, powers and remedies provided by taw. No prior Security
interest held by the Securily Agent (whether in its capacily as {rustec-or otherwise) or any of the
other Finance Parffes over the whole-or any part of the Charged Assets shall merge info the
Securily.
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133

134

13.5

13.6

13.7

No prejudice.

Thie:Security shall not be prejudiced by any unenforcsability or invalidity of any other agreement or
document or by any fime or indulgence granted to any Chargor or any-other person, or the Security
Agent {(whether in its capacity as trustee or otherwise) or any of the other Finance Parties or by any
variation of the terms of the trust upon which the Security Agent holds the Security or by any other
thing which might dtherwise prejudice that Security.

Remedies and walvers

No failure on the part of the Security- Agent to exercise, or any delay on lis part in exercising, any
rights, powers and remedies of the Security Agent provided by or pursuant to this: Security, shall
operalé as a waiver. of those rights, powers and remedies, nor shall any single or partial exercise of
any such rights, powers-and remedies precluds any furiher or other oxersise of that or-any other
rights; powers anid remetlies.

Severability

i, at any time, any provislon of this Securlty is or becomes fllegal, invalid or unenforceabls in any
respect under the law of any Jurisdiction, nelthir the legality, validity or enforceability of thé
remaining provisions of this Securlly nor of such provision under the laws of any other jurisdiction
shall in-any way be.affected or impaired thereby -and, If any part of the security intended to be
created by.or pursuant to this Security is invalid, Unenforceable or ireffective for any reason, that
shall not affect or Impair any other part of the security.

Waiver of defences

The obligations of, and the Security created by, the Chargor under this Security will not be affected

‘by any act, omission, matter or thing which; but for-this Clause 13.8, wotld reducs, release or

prefudice any of its obligations under, or the Securily created by, this Security and whether or not
known to such Chargor or any Finance Parly including:

{a) any time, walver or consent granted to, or composition with, any. Obligor or other person;

{b} the release of any other Obligor or any other person under the terms of any composition or
arrangement with any creditor or any Obligor;

(c) the taking, varlation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or Security over assets of, any Obllgor or
other person or any nen-presentment or rion-chservarice of any formalily or other .
requirement in rospect of any instruments -or any failure to realise the-full value of any,
Bacurity;

{d) any incapacity or lack of powers; authorily or legal personality of or dissolution or ¢hange
in the-members or status of, any Obligor or any other person;

{e) any amendment, novation, supplement, extensian (whether of maturily or- otherwise) -or
restatement {In sach case however fundamental and of whatsoever nature, and whether or
not more -onerous) or replacement of a Finance Document or any other documiant or
security or of the Secured Obligations;

(3] any unenforceabliity, iflegality or invalidity of any obligation of any person under any
Finance Document or any other document or security or of the Secured Obligations; and

{g) any insolvency or sifnilar proceedings.
immediate recourse

The Chargor waives any right it may have of first requlting & Finance Parly (or any imste‘e or
Security Agent on its behalf) to proceed against or enforce any other rights or Security ‘or ¢laim
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payment from any other person before claiming from such Chargor under this Security. This waiver
applies irrespective.of any law or any provision.of this Floating Charge fo this contrary.

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may have by
reason of performance by it of its-obligations. under this Security:

{8) to be indemnified by an Obligor;

{b) to claim any contribution from any guarantor of .any. Obligor's obligations Under this
Security; and/or

{c) to take the benefit {in whole orin part and whether by way of subrogafionor ofherwise) of

any right of the Finance Parties under this Security or of any other guarantee or Security
‘taken pursuant to, or in connection with, this Security by any Finance Parly.

Collateral Security

Where any Security Interest initially takes effect as a collateral or further Security Interest to
another Security Inferestintended to be constituted under this Securily orwhich othenwise secures
afl or any part of the Secured Obligations to which-a Chargor.is a party then, despile any recsipt,
release or discharge endorsed. on or given in respect of or under the: second mentioned Sacurity
interest; the first mentioned Security thterest will opérate as-an independent Securily Interest.

PRIOR SECURITY INTERESTS

(a) In the event of any.action,. procesding or step baing taken fo exercise any powWers. or
remedies conferred by any prior rankifg Security Interest against any of the Charged
Assels or in cass of exercise by the Security Agent or any Receiver of any power of sale
under this Security, the Security Agent may redeem such prior Securify intérest or pracure
he transfer thereof {0 itself, ‘

(b} The Saecurlly Agent may settle and agree the accounts of the prior Security Interest and
any accounts so settled and passed will be conclusive ard binding on the Chargor.

(¢} Al principal montes, Interest, costs; charges and expenseés of and incidental to any
redemption or transfer will be paid. by the Chargor to the Security Agent on demand
together with accrued interest therson as well as bafore judgment at the rate fom time to
time applicable o unpaid sums specified In the Facliities Agreeriont from the time or
respective times of the same having been paid or incurred until payment thersof {as well
as after as before judgment).

SUBSEQUENT SECURITY INTERESTS

If the Security Agent.or any of the otier Finance Parties at any time receives or is desmed 1o have
received notice of any ‘subsequent Security Interest, assignment, assignation or transfer affécting
the Charged Assets or any part of the Charged Assels-which-is prohibited by the terms of any
Finance Document, all payments thereafter by or on behalf of any Chargor to the Security Agent
will {in the absence of any express conlrary appropriation by the Chargor) be freated as having
been credited fo & new account of such Chargor and not as having been applied in raduction of the
Secured Chligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or raalised by the Security Agent under this Security (including the
proceeds of any conversion of currency) may in-the discretion of the Securily Agent be credited to
any Interest bearing suspense or impersohal account(s) mainfained with a financidl institution
(including itself) for so long as-it may"think fit (the interest being credited to the relevant account)
pending their application-from-time to time at the Security Agent's discretion, In or lowards the
discharge of any of the Secured Obligations. '
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NOTICES

Any communication under-this Security. shall be made and given in accordance with the terms of
clause 35 (Nolices) of the Faciliies Agreement;

COUNTERPARTS

This Fleating Charge may be executed in any number of counterparis- and by the parties on
separate counterparts, Where executed in counterpart:

(8} this Floating Charge shall not take effect until all of the counterparts have been delivered:

(&) gach: counterpart Wil be held ‘as undslivered untl the parties -agree a date on which the
countérparis are to be treated as defivered; and

(c) the pariies may choose to evidence the date of delivery of this Floating Charge by
inserting this on the first page of this floating Charge,

if this Floating Charge Is not:exscuted in-counterparts, this Floating Charge shall be-dalivered on

1 date inserted on the first page of ihis Floating Charge or, if no such date is insertad, the date on
which the last party signed this Floaling Charge.

The parties to this Floating Charge, in accordance with section 2(1) of the Legal Writings
(Counterparts and Delivery) {Scofland} Act 2015 (the “Counterparts Act’), nominate Brodies LLP to

take delivery of all counterparts of this Floating Charge. The parties agree that the provisions-of

section 2(3) of the Counterparts Act shall not apply to any counterpart of this Floating Chargs;
GOVERNING LAW AND JURISDICTION

This Floating Charge, together wilh-any rion-contractual obl:gaﬁorss arising out of or in connection
with it, shall be governed by and consir(ed In all respests-in aceordance with the laws of Scoiland
and, for the benefit of the Security Agent, the Chargor irravocably submits to the: non:exclusive
jurisdiction of the Scottish Courts but without prejudice fo the ability-of the Security Agent or any
Securad Party to proceed against the Chargor in any other appropriate jurisdiction.
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20, CONSENT AND AUTHORISATION

The. Chargor hereby consents to-the registration of this. Floating Charge and of any certificate
referret] 1o'in clause 36.2 of the Facilities Agreement for praservation and execufion, .

IN WITNESS WHEREOF these presents consisting of this and the preceding 11 pages are execuled as
follows:

EXECUTED for and on behalf of
A A HUTTON LLP
acting by it duly autharised membets:-

signature of wilness ' signature. of director of Marston (Holdings) Limited
a5 .a member of A-A Hutton LLP
1 Witli Sheti B s
am Sheridan Ty CRAM T
fell.name of atgtgve (pﬁn% . full name-of above (print)
ravers Smith LLP . e )
1 0 E;f?()\ﬁf K ) §{. géﬁ'iQ){k W 353&3 §;i>
. - dat j
_ London_EC1A 2AL Pie ofsigning |
_ Ao Seaoed Gl eCtA AL
Solicltor _ _ place.of signing '

" address of witness—

signature of withess " sighature of director of Marston Group Limited as a
‘member of A A Hutton LLP
Willidim-Sheri o
am-Sheridan | Tores Ao
full na of above (gmt}h _ ' full namig of above (print)
Travers Smith LLP e o
10.-Snow Eill _ A {}Cg\?‘}’{ R
London_EC1A SAL date-of signing
: . O Shaoet ML € {i % AL,
Solicitor _ place of signing

addressufwitmess
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EXECUTED for and on behalf of
1LOYDS BANK PLC as Security Agent
o

' ‘gignature of witness

Jo  Toengn

13

sighature of authorised signatory

N CoA  LeAYy

full name of above {print}

full name of above (print)

150 Fountainbridge 1L _Avest  dol [
Edinburgh date of signing
o R _759{ Abuigin

Addiess of withess

place of signing.
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