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BOND AND FLOATING CHARGE granted by:

1. QUINTAIN SERVICES LIMITED a company incorporated in England and Wales with
registered number 2950066 and having its registered office at 43-45 Portman Square, London
W1H 6LY (the "Chargor")

in favour of:

2. WELLS FARGO BANK, N.A., LONDON BRANCH registered in England and Wales as an
overseas company with registered number FC026633 and having a UK establishment at 1
Plantation Place 30 Fenchurch Street, London, EC3M 3BD, as trustee for each of the
Secured Parties (the "Common Security Agent').

IT IS AGREED as follows:

1. Definitions and Interpretation

1.1 Definitions
In this Bond and Floating Charge:

"Account" means account number [JJij with sort code i he'd by the Chargor
with Bank of Scotland PLC.

"Administration Event' means:

(@) the presentation of an application or petition to the court for the making of an
administration order in relation to the Chargor; or
() any person (who is entitled to do so) gives notice of its intention to appoint an

administrator to the Chargor or files such a notice with the court.
"Event of Default' means a Senior Event of Default and/or a Mezzanine Event of Default.

"Facility Agreement' means each of the Senior Facility Agreement and the Mezzanine
Facility Agreement.

"Finance Document" means each of the Senior Finance Documents and/or the Mezzanine
Finance Documents.

"Finance Party' means a Senior Finance Party or a Mezzanine Finance Party.

"Intercreditor Agreement’ means the intercreditor agreement dated 28 October 2016
between, amongst others, the Chargor, the Senior Finance Parties and the Mezzanine
Finance Parties.

"Lender" means each "Lender" (under and as defined in the Senicr Facility Agreement) and
each "Lender" (under and as defined in the Mezzanine Facility Agreement).

"Mezzanine Event of Default' has the meaning given to the term "Event of Default" in the
Mezzanine Facility Agreement.

"Mezzanine Facility Agreement" means the mezzanine facility agreement dated 28 Cctober
2016 between, among others, Quintain Finance Limited as mezzanine borrower, CPPIB
Credit Investments Inc. as arranger and Situs Asset Management Limited as agent and
mezzanine security agent.

"Mezzanine Finance Document"’ has the meaning given to the term "Finance Document™ in
the Mezzanine Facility Agreement.

"Mezzanine Finance Party' has the meaning given to the term "Finance Party" in the
Mezzanine Facility Agreement.

"Mezzanine Obligor' has the meaning given to the term "Obligor” in the Mezzanine Facility
Agreement.

"Obligor" means each of the Mezzanine Obligors and the Senior Obligors.

"Receiver' means a receiver, receiver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Security Assets and that term will
include any appointee made under a joint or several appointment.

"Related Rights" means, in relation to any asset:
(@) the proceeds of sale of any part of that asset;



1.2

() all rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title in respect of or
derived from that asset; and

(c) any moneys and proceeds paid or payable in respect of that asset.

"Secured Liabilities" means all the Liabilities (as that term is defined in the Intercreditor
Agreement) and all other present and future liabilities and obligations at any time due, owing
or incurred by any Debtor (as that term is defined in the Intercreditor Agreement) to any
Secured Party under the Debt Documents (as that term is defined in the Intercreditor
Agreement), both actual and contingent and whether incurred solely or jointly and as principal
or surety or in any cther capacity.

"Secured Parties" has the meaning given to that term in the Intercreditor Agreement.

"Security’ means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

"Security Assets" means each of the assets and undertaking of the Chargor which from time
to time are, or are expressed to be, the subject of any Security created or expressed to be
created by it in favour of the Common Security Agent by or pursuant to this Bond and Floating
Charge.

"Security Period" means the period beginning on the effective date of this Bond and Floating
Charge and ending on the date on which the Common Security Agent is satisfied that the
Secured Liabilities have been irrevocably and unconditionally paid or discharged in full and no
Finance Party is under any further actual or contingent obligation to make advances or
provide other financial accommodation to the Chargor or any other person under any of the
Finance Documents.

"Senior Discharge Date" has the meaning given to such term in the Intercreditor Agreement.

"Senior Event of Default" has the meaning given to the term "Event of Default" in the Senior
Facility Agreement.

"Senior Facility Agreement" means the revolving senior facility agreement dated 28 October
2016 between, amongst others, Bailey Acquisitions Limited as the company, Wells Fargo
Bank, N.A., London Branch as the senior agent and Common Security Agent, the Original
Lenders and the Original Hedge Counterparty (each as defined in that agreement as
amended, varied, novated or supplemented from time to time).

"Senior Finance Document" has the meaning given to the term "Finance Document" in the
Senior Facility Agreement.

"Senior Finance Party" has the meaning given to the term "Finance Party" in the Senior
Facility Agreement.

"Senior Obligor' has the meaning given to the term "Obligor" in the Senior Facility
Agreement.

Terms defined in other Finance Documents

(a) On and from the effective date of this Bond and Floating Charge until the Senior
Discharge Date, unless defined in this Bond and Floating Charge, or the context
otherwise requires, a term defined in the Intercreditor Agreement or the Senior
Facility Agreement has the same meaning in this Bond and Floating Charge or any
notice given under or in connection with this Bond and Floating Charge, as if all
references in those defined terms to the Intercreditor Agreement or the Senior
Facility Agreement (as applicable) or the Finance Documents were a reference to
this Bond and Floating Charge or that notice.

(b On and from the Senior Discharge Date, unless defined in this Bond and Floating
Charge, or the context otherwise requires, a term defined in the Intercreditor
Agreement or the Mezzanine Facility Agreement has the same meaning in this
Bond and Floating Charge or any notice given under or in connection with this Bond
and Floating Charge, as if all references in those defined terms to the Intercreditor
Agreement or the Mezzanine Facility Agreement (as applicable) or the Finance
Documents were a reference to this Bond and Floating Charge or that nctice.



1.3

1.4

1.5

Construction

(@) On and from the effective date of this Bond and Floating Charge urtil the Senior
Discharge Date, clause 1.2 (Construction) of the Senior Facility Agreement will
apply as if incorporated in this Bond and Floating Charge or in any nctice given
under or in connection with this Bond and Floating Charge, as if all references in
that clause to the Senior Facility Agreement were a reference to this Bond and
Floating Charge or that notice.

() On and from the Senior Discharge Date, clause 1.2 (Construction) of the Mezzanine
Facility Agreement will apply as if incorporated in this Bond and Floating Charge or
in any notice given under or in connection with this Bond and Floating Charge, as if
all references in that clause to the Mezzanine Facility Agreement were a reference
to this Bond and Floating Charge or that notice.

Application of provisions in Facility Agreements and Intercreditor Agreement

(a) On and from the effective date of this Bond and Floating Charge until the Senior
Discharge Date, clauses 1.5 (Jersey terms), 8.4 (Default interest), 12 (Tax gross up
and indemnities), 14 (Ofher indemnities), 16 (Costs and expenses), 26 (Changes fo
the Farties), 31 (Payment mechanics), 33 (Notices), 34.1 (Accounts), 342
(Certificates and determinations) and 37 (Amendments and waivers) of the Senior
Facility Agreement and clauses 16.1 (Common Security Agent as frustes), 18
(Other indemnities) and 21 (Preservation) of the Intercrediter Agreement are
deemed to form part of this Bond and Floating Charge as if expressly incorporated
into it and as if all references in those clauses to the Senior Facility Agreement or
the Intercreditor Agreement (as applicable) were references to this Bond and
Floating Charge.

() On and from the Senior Discharge Date, clauses 1.5 (Jersey terms), 8.4 (Default
interest), 12 (Tax gross up and indemnities), 14 (Other indemnities), 16 (Costs and
expenses), 26 (Changes to the Parties), 31 (Payment mechanics), 33 (Notices),
341 (Accounts), 34.2 (Certificates and determinations) and 37 (Amendments and
waivers) of the Mezzanine Facility Agreement and clauses 16.1 (Commaon Security
Agent as trustee), 18 (Other indemnities) and 21 (Preservation) of the Intercreditor
Agreement are deemed to form part of this Bond and Floating Charge as if
expressly incorporated into it and as if all references in those clauses to the
Mezzanine Facility Agreement or the Intercreditor Agreement (as applicable) were
references to this Bond and Floating Charge.

No obligation

The Common Security Agent shall not be under any obligation in relation to the Security
Assets as a consequence of this Bond and Floating Charge and the Chargor shall at all times
remain liable to perform all obligations expressed to be assumed by it in respect of the
Security Assets.

Bond: Undertaking to Pay

The Chargor covenants with and undertakes to the Common Security Agent (as trustee for
the Secured Parties) that it shall, on demand of the Common Security Agent pay, discharge
and satisfy the Secured Liabilities in accordance with their respective terms.

Common Provisions

Common provisions as to all Security
All the Security constituted by or pursuant to this Bond and Floating Charge is:
(@) created with absolute warrandice;

() created in favour of the Common Security Agent as trustee for the Secured Parties
and the Common Security Agent shall hold the benefit of this Bond and Floating
Charge and the Security created by or pursuant to it on trust for the Secured
Parties; and

(c) continuing security for the payment and discharge of all the Secured Liabilities.



Floating Charge

4.2

4.3

4.4

Floating charge

(@) The Chargor hereby grants a floating charge over each Account and any other
account maintained by the Chargor in Scotland from time to time (and in each case,
its interest in any replacement account or sub-account or sub-division of that
account, insofar as the same are maintained in Scotland) and the debt or debts
represented thereby and, in each case, all other Related Rights.

() The floating charge created by paragraph (a) above shall be ranked and preferred
on the Security Assets as follows:
(i) it shall be deferred in point of priority to all fixed Security validly and

effectively created by the Chargor under the Finance Documents in
favour of the Common Security Agent (as trustee for the Secured
Parties) as security for the Secured Liabilities; and

(i) it shall rank prior and preferably to any other fixed or floating Security
created by the Chargor from time to time, subject to section 464(2) of
the Companies Act 1985.

(c) Paragraph 14 of Schedule B1 to the Insclvency Act 1986 applies to the floating
charge created by paragraph (a) above.

Fixed Security

The Common Security Agent may at any time, while this Bond and Floating Charge is
enforceable in accordance with Clause 8 (Enforcement of Security), require the Chargor to
grant such fixed security over the Security Assets as the Common Security Agent may specify
in such notice.

Accounts

Subject to the provisions of each Facility Agreement, the Parties agree that any Security
granted or other interest created under this Bond and Floating Charge by the Chargor in
favour of the Common Security Agent or any other Secured Party in respect of an Account (or
any account which is located in Scotland in respect of which the Chargor has sole signing
rights in accordance with clause 20 (Cashflow) of the Senior Facility Agreement or, on and
from the Senior Discharge Date, clause 20 (Cashflow) of the Mezzanine Facility Agreement)
or any amounts standing to the credit of such Account {or any other account in respect of
which the Chargor has sole signing rights in accordance with clause 20 (Cashfiow) of the
Senior Facility Agreement or, on and from the Senior Discharge Date, clause 20 (Cashflow) of
the Mezzanine Facility Agreement) shall not, until the occurrence of an Event of Default which
is continuing or this Bond and Floating Charge otherwise becoming enforceable in
accordance with Clause 8.1 (Enforcement), prevent the Chargor from withdrawing any
amounts standing to the credit of any such Account (or any account to which the Chargor has
sole signing rights in accordance with clause 20 (Cashfiow) of the Senior Facility Agreement
or, on and from the Senior Discharge Date, clause 20 (Cashflow) of the Mezzanine Facility
Agreement).

Rights of the Chargor

Without prejudice to the Security created hereunder, the Chargor shall remain entitled to
exercise all of its rights, powers and discretions under or in relation to the Security Assets in
each case so long as such exercise is permitted by each Facility Agreement (or, on and from
the Senior Discharge Date, by the Mezzanine Facility Agreement), unless and until an Event
of Default which is continuing has occurred or this Bond and Floating Charge is otherwise
enforceable in accordance with Clause 8.1 (Enforcement) when all such rights, powers and
discretions shall be exercisable by, and notices shall be given to, the Common Security Agent
or as it directs.

Provisions as to Security

Negative pledge and restriction on dealings

Except where agreed in writing by the Common Security Agent or as permitted under the
Finance Documents, the Chargor will not at any time during the Security Period create or



permit to subsist any Security over all or any part of the Security Assets or dispose of or
otherwise deal with any part of the Security Assets.

5.2 Notice of Security: Accounts

Promptly on the effective date of this Bond and Floating Charge in relation to each account

maintained by it which is the subject of the Security created by this Bond and Floating

Charge, or if later, upon the opening by it of any other such account, the Chargor shall:

(@) deliver to the Common Security Agent a duly executed notice addressed to each
relevant bank, building society or other person of the Security constituted by this
Bond and Floating Charge, such notice being substantially in the form set out in
Schedule 1 (Accounts); and

() use all reasonable endeavours to procure from each relevant person an
acknowledgement in the form set out in such notice of security (or such other form
as the Common Security Agent may agree).

6. Further Assurance

The Chargor shall promptly, at its own cost, take all such action and execute all such

documents (including assignations, transfers, charges, notices, intimations, and instructions)

as the Common Security Agent may specify (and in such form as the Common Security Agent
may require) in favour of the Common Security Agent or its nominee(s) to:

(a) create, perfect, protect and/or maintain the Security created or intended to be
created in respect of the Security Assets in accordance with the rights vested in it
under this Bond and Floating Charge (which may include the execution by the
Chargor of an assignation over all or any of the assets constituting, or intended to
constitute, Security Assets) or for the exercise of any of the rights, powers and
remedies of the Common Security Agent provided by or pursuant to this Bond and
Floating Charge or by law;

() while an Event of Default is continuing or this Bond and Floating Charge is
otherwise enforceable in accordance with Clause 8 (Enforcement of Security),
facilitate the realisation of the Security Assets.

7. Accounts

The Commoen Security Agent may, at any time on behalf of any Secured Party while this Bond

and Floating Charge is enforceable in accordance with Clause 8 (Enforcement of Security),

without prior notice:

(@) set-off, transfer or apply any Account and any other account which is the subject of
the security created by this Bond and Floating Charge and any debt represented
thereby in or towards satisfaction of all or any part of the Secured Liabilities; and

() demand and receive all and any moneys due under or arising out of each Account
which has been charged by this Bond and Floating Charge and exercise all rights
that the Chargor was then entitled to exercise in relation to that Account or might,
but for the terms of this Bond and Floating Charge, exercise.

8. Enforcement of Security
8.1 Enforcement

On and at any time after the occurrence of:

(a) an Event of Default (as long as it is continuing); or

(b an Administration Event; or

(c) a request from the Chargor to the Common Security Agent that it exercise any of its

powers under this Bond and Fleating Charge,
the Security created by or pursuant to this Bond and Floating Charge is, immediately
enforceable and the Common Security Agent may, without nctice to the Chargor or prior
authorisation from any court, in its absolute discretion:
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(i) enforce all or any part of that Security (at the times, in the manner and
on the terms it thinks fit) and take possession of and hold or dispose of
all or any part of the Security Assets (at the times, in the manner and on
the terms it thinks fit (including whether for cash or non-cash
consideration)); and

(i) whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorities and discretions conferred by this Bond and
Floating Charge on any Receiver or otherwise conferred by law on
security holders or Receivers.

Effect of Moratorium

The Common Security Agent shall not be entitled to exercise its rights under Clause 8.1
(Enforcement) or Clause 4.2 (Fixed Security) where the right arises as a result of an Event of
Default occurring solely due to any person obtaining or taking steps to obtain a moraterium
pursuant to Schedule A1 of the Insolvency Act 1986.

Right of Appropriation

10.

To the extent that the provisions of the Financial Collateral Arrangements (No. 2) Regulations
2003 (the "Regulations") apply to a Security Asset, on and from this Bond and Floating
Charge becoming enforceable in accordance with Clause 8 (Enforcement of Security), the
Common Security Agent shall have the right to appropriate all or any part of that Security
Asset in or towards the payment or discharge of the Secured Liabilities and may exercise
such right to appropriate upon giving written notice to the Chargor. For this purpose, a
commercially reasonable method of valuing a Security Asset shall be:

(@) in the case of cash, the amount standing to the credit of each Account or to the
credit of any other account with any bank, building socciety, financial institution or
otherwise, together with any accrued but unposted interest, at the time of
appropriation; and

(b in the case of any investments or shares, their market value determined by the
Common Security Agent by reference to a public index, independent valuation or by
such other process as the Common Security Agent may select.

In each case, the parties agree that the method of valuation provided for this Bond and
Floating Charge shall constitute a commercially reasonable methed of valuation for the
purposes of the Regulations.

Appointment of Receiver or Administrator

10.1

Appointment and removal

After the Security created by or pursuant to this Bond and Floating Charge has become
enforceable in accordance with Clause 8 (Enforcement of Security), the Common Security
Agent may by deed or otherwise (acting through an authorised officer of the Common
Security Agent):

(a) without prior notice to the Chargor:
(i) appoint one or more persons to be a Receiver of the whole or (so far as
it is lawfully able) any part of the Security Assets; or
(i) appoint (so far as it is lawfully able) two or more Receivers of separate
parts of the Security Assets; or
(iii) remove (so far as it is lawfully able) any Receiver so appointed; or
(iv) appoint another person(s) as an additional or replacement Receiver(s);
or
(v) appoint one or more persons to be an administrator of the Chargor
pursuant to paragraph 14 of Schedule B1 of the Insclvency Act 1986;
and/or
() appoint che or more perscns to be an administrator of the Chargor pursuant to

paragraph 12 of Schedule B1 of the Insolvency Act 1986.



10.2

10.3

11.

Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 10.1 (Appointment and removal)
shall be:

(a) entitled to act jointly, separately, individually or together with any other person
appointed or substituted as Receiver,
(b for all purposes deemed to be the agent of the Chargor which shall be sclely

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 Common
Security Agent; and

(c) entitled to remuneration in accordance with the Insolvency Act 1986 and the
Insolvency (Scotland) Rules 1986.

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other powers
of appointment of the Common Security Agent and such powers shall remain exercisable
from time to time by the Common Security Agent in respect of any part of the Security Assets.

Powers of Receivers

12,

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, in relation to the Security Assets (and any assets which, when got in, would be
Security Assets in respect of which he was appointed), and as varied and extended by the
provisions of this Bond and Floating Charge (in the name of or on behalf of the Chargor or in
his own name and, in each case, at the cost of the Chargor):

(a) all the powers of a Scottish receiver and an administrative receiver set out in
Schedule 1 and 2 to the Insolvency Act 1986 (whether or not the Receiver is a
Scottish receiver or an administrative receiver);

(b all the powers and rights of an absclute owner and power to do or omit to do
anything which the Chargor itself could do or omit to do; and

(c) the power to do all things (including bringing or defending proceedings in the name
or on behalf of the Chargor) which seem to the Receiver to be incidental or
conducive to:

(i) any of the functions, powers, authorities or discretions conferred on or
vested in him;

(i) the exercise of any rights, powers and remedies of the Common
Security Agent provided by or pursuant to this Bond and Floating
Charge or by law (including realisation of all or any part of the assets in
respect of which that Receiver was appointed); or

(iii) bringing to his hands any assets of the Chargor forming part of, or which
when got in would be, Security Assets.

Application of Moneys

All moneys received or recovered and any non-cash recoveries made or received by the
Common Security Agent or any Receiver pursuant to this Bond and Floating Charge or the
powers conferred by it shall be applied first in the payment or other discharge of the costs,
charges and expenses incurred and payments made by the Receiver, the payment or cther
discharge of his remuneration and the discharge of any liabilities incurred by the Receiver in,
or incidental to, the exercise of any of his powers, and thereafter shall be applied by the
Common Security Agent (notwithstanding any purported appropriation by the Chargor) in
accordance with the terms of the Intercreditor Agreement.



13.

Protection of Purchasers

13.1

13.2

14.

Consideration

The receipt of the Common Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Security Assets or making any
acquisition, the Common Security Agent or any Receiver may do so for such consideration
(whether cash or non-cash), in such manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Common Security Agent or any Receiver shall
be bound to inquire whether the right of the Common Security Agent or such Receiver to
exercise any of its powers has arisen or become exercisable or be concerned with any
propriety or regularity on the part of the Common Security Agent or such Receiver in such
dealings.

Power of Attorney

14.1

14.2

15.

Appointment and powers

The Chargor irrevocably appoints the Common Security Agent and any Receiver severally to
be its attorney and in its name, on its behalf and as its act and deed to execute, deliver and
perfect all documents and do all things which the attorney may consider to be required or
desirable for:

(@) carrying out any obligation imposed on the Chargor by this Bond and Floating
Charge or any other agreement binding on the Chargor to which the Common
Security Agent is party (including the execution and delivery of any deeds, charges,
assignations or other security and any transfers of the Security Assets and
perfecting and/or releasing the security created or intended to be created in respect
of the Security Assets); and

(b enabling the Common Security Agent and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers and authorities conferred on them by or
pursuant to this Bond and Floating Charge or by law (including, after this Bond and
Floating Charge has become enforceable in accordance with Clause &
(Enforcement of Security), the exercise of any right of an owner of the Security
Assets).

Ratification

The Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers.

Effectiveness of Security

15.1

15.2

Continuing security

(@) The Security created by or pursuant to this Bond and Floating Charge shall remain
in full force and effect as a continuing security for the Secured Liabilities unless and
until discharged by the Common Security Agent in writing.

(b No part of the Security from time to time intended to be constituted by this Bond and
Floating Charge will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Liabilities.

Cumulative rights

The Security created by or pursuant to this Bond and Floating Charge shall be cumulative, in

addition to and independent of every other Security which the Commaon Security Agent or any

Secured Party may at any time hold for the Secured Liabilities or any other obligations or any

rights, powers and remedies provided by law and shall operate as an independent security

notwithstanding any receipt, release or discharge endorsed on or given in respect of or under
any such other Security. No prior Security held by the Common Security Agent (whether in its
capacity as trustee or otherwise) or any of the other Secured Parties over the whole or any
part of the Security Assets shall merge into the Security constituted by this Bond and Floating
Charge.



15.3

15.4

15.5

156

15.7

No prejudice

The Security created by or pursuant to this Bond and Floating Charge shall not be prejudiced
by any unenforceability or invalidity of any other agreement or document or by any time or
indulgence granted to the Chargor or any other person, by the Common Security Agent
(whether in its capacity as trustee or otherwise) or any of the other Secured Parties or by any
variation of the terms of the trust upon which the Common Security Agent holds the security
or by any other thing which might otherwise prejudice that Security.

Remedies and Waivers

No failure on the part of the Common Security Agent to exercise, nor any delay on its part in
exercising, any right, power or remedy under this Bond and Floating Charge, shall operate as
a waiver of that right, power or remedy or, power constitute an election to affirm this Bond and
Floating Charge. No electicn to affirm this Bond and Floating Charge on the part of the
Common Security Agent shall be effective unless it is in writing. The rights, powers and
remedies provided in this Bond and Floating Charge are cumulative and not exclusive of any
provided by law. No single or partial exercise of any right, power or remedy shall preclude
any further or other exercise of that or any other right or remedy.

No liability
None of the Common Security Agent, its nominee(s) nor any Receiver shall be liable
(@) to account as a heritable creditor or security holder in possession; or

(b for any loss arising by reason of taking any action permitted by this Bond and
Floating Charge or any neglect or default in connection with the Security Assets or
taking possession of or realising all or any part of the Security Assets,

except in the case of gross negligence or wilful default upon its part.
Partial invalidity

If, at any time, any provision of this Bond and Floating Charge is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions of this Bond and Floating Charge 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 Bond and
Floating Charge is invalid, unenforceable or ineffective 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 Bond and Floating
Charge and the rights and remedies provided by this Bond and Floating Charge will not be
affected by any act, omission, matter or thing which, but for this Clause 15.7, would reduce,
release or prejudice any of its obligations under, or the Security created by, this Bond and
Floating Charge and whether or not known to the Chargor or any Secured Party including:

(@) any time, waiver or consent granted to, or composition with, any Obligor or other
person;
() the release of any other Obligor or any other person under the terms of any

composition or arrangement with any creditor of any Obligor;

(c) the taking, variation, 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 Obliger or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any Security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of, any Obliger or any other person;

(e) any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case however fundamental and of whatsoever
nature, and whether or not more onerous) or replacement of a Finance Document
or any other document or security or of the Secured Liabilities (including, without
limitation, any change in the purpose of, any extension of, or any variation or



15.8

15.9

15.10

15.11

increase in any facility or amount made available under any facility or the addition of
any new facility under any Finance Document or other documents);

) any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security or of the Secured Liabilities;
and

(g any insolvency or similar proceedings.

Chargor intent

Without prejudice to the generality of Clause 157 (Waiver of defences), the Chargor
expressly confirms that it intends that the Security created under this Bond and Floating
Charge and the rights and remedies arising thereunder, shall extend from time to time to any
(however fundamental and of whatsoever nature, and whether or not more onerous) variation,
increase, extension or addition of or to any of the Finance Documents and/or any facility or
amount made available under any of the Finance Documents for the purposes of or in
connection with any of the following: acquisitions of any nature; increasing working capital,
enabling investor distributions to be made; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available to new borrowers;
any other variation or extension of the purposes for which any such facility or amount might
be made available from time to time; and any fees, costs and/or expenses associated with
any of the foregoing.

Immediate recourse

The Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or Security or claim
payment from any other person before claiming from the Chargor under this Bond and
Floating Charge. This waiver applies irrespective of any law or any provision of this Bond and
Floating Charge to the contrary.

Deferral of rights

Until the end of the Security Period, the Chargor will not exercise any rights which it may have
by reason of performance by it of its obligations under this Bond and Floating Charge:

(@) to be indemnified by an Obligor;

(b to claim any contribution from any guarantor of any Cbligor's obligations under this
Bond and Floating Charge;

(c) to take the benefit (in whole or in part and whether by way of subrogation or

otherwise) of any right of the Secured Parties under this Bond and Floating Charge
or of any other guarantee or Security taken pursuant to, or in connection with, this
Bond and Floating Charge by any Secured Party;

(d) to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any cobligation, in respect of which any Obligor has given a
guarantee, undertaking or indemnity under any Finance Document;

(&) to exercise any right of set-off against any Obligor; or
) to claim or prove as a creditor of any Obligor in competition with any Secured Party.

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable to any Secured Party by the Obligors under or in connection with
this Bond and Floating Charge to be repaid in full on trust for the Common Security Agent and
shall promptly pay or transfer the same to the Common Security Agent or as the Common
Security Agent may direct for application in accordance with Clause 12 (Application of
Moneys).

Indemnity

The Chargdor shall, notwithstanding any release or discharge of all or any part of the Security
created by or pursuant to this Bond and Floating Charge, indemnify the Common Security
Agent, its agents, attorneys and any Receiver against any action, proceeding, claims, losses,
liabilities and costs which it may sustain as a consequence of any breach by the Chargor of
the provisions of this Bond and Floating Charge, the exercise or purported exercise of any of
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the rights and powers conferred on them by this Bond and Floating Charge or otherwise
relating to the Security Assets.

1512 No Partnership or Transfer of Interests

The Parties to this Bond and Floating Charge acknowledge and agree that:

(a) the Chargor is not (either separately or jointly) in partnership with the Common
Security Agent or any of the Finance Parties or any Receiver or other person
appointed for that purpose and that no provision of this Bond and Floating Charge
shall be construed as creating such a partnership;

() no Finance Party or any Receiver or other person appointed for that purpose
assumes, nor shall any Finance Party or any Receiver or other person appointed for
that purpose be obliged to perform, any obligations of the Chargor and nothing in
this Bond and Floating Charge shall be construed so as to transfer any such
obligations to a Finance Party or any Receiver or cther person appointed for that
purpose; and

(c) the Common Security Agent is not and no Finance Party shall be liable in any way
to indemnify the Chargor or otherwise reimburse the Chargor in respect of the
Charged Assets or the Chargor's position as a parther of a partnership or as a
member of a limited liability partnership.

16. Prior Security Interests

(a) In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Security Assets
or in case of exercise by the Common Security Agent or any Receiver of any power
of sale under this Bond and Floating Charge, the Common Security Agent may
redeem such prior Security or procure the transfer thereof to itself.

(b The Common Security Agent may settle and agree the accounts of the prior
Security and any accounts so settled and agreed will be conclusive and binding on
the Chargor.

(c) All principal moneys, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargor to the Common Security Agent
on demand together with accrued interest thereon as well as before judgment at the
rate from time to time applicable to unpaid sums specified in the Senior Facility
Agreement (or, on and from the Senior Discharge Date, the Mezzanine Facility
Agreement) from the time or respective times of the same having been paid or
incurred until payment thereof (as well as after as before judgment).

17. Subsequent Security Interests

If the Common Security Agent acting in its capacity as trustee or otherwise or any of the other

Secured Parties at any time receives or is deemed to have received notice of any subsequent

Security, assignment or transfer affecting all the Security Assets or any part of the Security

Assets which is prohibited by the terms of any Finance Document, all payments thereafter by

or on behalf of the Charger to the Common Security Agent (whether in its capacity as trustee

or otherwise) or any of the other Secured Parties will (in the absence of any express contrary
appropriation by the Chargor) be credited or treated as having been credited to a new
account of the Chargor and not as having been applied in reducticn of the Secured Liabilities
at the time that notice was received.

18. Suspense Accounts

All moneys received, recovered or realised by the Common Security Agent under this Bond
and Floating Charge (including the proceeds of any conversion of currency) may in the
discretion of the Common Security Agent be credited to any interest bearing suspense or
impersonal account(s) maintained with a bank, building society, financial institution or other
person as it considers appropriate (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
Common Security Agent's discretion, in or towards the discharge of any of the Secured

-1 -



19.

Liabilities and save as provided herein no party will be entitled to withdraw any amount at any
time standing to the credit of any suspense or impersonal account referred to above.

Release of Security

19.1

19.2

20.

Release of Security

Upon the expiry of the Security Pericd, the Common Security Agent shall, at the request and
cost of the Chargor, release and cancel the security constituted by this Bond and Floating
Charge and procure the reassignment to the Chargor of the property and assets assigned to
the Common Security Agent pursuant to this Bond and Floating Charge, in each case without
recourse to, or any representation or warranty by, the Common Security Agent or any of its
nominees.

Clawback

If the Common Security Agent considers that any amount paid or credited to any Secured
Party is capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
liquidation or similar laws, the liability of the Chargor under this Bond and Floating Charge
and the Security constituted by that document will continue and such amount will not be
considered to have been irrevocably discharged.

Set-Off

21,

Subject to the provisions of the Senior Facility Agreement (and on and from the Senior
Discharge Date, the Mezzanine Facility Agreement), the Chargor authorises the Common
Security Agent (but the Common Security Agent shall not be obliged to exercise such right),
after the occurrence of an Event of Default which is continuing or this Bond and Floating
Charge otherwise becoming enforceable in accordance with Clause 8.1 (Enforcement), to set
off against the Secured Liabilities any amount or other obligation (contingent or otherwise)
owing by the Common Security Agent to the Chargor and apply any credit balance to which
the Chargor is entitled on any account with the Common Security Agent in accordance with
Clause 12 (Application of Moneys) (notwithstanding any specified maturity of any deposit
standing to the credit of any such account).

Discretion and Delegation

211

212

22.

Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Bond and Floating Charge by the Common Security Agent or any Receiver may, subject
to the terms and conditions of the Intercreditor Agreement, be exercised or made in its
absolute and unfettered discretion without any obligation to give reasons.

Delegation

Each of the Common Security Agent and any Receiver shall have full power to delegate
(either generally or specifically) the powers, authorities and discretions conferred on it by this
Bond and Floating Charge (including the power of attorney) on such terms and conditions as
it shall see fit which delegation shall not preclude either the subsequent exercise, any
subsequent delegation or any revocation of such power, authority or discretion by the
Common Security Agent or the Receiver itself.

Counterparts

221

222

This Bond and Floating Charge may be executed in any number of counterparts, and by each
of the parties on separate counterparts.

Where executed in counterpars:

(@) this Bond and Floating Charge will not take effect until each of the counterparts has
been delivered,;

() each counterpart will be held as undelivered until the parties agree a date on which
the counterparts are to be treated as delivered; and

(c) the date of delivery may be inserted in the testing clause in the blank provided for

the effective date hereof.

12



23.

Governing Law

This Bond and Floating Charge and all non-contractual obligations arising out of or in
connection with it are governed by Scots law.

24. Jurisdiction

241 Scottish courts
The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of, or in
connection with this Bond and Floating Charge (including a dispute relating to the existence,
validity or termination of this Bond and Floating Charge or the consequences of its nullity or
any non-contractual obligations arising out of or in connection with this Bond and Floating
Charge) (a "Dispute").

242  Convenient Forum

The Chargor agrees that the courts of Scotland are the most appropriate and convenient
courts to settle Disputes and accordingly that the Chargor will not argue to the contrary.
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243 Exclusive Jurisdiction

Notwithstanding Clause 24.1 (Scoitish courfs), the Common Security Agent may take
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent aliowsd

by law the Common Security Agent may take concurrent proceedings in any number of

~ jurisdictions.

iN WITNESS WHEREQF these présents consisting of this and the preceding thirteen pages, iogether
with Schedule 1 annexed hereto, are executed in counterpart by the parties hereto as follows, with an

SUBSCRIBED for and on behalf of the said
CUINTAIN SERVICES LIMITED by

Authorised Signatory/Director/Attorney

{Signaturs)
Autharised Signatory/Director/Attormey Authorised Signatory/Director/Attorney
{(Prinf Full Name) {Signaiure)

A

{placedown of signing) {date of signing)
Wilhess Witness
{Frint Full Name) {Signature)

3 |

{(address of withess

ot



SUBSCRIBED for and on behalf of the said
WELLS FARGD BANK, NA., LOKDON
BRANCH as Common Security Agant by

Authorised Signatory/Director/Attorney Authorised Signatory/DirectorfAttorney
Authorised Signatory/DirectoriAttorney Authorised SianatoryfDirecior/Attomey

{Print Full Name) (Signature)

| L 1 T PP
{placedown of signing) {date of signing)

Before this withess

Wiltness Witness
(Prinf Fulf Name} (Signature)

218



SCHEDULE 1
ACCOUNTS

This is Schedule 1 referred to in the foregoing Bond and Floating Charge between Quintain Services
Limited and Wells Fargo Bank, N.A., London Branch as Common Security Agent within mentioned.

Part A
Notice of Security to Account Bank

To: [Bank or other financial institution holding the Account]
Date: [ 12016
Dear Sirs

We give you notice that, by a bond and floating charge effective as of [¢] 2016 (the "Bond and
Floating Charge"), we have created security by way of floating charge in favour of Wells Fargo Bank,
N.A., London Branch (the "Common Security Agent") as trustee for the Secured Parties over the
accounts listed below and all moneys (including interest) from time to time standing to the credit of the
same and the debt or debts represented thereby.

The account[s] maintained with you [is/are]:
Account Name[s]: [ ]
Sort Codels]: [1]
Account No[s]: [1]

Until you have been nctified in writing by the Common Security Agent that an Event of Default (as
defined in the Bond and Floating Charge) is continuing or that the security constituted by the Bond
and Floating Charge is otherwise enforceable in accordance with its terms, we are authorised by the
Common Security Agent to receive, withdraw or ctherwise transfer any credit balance from time to
time.

We irrevocably instruct and authorise you to disclose to the Common Security Agent without any
reference to or further authority from us and without any inquiry by you as to the justification for such
disclosure, such reasonable information as is in your possession or knowledge relating to [any]
account[s] maintained with you from time to time as the Common Security Agent may reasonably
request you to disclose to it We hereby irrevocably and unconditionally undertake to pay to you,
immediately on demand, your whole costs in relation to such request and your compliance therewith.

This letter and all non-contractual obligations arising out of or in connection with it are governed by
and will be construed in accordance with the laws of Scotland.

Would you please acknowledge the above by sending the enclosed acknowledgement to the
Common Security Agent with a copy to us.

Yours faithfully

For and on behalf of
Quintain Services Limited
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Part B
Acknowledgement of Security by Account Bank

To: Wells Fargo Bank, N.A., London Branch as Common Security Agent

Date: [ ]2016

Dear Sirs

We confirm receipt of a notice dated [ ] 2016 of security created by Quintain Services Limited (the
"Chargor”) in favour of Wells Fargo Bank, N.A., London Branch (the "Common Security Agent")
over all moneys (including interest) from time to time standing to the credit of the Chargor's account[s]
(as specified in that notice) (the "Account[s]") which [is/are] maintained with us and the debt or debts
represented thereby.

We confirm that:
(a) we will comply with the terms of that notice; and

() to the best of our knowledge, we have not received notice of any prior security over or interest
of any third party in any of the Account[s].

After we have received notice from you of the occurrence of an Event of Default (as defined in the
bond and floating charge referred to in that notice (the "Bond and Floating Charge')) which is
continuing or that the security constituted by the Bond and Floating Charge is otherwise enforceable
in accordance with its terms, we will act only on the instructions given by persons authorised by the
Common Security Agent (subject to compliance with any know your customer or anti-money
laundering requirements) and we shall send all statements and other notices given by us relating to
the Account[s] to the Common Security Agent.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consoclidation of
accounts, security and similar rights (however described) which we may have now or in the future in
respect of [each of] the Account[s] or the balance thereon to the extent that such rights relate to
amounts owed to us by the Chargor. We shall not be bound to enquire whether the right of any
person (including, but not limited to, the Common Security Agent) to withdraw any monies from the
Account[s] has arisen cor be concerned with (A) the propriety or regularity of the exercise of that right
or (B) notice to the contrary or (C) to be responsible for the application of any monies received by
such person {including, but not limited to, the Common Security Agent).

We shall have no liability for having acted on instructions from any person (including, but not limited
to, the Common Security Agent) which on their face appear to be genuine, and which comply with the
latest bank mandate held by us or relevant electronic banking system procedures in the case of an
electronic instruction.

Our agreement in this acknowledgement not to exercise any right of combination or consolidation of
accounts, set-off or lien over any monies standing to the credit of the Account[s] shall not apply in
relation to our standard bank charges and fees.

This letter and all non-contractual obligations arising out of or in connection with it are to be governed
by and will be construed in accordance with the laws of Scotland.

Yours faithfully

For and on behalf of
[Bank or other financial institution holding the Account]
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BOND AND FLOATING CHARGE granted by: |

1. QUINTAIN SERVICES LIMITED a company incorporsted in England and Wales with
registered number 2850086 and having its registered office at 43-45 Porlman Square, London -
W1H 6LY (the "Chargor”)

in favour of;

2. WELLS FARGO BANK, N.A., LONDON BRANCH registered in England and Wales as an

overssas company with registered number FC026633 and having & UK establishment at 1- R

Plantalion Place 30 Fenchurch Strest, London, EC3M 3BD, as trusiee for each of the
Secured Partles (the "Common Security Agent”). '

iT IS AGREED as follows:

1. Definitions and Interpretation

1.4 Definitions
In this Bond and Floating Charge:

"Account” means account number [ with sort coce [ reic by the Chargor

with Bank of Scotiand PLC.
"Administration Event” means:

{a) ihe presentation of an application or petition to the court for the making of an -
administration order in relation to the Chargor; or

(i} any person (who Is entitled to do so) gives notice of its intention to appoint an . .

administrator to the Chargor or files such a notice with the court, _
"Event of Default” means a Senior Event of Default andfor a Mezzanine Fvent of Default,

"Facility Agreement” means each of the Senior Facility Agreement and the Mezzanine.: =

Facility Agreament.

“Finance Document” means each of the Senior Finance Documants andfor the Mezzanme' L

Finance Documents.
- "Finance Party” means a Senior Finance Party or a Mezzanine Finance Party.

“intercredifor Agreement” means the intercredifor agreement dated 28 Oclober 2016_' -
between, amongst others, the Chargor, the Senior Finance Parties and the Mezzanine = .

Finance Partiss.

_"Lender” means each "Lender” (under and as defined in the Senior Facility Agreement) and -

each "Lender” (under and as defined in the Mezzanine Facility Agreement).

"Mezzanine Event of Default” has the meaning given io the term "Event of Defaull” in the '_ :

- Mezzanine Facility Agreement.

"Bezzanine Facliity Agreement"'means the mezzanine faciiity agreement dated 28 Octuber;{_"_'_"

2016 belween, among others, Quintain Finance Limiled as mezzanine borrower, CPPIB

Credit Investments Inc. as aranger and Situs Asset Management Limited as agent and’- S

mezzaning security agent.

“Mezzanine Finance Document” has the meaning given to the term "Finance Document“ B

-the Mezzanine Facility Agreement.

"Mezzanine Finance Party” has the meaning given fo the term "Finance Parly" in the'_-' S

Mezzanine Facility Agreement.

“Mezzanine Obligor” has the meaning given to the term "Obligar” in the Mezzanine Facmty'-. R

- Agreement.
"Obligor” means each of the Mezzanine Obligors and the Senior Obligors.

"Receiver” means a receiver, receiver and manager or, where parmitted by law, an.

administrative receiver of the whole or any part of the Security Assets and that term will
include any appointee made under a joint or several appointment. L

"Related Rights™ means, in relation to any asset
(a} the proceeds of sale of any part of that assst;



1.2

(b} alt rights, powers., benefits, claims, causes of action, coniracls, warraniies,
remedias, securily, guaraniees, indemnities or covenants for title in respect of or
derived from that assst; and

{c) any moneys and proceeds paid or payable in respect of that assst. _

"Secured Liabililes” means sl the Liabilities {as that term is defined in the intercreditor .

Agreement) and all other present and future Habilities and obligations at any time due, owing -

or incurred by any Debtor (as that term is defined in the Intercreditor Agreement) o any -

Secured Parly under the Debt Documents (as that term is defined in the Intercreditor

Agresment), both actual and contingent and whether incurred solely or jointly and as principal

or surely or in any other capacity. :

“Secured Partles” has the meaning given to that term in the Intercraditor Agreement.

"Security” means a morigage, charge, pledge, lien or other security interest securing any

obligation of any person or any other agreement or arrangement having a similar effect. '

"Security Assets” means each of the assets and undertaking of the Chargor which from fime

to time are, or are expressed to be, the subject of any Security created or expressed to be -

created by it in favour of the Common Security Agent by or pursuant to this Bond and Floating
Charge.

"Becurity Period” means the period beginning on the sffective dale of this Bond and Floating
Charge and ending on the date on which the Common Security Agent is satisfied that the -
Secured Liabilities have been irrevocably and unconditionally paid or discharged in full and no -

Finance Party is under any further actual or contingent obligation to make advances or

provide other financial accommodation to the Chargor or any other person under any of the
Finance Documents,

"Genior Discharge Date” has the meaning given o such term in the Intercreditor Agresment. B

"Senior Event of Defauit” has the meaning given to the term "Event of Default” in the Senior
Facility Agreement, _

"Senior Facility Agreement” means the revolving senfor facility agreement dated 28 Qotober
2016 between, amongst others, Bailey Acquisitions Limited as the company, Wells Fargo
Bank, N.A., London Branch as the senior agent and Common Security Agent, the Original

Lenders and the Original Hedge Counterparty (each as defined in that agreement as S

amended, varied, novated or supplementad from time to time).

"Senior Finance Document” has the meaning given to the term "Finance Document” in the
Senlor Fasility Agreement,

“Senior Finance Party” has the meaning given fo the term “Finance Party" in the Semor o

Facliity Agresment.

“Senior Obligor” has the meaning given to the term "Obligor" in the Senlor Faciliiy_i_ -

Agreamaeant, _
Terms defined In other Finance Documents

{a) On and from the effective date of this Bond and F!ﬁaﬁ’ng' Charge until the Senior :
Discharge Date, uniess defined in this Bond and Floating Charge, or the coniext
otherwise requires, a term defined in the Intercreditor Agreement or the Senior -

Facility Agreement has the same meaning in this Bond and Floating Charge or any

notice given under or in connection with this Bond and Floating Charge, as if all =~
references in those defined terms fo the Intercreditor Agreement or the Senior

Facility Agresment {as applicable} or the Finance Documents were s reference to
this Bond and Floating Charge or that notice.

{b) On and from the Senior Discharge Date, unless defined In this Bond and Fioating'”f S

Charge, or the context otherwise requires, a term defined in the Intercrediior =

Agreement or the Mezzanine Facility Agreement has the same meaning in this

Bond and Fioating Charge or any notice given under or in connection with this Bond

and Floating Charge, as if all references in those defined terms to the intercreditor i
Agrasemsnt or the Mezzanine Facility Agreement (as applicable} or the Finance

Documents were a reference to this Bond and Floating Charge or that notice.



1.3

1.4

1.5

Construction

(a) On and from the effective date of this Bond and Floating Charge until the Senior
Discharge Date, clause 1.2 (Consfruction) of the Senior Facility Agreement will
apply as if incorporated in this Bond and Floating Charge or in any notice given
under or in connection with this Bond and Floating Charge, as if all references in
that clause to the Senior Faecility Agreement were & reference to this Bond and
Floating Charge or that notice.

{s]] On and from the Senior Discharge Date, clause 1.2 {Construction) of the Mezzaning
Facility Agreement will apply as if incorporated in this Bond and Floating Charge or
in any notice given under or in connection with this Bond and Floating Charge, as if
alf references in that clause to the Mezzanine Facility Agreement were a reference
to this Bond and Floating Charge or that notice.

Application of provisions in Facility Agreements and intercreditor Agreement

)] On and from the effective date of this Bond and Floating Charge until the Senior
Discharge Date, clauses 1.5 {Jersey terms), 8.4 (Defaull interast), 12 {Tax gross up
and indemnities), 14 (Other indemnities), 16 (Costs and expensss), 26 (Changes fo
the Parties), 31 {Paymen! mechanics), 33 (Nofices), 34.1 (Accounts), 34.2
(Certificates and determinations) and 37 {(Amendments and waivers) of the Senior -
Facility Agresment and clauses 16.1 {(Common Security Agent as hrustee), 18
{Other indemnities} and 21 (Freservation} of the Intercredilor Agresment are

deemed to form part of this Bond and Floating Charge as if expressly incorporated ~
into it and as if all references in those clauses to the Senior Facility Agreement or .

the Intercreditor Agreemesnt (as applicable) were references to this Bond and
Fioating Charge. .
{b} On and from the Senior Discharge Date, clauses 1.5 {(Jersey ferms), 8.4 (Defauiﬁ‘_'_'

interest), 12 (Tax gross up and indemnities), 14 (Other indemnities), 16 (Costs and . Rt
axpenses), 26 (Changes fo the Parties), 31 (Pavment mechanics), 33 (Nofices),
34.1 (Acocourds), 34.2 (Certificates and dsterminations) and 37 {(Amendments and =

waivers) of the Mezzanine Facility Agreement and clauses 16.1 {Common Security
Agent as frustes), 18 (Other indemnities) and 21 {Preservation) of the Intercreditor.

Agreement are deemead fo form part of this Bond and Floating Charge as if

expressly incorporated Into it and as if all references In those clauses o the
Mezzanine Facility Agreement or the Intercreditor Agreement (as applicable) were
refarences to this Bond and Fioating Charge.

Mo obligation

The Common Security Agent shall not be under any obligation in refation to the Security

Assets as a consequence of this Bond and Floating Charge and the Chargor shall at all times

remain liable to perform ali obligations expressed to be assumed by it in respect of the' _

Security Assels.

Bond: Undertaking to Pay

The Chargor covenants with and undertakes to the Common Security Agent (as trustee for =
the Secured Parties) that it shall, on demand of the Common Security Agent pay, discharge =

and satisfy the Secured Liabilites in accordance with their respective terms.

Common Provisions

Common provisions as to all Security
All the Security constituted by or pursuant to this Bond and Floating Charge is:
{a} created with absoiute warrandice;

{b} created in favour of the Commaon Security Agent as trustee for the Secured Parties '
and the Comman Security Agent shall hold the benefit of this Bond and Floating

Charge and the Security created by or pursuant to it on trust for the Secured .

Parties; and
(c) continuing security for the paymsnt and discharge of all the Secured Liabilities.



Floating Charge

4.2

4.3

4.4

Floating charge

{a) The Chargor hereby grants a floating charge over each Account and any other
account maintained by the Chargor in Scotiand from time to time {and in each case,
its inferest in any replacement account or sub-account or sub-division of that
account, insofar as the same are maintained in Scotland) and the debt or debis
represented thereby and, in each case, all other Related Rights.

{b) The floating charge created by paragraph {a) above shall be ranked and preferred
on the Security Assets as follows: _
(i) it shall be defarred in point of priority to all fixed Security validly and

effectively created by the Chargor under the Finance Documents in

favour of the Common Sscurilty Agent {as frustee for the Secured:
Parties} as security for the Secured Liabilities; and '

{ii} it shall rank prior and preferably fo any other fixed or floating Security
creaied by the Chargor from time to time, subject o seclion 464(2) of -
the Companies Act 1985,
(e Paragraph 14 of Schedule B1 io the Insolvency Act 1886 applies to the floating .

charge created by paragraph (&) above.

Fizxed Security

The Common Security Agent may at any time, while this Bond and Floating Charge _'is':
enforceable in accordance with Clause 8 (Enforcement of Securily), require the Chargor o

grant such fixed security over the Security Assets as the Common Security Agent may specify

in such notice.
Accounis

Subject to the provisions of each Facility Agreement, the Parties agree that any Sacuﬁéty'- ) -
granted or other interest created under this Bond and Floating Charge by the Chargor in L
favour of the Common Security Agent or any other Secured Party in respect of an Account {or e

any account which is located in Scotland in respect of which the Chargor has sole signing

rights in accordance with clause 20 {Cashffow) of the Senior Facility Agreement or, on and SR

from the Senior Discharge Date, clause 20 (Cashflow) of the Mezzanine Facility Agreement) -

or any amounts standing to the credit of such Account {or any other account In respect of -

which the Chargor has sole signing rights in accordance with clause 20 (Cashfiow) of the

Senior Facility Agreement or, on and from the Senior Discharge Date, clause 20 (Cashflow) of -

the Mezzanine Facllity Agreement) shall not, until the ocourrencea of an Event of Default which

is continuing or this Bond and Floating Charge otherwise bscoming enforceable in
accordance with Clause 8.1 (Enforcement), prevent the Chargor from withdrawing any
amounts standing to the credit of any such Account {or any account to which the Chargor has -

sole signing rights in accordance with clause 20 (Cashffow) of the Senior Facility Agresment -

or, on and from the Senior Dischargs Date, clause 20 {Cashflow) of the Mezzanine Facility - _
Agresment). R

Rights of the Chargor

Without prejudice to the Security created hersunder, the Chargor shall remain entitled to’l.{""'

exercise all of its rights, powers and discretions under or in relation to the Security Assets in

sach case so long as such exercise is permitied by each Facility Agreament {or, on and from - o

the Senior Discharge Date, by the Mezzanine Facility Agreement), unless and until an Event’
of Default which is continuing has occurred or this Bond and Floating Charge is otherwise
enforceable in accordance with Clause 8.1 {Enforcement) when all such rights, powers and
discretions shall be exercisable by, and notices shall be given to, the Common Security Agent

or as i direcis.

Provisions as fo Security

Negative pledge and restriction on dealings _
Except where agreed in writing by the Common Security Agent or as permifted under the

Finance Documents, the Chargor will not at any time during the Security Period create or. .'
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permit to subsist any Security over all or any part of the'Se’éQrity Assets or dispose of of
- otherwise deal with any part of the Security Assels.

Motice of Security: Accounts _ o )
. Promptly on the effactive date of this Bond and Floating Charge in relation to each account
maintained by it which is the subject of the Security created by this Bond and Floating -
Charge, or if later, upon the opening by it of any other such account, the Chargor shali: _
{a) deliver to the Common Securily Agent a duly execuied notice addressed o each
relevant bank, building society or other parson of the Security constituted by this
Bond and Fionating Charge, such notice being substantially in the form set out in-
_ Schedule 1 (Accounts); and 3
(b))  use all reasonable endeavours fo procure from each relevant person an
- acknowledgement in the form set out in such nofice of security {(or such other form o
_ " as the Common Security Agent may agres). -
6. Further Assurance _ . e
The Chargor shall promptly, at its own cost, take all such aclion and execute all such
documents (including assignations, transfers, charges, notices, intimations, and instructions) =
as the Common Security Agent may specify (and in such form as the Common Security Agent
may require) in favour of the Comimon Security Agent or its nomines(s) to: T
{a} creats, perfect, protect and/or maintain the Security created or intended to be
created in respect of the Security Assets in accordance with the rights vested init
under this Bond and Floating Charge (which may include the execution by the R
Chargor of an assignation over ali or any of the assets constituting, or intended to- - -~
constitute, Security Assets) or for the exercise of any of the rights, powers and -
remedies of the Common Security Agent provided by or pursuant to this Bond and - - -
S Floating Charge or by law; el
(b) .- while an Event of Default is continuing or this- Bond and Floating Charge :sg-_
. otherwise enforceable in accordance with Clause 8 (Fnforcement of Seeurgty} ST
~ facilitate the realisation of the Security Assats.
7. Accounts - _ S . L L :
' The Commeon Security Agent may, at any time on behalf of any Secured Parly while this Bond .~ . -
and Floating Charge is enforceable in accordance with Clause 8 (Enforcement of Secwnry)
without prior notics: 5
- {a) set-off, transfer or apply any Account and any other account which is the SLEbjECt of .
- the security created by this Bond and Floating Charge and any debt represented
- - thereby in or towards satisfaction of all or any part of the Secured Liabilities; and : _
L (b} - -demand and receive all and any moneys due under or arising out of each Account . -
- which has been charged by this Bond and Floating Charge and exercise all rights
' that the Chargor was then entitled to exercise in relation to that Account or mlght RIDR
S but for the ierms of this Bond and Floating Charge, exercise.. i
8. Enforcement of Security
8.1 Enforcement
Onand at any time after the occurrence of; _
~fa) an Event of Default (as long as it is continuing); or -
() ~“an Administration Event; or : : S
{c) . a request from the Chargor to the Commaen Secunty Agent that it exercise any of e

‘powers under this Bond and Floating Charge,

the Security created by or pursuant to this Bond and Floating  Chargs is,. smmedaately'_':_'_'_'_":'3-"
-enforceable and the Common Security Agent may, without notice to the Charger or prior
authorisation from any sourt, in its absolute discretion: :



8.2

] enforce all or any part of that Security (at the times, in the manner a.nd

on the terms it thinks fit) and take possession of and hold or dispose of -

all or any part of the Security Assets (at the times, in the manner and on
the terms i thinks fit (including whethar for cash or non-cash
consideration)); and :

{5} whether or not it has appointed a Receiver, exercise all or any of the

righis, powers, authorities and discretions conferred by this Bond and -
Fioating Charge on any Receiver or otherwise conferred by law on™

security holders or Raceivers.
Effect of Moratorium

The Common Security Agent shall not be enfitled to exercise its rights under Clause 8.1
{Enforcemant) or Clause 4.2 (Fixed Securiy) where the right arises as a result of an Event of

Default occurring solely due to any person obtaining or taking steps to obtain a moratorium :

pursuant to Scheduie A1 of the insclvency Act 1888,

Right of Appropriation

10.

To the extent that the provisions of the Financial Coliateral Arrangements (No. 2) Reguiataons R
2003 (the "Regulations”) apply to a Security Asset, on and from this Bond and Floating

Charge becoming enforceable in accordance with Clause 8 (Enforcement of Security), the .~
Common Security Agent shail have the right fo appropriate ali or any part of that Security .
Asset in or towards the payment or discharge of the Secured Liabilities and may sxercise =
such right to appropriate upon giving written nofice to the Chargor. For this purpose, a ol

commercially reasonable mathod of valuing a Security Asset shall be:

{a) in the case of cash, the amount standing fo the credit of each Account or to the ':
credit of any other account with any bank, building society, financial institution or. -

otharwise, together with any accrued but unposted interest, at the time of'-"”
appropriation; and N
{b) in the case of any investments or shares, their market value determined by tha'f

Common Security Agent by reference to a public indeyx, independent valuation or by '. e '

such other process as the Commaon Security Agert may select.

In each case, the parties agree that the method of valuation provided for this Bond and -
Fleating Charge shall constituie a commercially reasonable method of valuation for the

purposes of the Regulations.

Appointment of Receiver or Administrator

10.1

Appointment and removal .
After the Security created by or pursuant to this Bond and Floating Charge has became- '

enforceabls in accordance with Clause 8 (Enforcement of Security), the Common Security = - o
Agent may by deed or otherwise (acting through an authorised officer of the Common -

- Becurity Agent): _
{a) without prior notice o the Chargor: S
(i appoint one or more persons to be a Receiver of the whole or {so far as S
it is fawfuily able) any part of the Sacurity Assats; or e
(i} appoint (so far as it is lawfully able} two or more Receivers of separate'j- '
- parts of the Security Assets; or '
{iil) -remove (so far as it is lawfully able) any Receiver so appointed; or R
{ivy - . ' appoint another person(s) as an additional or replacement Receiver(s); . .
or
{v) appoint one or more persons io be an administrator of the Chargor - -
- nursuant to paragraph 14 of Schedule B1 of the Insolvency Act 1886, -+
_ andfor L
(b} appoint one or more persons to be an administrator of the Chargor pursuant to

- paragraph 12 of Schedule B1 of the insclvency Act 1886.

il



10.2  Capacily of Receivers
Each person appointed to be a Receiver pursuant to Clause 10.1 (Appointment and removal)
shaii be:
{a} entitled to act joinily, separaiely, individually or together with any other person
appointed or substituted as Receiver; o
{s]] for all purposes deemed fo be the agent of the Chargor which shall be solely
rasponsible for his acts, defaults and liabilities and for the pavment of his -
remuneration and no Recelver shall at any time act as agent for the Common
Security Agent; and )
{c) entitled 10 remuneralion in accordance with the Insolvency Act 1986 and the
Insolvency {(Scotland) Rules 1986,
10.3  Statutory powers of appoiniment _
The powers of appointment of a Receiver shall be in addition to all statutory and other powers
of appointment of the Common Security Agent and such powers shall remain exercisable
from time to time by the Common Security Agent in respect of any part of the Security Assets.
11.  Powers of Receivers _
Every Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and he entifled to
exarcise, in relation io the Security Assets (and any assets which, when got in, would be
Securily Assets in respect of which he was appointed), and as varied and exiended by the
provisions of this Bond and Floating Charge (in the name of or on behalf of the Chargororin. -
his own name and, in @ach case, at the cost of the Chargor): '
{a) all the powers of a Scottish receiver and an administrative receiver set out in =
Schedule 1 and 2 to the Insolvency Act 1986 (whether or not the Receiver isa -
Scottish receiver or an administrative receiver); o
{b) all the powers and rights of an absolute owner and power to do or omit to do -
anything which the Chargor itself could do or omit to do; and B =
{c) the power to do all things (including bringing or defending proceedings in the name R
or on behalf of the Chargor) which seem to the Receiver to be incidental or .. - -
conducivea to: BRI
{0} any of the funclions, powers, authorities or discretions conferred cn or
vested in him; _
{ii the exercise of any rights, powers and remedies of the Common
" Security Agent provided by or pursuant to this Bond and Fieating. -
Charge or by law {including realisation of all or any part of the assetsin =
respect of which that Receiver was appointed); or o
(i) -bringing to hig hands any assets of the Chargor forming part of, or wh;ch g
 when got in would be, Security Assets.
12. App!icatlon of Moneys

Ail moneys received or recovered and any non-cash recoveries made or received by the

Common Security Agent or any Recsiver pursuant to this Bond and Floating Charge or the -
powers conferred by it shall be applied first in the payment or other discharge of the costs,
charges and expenses incurrad and paymenis made by the Receiver, the payment or other

discharge of his remunsration and the discharge of any liabilities incurred by the Recaiver in,

or incidental to, the exercise of any of his powers, and thereafter shall be applied by the o :
Common Security Agent {notwithstanding any purported appropriation by the Chargor) in e

accordance with the terms of the Intercreditor Agreemant.



13.

Protection of Purchasers

13.1

13.2

14,

Consideration

The receipt of the Common Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Security Assets or making any
acquisition, the Common Security Agent or any Receiver may do so for such considaration
(whether cash or non-cash), in such manner and on such terms as it thinks fit,

Protection of purchasers

Mo purchaser or other person dealing with the Common Security Agent or any Recelver ghall

be bound fo inquire whether the right of the Common Security Agent or such Receiver to -
exercise any of iis powers has arisen or become exercisable or be concerned with any

propriety or regularity on the part of the Common Security Agent or such Receiver in such

dealings.

Power of Attormey

141

14.2

158.

Appointment and powers

The Chargor irevocably appoints the Common Security Agent and any Receiver severally fo

be its attorney and in s nams, on its behalf and as s act and deed to execute, deliver and

perfect all documents and do all things which the attorney may consider 1o be reguired or

desirable for: o

(&) carrying out any obligation imposed on the Chargor by this Bond and Floating
Charge or any other agreement binding on the Chargor {o which the Common =
Security Agent is parly {including the execution and delivery of any deeds, charges, -
agsignations or other secwrity and any fransfers of the Secuwrity Assets and

perfecting and/or releasing the security created or intended to be created in respect -~ a

of the Securily Assels); and

{b} enabling the Commaon Security Agent and any Receiver to exercise, or delegate the
exercise of, any of the rights, powers and authorilies conferred on them by or

pursuant to this Bond and Floating Charge or by law (including, after this Bond and -~
Floating Charge has become enforceable in accordance with Clause 8 -
{Enforcement of Security), the exercise of any right of an owner of the Security

Agsels),
Ratification

The Chargor shall ratify and confirm all things done and all documents executed by any; o

attorney in the exercise or purported exercise of all or any of his powsrs,

Effectiveness of Security

15.1

15.2

Continuing security N
{a) The Security created by or pursuant to this Bond and Floating Charge shall remain

In full force and sffect as a continuing security for the Securad Liabilities unless and :

untll discharged by the Common Security Agent in writing.

{b) No part of the Security from fime o tme intended to be constituted by this Bond and _
Floating Charge will be considered satisfied or discharged by an intsrmediate ™ = -
payment, discharge or satisfaction of the whole or any part of the Secured =~

Liabilities.
Cumuiative rights

The Security created by or pursuant to this Bond and Floating Charge shall be cumuiative, m. R

addition to and independent of avery other Security which the Common Security Agent or any

Secured Parly may al any time hold for the Secured Liabilities or any other obligations orany - .~
righis, powers and remedies provided by law and shall operate as an independent security .
notwithstanding any recaipt, release or discharge endorsed on or given in respect of or under = .
any such other Security. No prior Security heid by the Common Security Agent (whether in its -
capacity as trustee or otherwise) or any of the other Secured Parties over the whole orany. -~
part of the Security Assets shall merge into the Security constituled by this Bond and Fioatmg Sl

Chargs.
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154

15.5

15.6

15.7

Mo prejudice :
The Security created by or pursuant to this Bond and Floating Charge shall not be prejudiced

by any unanforceability or invalidily of any other agreement or document or by any time or.
induigence granted fo the Chargor or any other person, by the Common Security Agent .
{whether in its capacity as trustee or otherwise) or any of the other Secured Parties or by any

variation of the terms of the trust upon which the Common Security Agent helds the security -
or by any other thing which might ctherwise prejudice that Security.

Remedies and Walvers

No failure on the part of the Common Security Agent to exercise, nor any delay on its partin

exarcising, any right, power or remedy under this Bond and Floating Charge, shall operate as
a walver of that right, power or remedy or, power constitute an election to affirm this Bond and
Floating Charge. No election to affirm this Bond and Floating Charge on the part of the
Commeon Security Agent shall be effective unless it Is in writing. The rights, powers and

remedies provided in this Bond and Fioating Charge are cumuiative and not exciusive of any '

provided by law. No single or pariial exercise of any right, power or remedy shall preclude -
any further or other exercise of that or any other right or remedy.

kic ilability
MNoneg of the Common Securily Agent, its nomines{s) nor any Receiver shall be liable
{(a) o account as a heritable creditor or security holder In possession; or

() for any loss arising by reason of taking any action permitted by this Bond and
Floating Charge or any neglect or defaull In connection with the Security Assels or
taking possession of or realising all or any part of the Security Assets, -

except in the case of gross negligence or wilful default upon its pari.
Partial invaildity

If, at any time, any provisicn of this Bond and Floating Charge is or becomes Mlegal, invalider -

unenforceable in any respect under the law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions of this Bond and Floating Charge 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 securily intended to be created by or pursuant to this Bond and g
Floating Charge is invalid, unenforceabie or ineffective for any reason, that shall not affect or -

impair any other part of the security.
Walver of defences :
The obligations of, and the Security created by, the Chargor under this Bond and Floating

Charge and the rights and remedies provided by this Bond and Floating Charge will not be

affected by any act, omission, matier or thing which, but for this Clause 15.7, would reduce,

release or prejudice any of its obligations under, or the Security created by, this Bond and

Fioating Charge and whether or not known to the Chargor or any Secured Party including:

{a) any time, waiver or consent granted fo, or composition with, any Obligor or other
pErson; .
) the release of any other Obligor or any other person under the terms of any o

composition or arrangement with any creditor of any Obligor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or - .

naglect to perfect, take up or enforce, any rights against, or Security over assets of,

any Obligor or other person or any non-presentation or non-observance of any ~
formality or other requirement in respect of any instrument or any failurs to realise

the full valus of any Sacurily,;

)] any incapacity or lack of power, authority or legal personality of or dissolution or .

change in the members or status of, any Obligor or any other person;

{&) any amendment, novalion, supplement, extension (whether of matunty or

otherwise) or restatement (in each case however fundamental and of whalsoever
nature, and wheather or not more onerous) or replacemeant of a Finance Document

or any other document or security or of the Secured Liabilities (including, without '

limitation, any change in the purpose of, any extension of, or any variation or .
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: 15.10

1511

increase in any fé’ciiity or amount made available under any facility or the addition of

any new facility under any Finance Document or other documents);

(Y any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security or of the Secured Liabilities;
- and
{g)  anyinsolvency or similar proceedings.

Chargor intent

Without prejudice to the . general ity of Clause’ 157 {Warver of ca‘efences) the' Chargor'fi S
expressly confirms that it intends that the Secursty created under this Bond and Floating -
Charge and the rights and remedies arising thereunder, shall exiend from time to time toany
(however fundamental and of whatscever nature, and whether or not more onerous) variation,

increase, extension or addition of or fo any of the Finance Documents andfor any facility or

- amount made available under any of the Finance Documants for the purposes of oriin - g

connection with any of the following: acquisitions of any nature; increasing working capital,
enabling investor distributions to be made; carrying out restructurings; refinancing existing

faciiities; refinancing any other indebtedness; making facilities avallable to new borrowers; =

any other variation or extension of the purposes for which any such facility or amount might’

- be made available from time lo time; and any fees, costs andfor expenses associsted with s
. any of the foragoing.

Immediate recourse R _ e
The Chargor walves any right it may have of first requiring any Secured Party (or any trustee

or agent on its behalf) to proceed against or enforce any other rights or Security or claim

payment from any other person before claiming from the Chargor under this Bond and -
Fioating Charge. This waliver applies irrespeciive of any law or any provision of this Bond and _: SR
- Floating Charge to the conirary.

-Peferral of rights LR
 Untif the end of the Security Period, &ha Chargor WIH not exercise any rights which it may have 5_ SR

by reason of performance by it of its obligations under this Bond and Floating Charge:
{a} o be indemnified by an Obligor,;

(b} to claim any contribution from any guarantor of any Obligor's obligations under this: S o

- Bond and Floating Charge,;

{c)  io take the benefit (in whole or in part and whether by way of subrogation. or:-i:'-'
otherwise) of any right of the Secured Parties under this Bond and Floating Charge = =
or of any other guaraniee or Security taken pursuant to, or in connection with, this'f.: EANEE

Bond and Fioating Charge by any Secured Parly;

.(d) -~ to bring legal or other proceedings for an order requiring any Obligor to make any"_ S
- payment, or perform any obligation, in respect of which any Obligor has gwen a0

- guarantee, undertaking or indemnity under any Finance Document;
(e) . toexercise any right of set-off against any Obligor; or
n ta claim or prove as a creditor of any Obligor in competition with any Secured Pady .

If the Chargor receives any benefit, payment or distribution in relation to such rights it shail' s

hold that benefit, payment or distribution to the extent necessary to enable ail amounts which "
may be or become pavable o any Secured Party by the Obligors under or in connection with

- this Bond and Floating Charge to be repaid in full on frust for the Common Security Agentand .

shall promptly pay or transfer the same to the Common Sscurity Agent or as the Common =
Security Agent may direct for application in accordance with Clause 12 (Application of'-: EEEE R

Moneays).
Indemnity : : : _ o
The Charger shall, notwﬁhstanding any reiease or dascharge of a!! or any part of the Secuntyf' '

created by or pursuant to this Bond and Floating Charge, indemnify the Common Security - =
 Agent, its agents, attorneys and any Recelver against any action, proceeding, claims, losses, |
liabilities and costs which it may sustain as a consequence of any breach by the Chargorof -~
the provisions of this Bond and Floating Charge, the exercise or purported exercise of any of 7

g



the rights and powers conferred on them by this Bond and Floating Charge or otherwise B

refating to the Security Asssls.

15.12 HNo Partnership or Transfer of Inlerests

The Parties to this Bond and Floating Charge acknowladge and agree that: _

{a) the Chargor is not {elther separately or jointly) in partnership with the Common
Security Agent or any of the Finance Parlies or any Receiver or other person. .
appointed for that purpose and that no provision of this Bond and Floating Charge
shall be construed as creating such a parinership; .

(b no Finance Parly or any Receiver or other person appointed for that purposs
assumes, nor shall any Finance Parly or any Receiver or other person appointed for -
that purpose be obliged to perform, any obligations of the Chargor and nothing in- -
this Bond and Floating Charge shall be construed so as fo transfer any such
obligations to a Finance Party or any Receiver or other person appointed for that
purpose; and s

{c) the Common Security Agent is not and no Finance Party shall be liable in any way =~
to indemnify the Chargor or otherwise reimburse the Chargor in respect of the:
Charged Assets or the Chargor's position as a pariner of a parinership or as a
member of a imited liability parinership.

16.  Prior Security interests _

{a) in the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Security Assels
or in case of exercise by the Commen Security Agent or any Receiver of any power
of sale under this Bond and Fioating Charge, the Common Security Agent may
redesm such prior Security or procure the transfer thereof to fiself, PR

b} The Common Security Agent may seitle and agree the accounis of the pnoa’"_ S
Security and any accounts so settled and agreed will be conclusive and binding on .
the Chargor, s

{c) All principal moneys, interest, costs, charges and expenses of and incidental 1o any” - L
redemption or transfer will be paid by the Chargor to the Common Security Agent -

~an demand together with acorued interest thergon as well as before judgment atthe'
rate from iime to time applicable to unpaid sums specified in the Senior Facility
Agreement (or, on and from the Senior Discharge Date, the Mezzanine Facility = -
Agreement} from ihe time or respective times of the same having been paid or =
incurred until payment therect (as well as after as before judgment). .
17. Subsequent Securlty Interests L

if the Common Security Agent acting in its capacity as trustee or otherwise or any of the other L

Secured Parties at any time receives or is deemed to have recsived notice of any subsequent. .~ "

Security, assignment or transfer affecting all the Securily Assets or any part of the Security -

Assets which is prohibited by the terms of any Finance Document, all payments thereafter by

~ or on behalf of the Chargor to the Common Security Agent {(whether in its capacity as trustee
- or otherwise} or any of the other Secured Parties will {in the absence of any express contrary -
appropriation by the Chargor) be credited or treated as having been credited to a new
- account of the Chargor and not as having been applied in reduction of the Secured Liabilities ™+
at the time that notice was received, S
18. - Suspense Accounts

All moneys received, recovered or realised by the Cummon Security Agent under this Bond e

and Floating Charge (including the proceeds of any conversion of currency) may in the
discretion of the Common Security Agent be credited to any inferest bearing suspense or

impersonal account(s) maintained with a bank, building society, financial institution or other - o

person as it considers appropriate {including itself) for 5o long as it may think fit (the interest

being credited to the relevant account) pending their application from time fo time st the
Common Security Agent's discretion, in or towards the discharge of any of the Secured:

-4




19.

Liablities and save as provided herein no parly will be entitled {o withdraw any amount at any
time standing to the credit of any suspense or impersonal account referred to above.

Release of Security

191

18.2

21,

Release of Security

Upon the expiry of the Securily Period, the Common Security Agent shall, at the request and

cost of the Chargor, release and cancel the security constituted by this Bond and Fioating
Charge and procure the reassignment fo the Chargor of the property and assets assigned to
the Common Security Agent pursuant to this Bond and Floating Charge, in sach case without -
recourse to, or any representation or warranty by, the Common Security Agent or any of ils
nominees,

Clawback

if the Common Security Agent considers that any amount paid or credited to any Secured L
Parly is capable of being avoided or reduced by virtue of any bankruptocy, insolvency,

liquidation or similar laws, the liability of the Chargor under this Bond and Floating Charge

and the Security constituted by that document will continue and such amount wiil not be

considerad to have been imevocably discharged.

Set-Off

21,

Subject to the provisions of the Senior Facility Agreement (and on and from the Senior - |

Discharge Date, the Mezzanine Facility Agreement), the Chargor authorises the Common’
Becurity Agent (but the Common Security Agent shall not be obliged to exercise such right), -

after the occurmence of an Event of Default which is continuing or this Bond and Floating .
Charge otherwise bacoming enforceable in accordance with Clause 8.1 (Enforcement), to set
off ageinst the Secured Liabilities any amount or other obligation (contingent or otherwise)
owing by the Common Security Agent to the Chargor and apply any credit balance to which

the Chargor is eniitled on any account with the Common Security Agent in accordance with

Clause 12 (Application of Monays) (notwithstending any specified maturity of any deposit
_ standing to the credit of any such account). IR

Discretion and Delegation

21.1

21.2

22

Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Bond and Floating Charge by the Commeon Security Agent or any Receiver may, subject

to the terms and conditions of the Intercreditor Agreement, be exercised or made in iis

absolute and unfeltered discrefion without any obligation to give reasons,

Delsgation -
Each of the Common Security Agent and any Receiver shall have full power to delegate

{either generally or specifically) the powers, authorities and discretions conferred on it by this
Bond and Floating Charge (including the power of attornay) on such terms and conditions as
it shall see fit which delegation shall not preciude either the subsequent exercise, any L
subsequent delegation or any revocation of such power, authority or discretion by the C

Common Security Agant or the Receiver iiself,

Counterparis

22.1

22.2

This Bond and Floating Charge may be exscuted in any number of counterparis, and by each:
of the parties on separate counterparts. :

Where executed in counterparts:

(a) this Bond and Floating Charge will not take effect until each of the counterparts has s

been delivered:

{b} each counterpart will be heid as undelivered until the parties agree a date on which -~~~

the counterparis are o be treated as delivered; and

ic) the date of delivery may be inserted in the testing clause in the blank provided for
the sffective date hereof.

-



23.  Governing Law
This Bond and Fiocsting Charge and all non-contraciual obligations arising out of or in - .
connection with it are governed by Scofs law. '

24,  Jurisdiction

24.1  Scottish courts
The courts of Scotiand have exclusive jurisdiction to setfle any dispute arising out of, or in
cannection with this Bond and Floating Charge (including & dispute relating to the existence, . -
validity or termination of this Bond and Floating Charge or the consequences of its nullity or
any non-contractual obligations arising out of or in connection with this Bond and Floating
Charge) (z "Dispute").

242  Convenient Forum

The Chargor agrees that the courts of Scotland are the most appropriate and convenient o

courts {o setile Disputes and accordingly that the Chargor will not argue to the contrary.

ETETE



243  Exclusive Jurisdiction

Notwithstanding Clause 24.1 (Scoffish courts), the Common Security Agent may fake
proceedings relating to a Dispute in any other courts with jurisdiction. To the exient allowed
by law the Common Security Agent may fake concurrent proceedings in any number of

jurisdictions.

IN WITNESS WHEREOF these presents consisting of this and the praceding thirteen pages, together -~
with Schedule 1 annexed herelo, are executed in counterpart by the parties hereto as follows, withan

effectivedate of ..ol

SUBSCRIBED for and on behalf of the said

QUINTAIN SERVICES LIMITED by

Authorised Signatory/Director/Attormey
{Frint Fuli Name)

Authorised Signatory/Dirsctor/Aftorney
{Print Fulf Name)

(placestown of signing)

 Before this withess

Witness
{Print Full Name)

Authorised Signatory/Director/Atiorney
{Signafurs)

Authorised Signatory/Director/Attorney
{Signature}

Witness
{Signature)

VIR



. SUBSCRIBED for and on behalf of the said

WELLS FARGO BANK, NA., LONDON
BRAMCH as Common Security Agent by

MATTHIAS AKSOY

Name) ) :

Authorised Signatory/Director/Atiormey
{Print Full Name)

at, WETILERD )
(place/tow-ofsiyrmm)

Before this wétnesé

~ Witness _
- {Print Full Name)

{Signature)

Authorised Signatory/Director/Attorney
(Signature)

- Wiltness

{Signatura)

LR




SCHEDULE 1
ACCOUNTS

This is Schedule 1 referred to in the foregoing Bond and Floating Charge between Quintain Services |
Limited and Wells Fargo Bank, N.A., London Branch as Common Security Agent within mentionad.

Part A
Notice of Security o Account Bank

To: [Bank or other financial instifution holding the Account]

Date: (12016

Dear Sirs

We give you notice that, by a bond and floating charge effactive as of [#] 2016 (the “Bond and
Fioating Charge”}, we have created security by way of floating charge in favour of Wells Fargo Bank,
MN.A., London Branch (the "Common Securily Agent”) as trustee for the Secured Parties over the

accounts listed below and all moneys (including interest) from time to time standing to the credit ofthe

same and the debt or dabls represented theraby.
The accouni[s] mairdained with you [is/are]:
Account Namelsl: [ ]
Sort Codels): [
- Account Nols]: i] O
Until you have been notified in writing by the Commeoen Security Agent that an Event of Default (és B

defined in the Bond and Floating Charge) is continuing or that the security constituted by the Bong

-and Floating Charge is otherwise enforceable in accordance with its terms, we are authorised by the -
- Common Securily Agent to recelve, withdraw or otherwise transfer any credit balance from fime fo
time.

We irrevacably instruct and authorise you to disclose to the Common Security Agent without an'y.

- reference to or further authority from us and without any inquiry by you as to the justification for such - R
- disclosure, such reasonable information as is in your possession or knowledge relating to [any] . o
account]s] maintained with you from fime to time as the Common Security Agent may reasonably .~ -

request you to disclose to it We hereby irmevocably and unconditionally undertake to pay to you,
immediately on demand, your whole costs in relation to such request and your compliance therewith.

This letter and all non-contractual obligations arising out of or in connection with it are governed by~ '
and will be construed in accordance with the laws of Scotland. :

Would you please acknowledge the above by sending the enclosed acknowledgement to ihe
- Common Securlty Agent with a copy 1o us. -

Yours faithfully

For and on behalf of
Cluintain Services Limited



Part B
Acknowledgement of Security by Account Bank

To: Wells Fargo Bank, N.A,, London Branch as Common Securiiy Agent

Date: [ 12018

Dear Sirs

We confirm receipt of & nolice dated [ ] 2018 of security created by Quintain Services Limited (t'hé-
"Charger”) in favour of Wells Farge Bank, N.A., London Branch {the "Common Security Agent™)

over all moneys (including interest) from time to time standing to the credit of the Chargor's account[s] | _
{as specified in that notice) {the "Account[s]") which [is/are] maintained with us and the debt or debig . -~

represented theraeby.
We confirm that:
(a) we will comply with the terms of that notics; and

{b} to the best of cur knowledge, we have not received notice of any prior security over or interest.
of any third party in any of the Account]s].

After we have receivad notice from you of the ccourrence of an Event of Default (as defined in the'

bond and floating charge referred to in that nolice (the "Bond and Floating Charge™)) which is

sordinuing or that the security constituted by the Bond and Floating Charge is otherwise enforceables .

in accordance with its terms, we will act only on the instructions given by persons authorised by the

Common Security Agent (subject to compliance with any know your customer or anti-money -

laundering requirements) and we shall send all statements and other notices given by us relating to :

the Account]s] to the Commuon Security Agent, _
We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation- of :
accounts, security and similar rights (however described) which we may have now or in the future in
respect of [each of] the Accountfs] or the balance therson to the extent that such rights relate to

amounts owed {0 us by the Chargor. We shall not be bound to enquire whether the right of any - '
persen {including, but not limited to, the Common Security Agent) to withdraw any monigs from the

Account[s] has arisen or be concerned with (A) the propriety or regularity of the exercise of that right

or (B} notice to the contrary or {C) io be responsible for the application of any monies received by _: -

such person (including, but not limited to, the Common Security Agent).

We shall have no liability for having acted on instructions from any person (including, but not fimited
to, the Common Security Agent} which on their face appear to be genuine, and which comply with the
- latest bank mandate held by us or relevant electronic banking system procedures in the case of an

electronic instruction. . _
Our agreament in this acknowledgement not to exercise any right of combination or consolidation of * -

accounts, set-off or lien over any monles standing to the credit of the Account{s] shall not apply in - '

" relation to cur standard bank charges and fess.

This letter and all non-contractual obligations arising out of or in connection with it are to be gaverned :
by and will be construed in accordance with the laws of Scotfand. '

Yours faithfully

For and on behali of
[Bank or other financial instifution holding the Accouni]

2 FTF



