'S

MARSTON'SISSUER PLC

(incorporated in England and Waleswith limited liability under company number 05135049)

£250,000,000 Class A4 Secured Floating Rate Notes due 2031 I ssue Price: 99.95 per cent.
£80,000,000 Class AB1 Secured Floating Rate Notes due 2035 Issue Price: 99.95 per cent.

Prospectus

This Offering Circular excluding columns G and H of the table under the heading “ Selected Historical Financial Data on the Securitisation
Estate’ on page 9 congtitutes a Prospectus for the purpose of Directive 2003/71/EC (the“ Prospectus Dir ective”).

Application to the London Stock Exchange

Application has been made to the Financial Services Authority (the “FSA”) in its capacity as competent authority for the purposes of Part VI
of the Financial Services and Markets Act 2000 (the “FSMA”), the “UK Listing Authority” for the £250,000,000 Class A4 Secured
Floating Rate Notes due 2031 (the “Class A4 Notes’) and the £80,000,000 Class AB1 Secured Floating Rate Notes due 2035 (the “Class
AB1 Notes’and together with the Class A4 Notes, the “ Second |ssue Notes’) to be admitted to the Official List maintained by the FSA
acting in its capacity as competent authority for the purposes of Part VI of the FSMA and application will be made to the London Stock
Exchange plc (the “ Stock Exchange”) for the Second Issue Notes to be admitted to trading on the Stock Exchange s Gilt Edged and Fixed
Income Market by the Stock Exchange. The Stock Exchange' s Gilt Edged and Fixed Income Market isaregulated market for the purposes of
Directive 2004/39/EC of the European Parliament and of the Council on Markets in Financial Instruments (the “Dir ective 2004/39/EC”).
This Offering Circular excluding columns G and H of the table under the heading “ Selected Historical Financial Data on the Securitisation
Estate’ on page 9 comprises a prospectus with regard to the I ssuer and the Second Issue Notes for the purposes of the Prospectus Directive
and has been gpproved by the UK Listing Authority acting in its capacity as competent authority for the purposes of Part VI of the FSMA in
accordance with the rules made under Part VI of the FSMA.

Previous Note I ssuance by the | ssuer

On 9 August, 2005 (the “First Closing Date”) Marston’s Issuer PLC (formerly W&DB Issuer PLC) (the “Issuer”) issued the £236,000,000
Class Al Secured Floating Rate Notes due 2020 (the “ Class A1 Notes’), the £214,000,000 Class A2 Secured Fixed/Floating Rate Notes due
2027 (the “Class A2 Notes"), the £200,000,000 Class A3 Secured Fixed/Floating Rate Notes due 2032 (the “Class A3 Notes’ and together
with the Class A1 Notes and the Class A2 Notes, the “Original Class A Notes” and together with the Class A4 Notes, the “Class A Notes”)
and the £155,000,000 Class B Secured Fixed/Floating Rate Notes due 2035 (the “Class B Notes’ and together with the Original Class A
Notes, the “Original Notes’ which together with the Second Issue Notes comprise the “Notes’). The primary source of funds for the
payment of principal and interest on the Notes is the right of the Issuer to receive payments of interest and repayments of principal on
advances made under a secured facility agreement (the “lIssuer/Borrower Facility Agreement”) between, inter alios, the Issuer, the
Obligors, Trading and the Borrower Security Trustee dated the First Closing Date (as amended and restated on or about the Second Closing
Date).

Details of the Second | ssue Notes

The Class A4 Notes will not carry the same terms and conditions as, or be consolidated or form a single series with any of the Class A1
Notes, the Class A2 Notes or Class A3 Notes but will rank pari passu with the Class A1 Notes, the Class A2 Notes and the Class A3 Notes.
The Class AB1 Notes will rank subordinate to the Class A Notes but in priority to the Class B Notes.

Obligations of | ssuer Only

The Second I ssue Notes will be obligations of the Issuer only and will not be obligations or responsibilities of, or guaranteed by, any of the
other parties to the transactions described in this Offering Circular. It should be noted, in particular, that the Second Issue Notes will not be
obligations or responsbilities of, and will not be guaranteed by, the Arranger, the Managers, the Issuer Security Trustee, the Note Trustee,
the Paying Agents, the Agent Bank, the Swap Counterparty, the Liquidity Facility Provider, the Account Bank, the Corporate Services
Provider, Trading, the Borrower Security Trustee, the Securitisation Group Parent, the Borrowers, the Issuer Parent, Marston's PLC
(formerly The Wolverhampton & Dudley Breweries, PLC) (“Marston’s’) (together, the“ Other Parties’) or any other company (other than
the Issuer) in the same group of companiesas, or affiliated to, the Other Parties

Ratings

The Class A4 Notes are expected upon issue to be rated “A” by Fitch Ratings Limited (“Fitch”) and “A” by Standard & Poor’s Rating
Services, a division of The McGraw Hill Companies, Inc. (“S&P” and, together with Fitch, the “Rating Agencies’). The Class AB1 Notes
are expected upon issue to be rated “BBB+" by Fitch and “BBB+" by S&P. The security ratings assigned by the Rating Agencies either
in respect of any class of Original Notes or any class of Second Issue Notes do not address the likelihood of the receipt of any
redemption premium. In addition the security ratings assigned by the Rating Agencies do not address the likelihood of the receipt of
any Step-Up Amounts in respect of any class of Notes whether such Step-Up Amounts comprise (in the case of the Original Notes)
part of the interest amount payable by the Issuer or (in the case of the Second | ssue Notes) a separ ate fee payable by the Issuer. The
payment of all Step-Up Amounts is subordinated, inter alia, to the payment of any interest which does not constuitute a Step-Up
Amount on, and the repayment of principal of, the Notes. A security rating is not a recommendation to buy, sell or hold securities
and may be subject to revision, suspension or withdrawal at any time by the assigning rating organisation. Each security rating
should be evaluated independently of any other rating and, amongst other things, will depend on the performance of the business of
the Securitisation Group from timeto time.



Risk Factors

A discussion of certain factors, which should be considered in connection with an investment in the Notes, is set out in the section entitled
“Risk Factors’ below.

Each person contemplating making an investment in the Notes must make its own investigation and analysis of the creditworthiness of the
Issuer and the Obligors and its own determination of the suitability of any such investment, with particular reference to its own investment
objectives and experience and any other factors which may be relevant to it in connection with such investment. A prospective investor who
isin any doubt whatsoever asto therisksinvolved in investing in the Notes should consult its own independent professional advisors.
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The Royal Bank of Scotland

Joint Lead Managers and Joint Bookrunners

HSBC«<» > RBS

The Royal Bank of Scotland
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Responsibility Statement

The Issuer accepts responsibility for the information contained in this Offering Circular. To the best of the
knowledge and belief of the Issuer (having taken all reasonable care to ensure that such is the case) the
information contained in this Offering Circular isin accordance with the facts and does not omit anything likely
to affect the import of such information. Each member of the Securitisation Group severaly accepts
responsibility for al the information contained in this Offering Circular relating to each of its businesses and to
the sections entitled “ Description of the Business’, “Corporate Reorganisation”, “Management” and “ Summary
Details of Key Member Companies of the Marston’s Group”, and, to the best of their knowledge and belief
(having taken all reasonable care to ensure that such isthe case), such information isin accordance with the facts
and does not omit anything likely to affect its import. The Vauer (as defined herein) accepts responsibility for
all the information contained in this Offering Circular relating to the section entitled “Valuation Report on the
Securitisation Estate” and, to the best of its knowledge and belief (having taken al reasonable care to ensure that
such is the case), such information is in accordance with the facts and does not omit anything likdly to affect its
import. The information contained in the valuation report in the section entitled “Valuation Report on the
Securitisation Estate” has been prepared at the request of the I ssuer.

Representations about the Second | ssue Notes

No person has been authorised in connection with the issue and sale of Second Issue Notes to make any
representation or provide any information other than as contained in this Offering Circular. Any such
representation or information should not be relied upon as having been authorised by the Issuer or any of the
Other Parties or any of their respective affiliates or advisers. Neither the delivery of this Offering Circular nor
any sale, alotment or solicitation made in connection with the offering of the Second Issue Notes shall, under
any circumstances, create any implication or congtitute a representation that there has been no change in the
affairs of the Issuer, or in the other information contained herein since the date hereof.

None of the Arranger, the Managers, the Issuer Security Trustee, the Borrower Security Trustee or the Note
Trustee has separately verified the information contained herein. Accordingly, no representation, warranty or
undertaking, express or implied, is made and no responsibility or liability is accepted by the Arranger, the
Managers, the Paying Agents, the Agent Bank, the Swap Counterparty, the Liquidity Facility Provider, the
Account Bank, the Corporate Services Provider, the Issuer Security Trustee, the Borrower Security Trustee or
the Note Trustee as to the accuracy or completeness of the information contained in this Offering Circular or any
other information supplied in connection with the Second I ssue Notes or their distribution. The statementsin this
paragraph are without prejudice to the responsibility of the Issuer. Each person receiving this Offering Circular
acknowledges that such person has not relied on the Arranger, the Managers, the Paying Agents, the Agent
Bank, the Swap Counterparty, the Liquidity Facility Provider, the Account Bank, the Corporate Services
Provider, the Issuer Security Trustee, the Note Trustee, the Borrower Security Trustee or on any other person
affiliated with any of them in connection with any investigation of the accuracy of the information or its
investment decision.

Financial condition of the Issuer, the Securitisation Group and the Mar ston’s Group

Neither the delivery of this Offering Circular nor the offer, sale, allocation, solicitation or delivery of any Second
Issue Note shall in any circumstances create any implication or constitute a representation that there has been no
adverse change, or any event reasonably likely to involve any adverse change, in the condition (financial or
otherwise) of the Issuer, the Issuer Parent, the Obligors, the Excluded Group Entities, the Securitisation Group
(as a whole) or the Marston’s Group (as a whole) or the information contained herein since the date of this
Offering Circular.

Summary of Selling Restrictions

The distribution of this Offering Circular and the offer, sale and delivery of the Second Issue Notes in certain
jurisdictions may be restricted by law. None of the Issuer, the Other Parties or any other member of the
Marston’s Group or any of their respective affiliates or advisers represent that the Second | ssue Notes may at any
time be lawfully sold in compliance with any applicable registration or other requirements in any jurisdiction, or
pursuant to any exemption available thereunder, or assumes any responsibility for facility of such sale. Persons
into whose possession this Offering Circular (or any part hereof) comes are required by the Issuer and the
Managers to inform themsel ves about, and to observe, any such redtrictions.

This Offering Circular does not constitute an offer to sell or a solicitation of an offer to buy the Second Issue
Notes and neither this Offering Circular nor any part hereof may be used for or in connection with an offer to, or
solicitation by, any person in any jurisdiction or in any circumstances in which such offer or solicitation is not
authorised or to any person to whom it is unlawful to make such offer or solicitation. Accordingly, the Second
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Issue Notes may not be offered or sold, directly or indirectly, and neither this Offering Circular nor any part
hereof or any other offering circular, prospectus, form of application, advertisement, other offering materials nor
other information may be issued, distributed or published in any country or jurisdiction (including the United
Kingdom), except in circumstances that will result in compliance with all applicable laws, orders, rules and
regulations.

In particular, the Second Issue Notes have not been, and will not be, registered under the United States Securities
Act of 1933, as amended (the “Securities Act”) or any state securities law, and may include Second Issue Notes
in bearer form that are subject to United States tax law requirements. The Notes are being offered outside the
United States by the Managers in accordance with Regulation S under the Securities Act, and may not be
offered, sold or delivered within the United States or to, or for the account or benefit of, U.S. persons except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act.

For a description of certain restrictions on offers, sales and deliveries of the Second Issue Notes and on
distribution of this Offering Circular, see the section entitled “ Subscription and Sale” below.

Currency

In this Offering Circular, unless otherwise specified, referencesto “£”, “sterling” and “pounds sterling” areto
the lawful currency for the time being of the United Kingdom of Great Britain and Northern Ireland and
references to “€”, “euro” and “Euro’ are to the single currency introduced at the start of the third stage of
European Economic and Monetary Union pursuant to the Treaty establishing the European Community, as
amended by the Treaty of European Union and the Treaty of Amsterdam and as further amended from time to
time.

Stabilisation

In connection with the issue of the Second Issue Notes, The Roya Bank of Scotland plc and HSBC Bank plc
(each a “Stabilising Manager” and together, the "Stabilisng Managers') (or persons acting on behalf of the
Stahilising Managers) may over-alot Second Issue Notes or effect transactions with a view to supporting the
market price of the Second Issue Notes at a level higher than that which might otherwise prevail. However, there
is no assurance that the Stabilishg Managers (or persons acting on behalf of the Stabilising Manager) will
undertake stabilisation action. Any stabilisation action may begin on or after the date on which adequate public
disclosure of the terms of the offer of the Second Issue Notes is made and, if begun, may be ended at any time,
but it must end no later than the earlier of 30 days after the issue date of the Second Issue Notes and 60 days
after the date of the allotment of the Second Issue Notes. Any stabilisation action or over-allotment shall be
conducted in accor dance with all applicable laws and rules.

I nter pretation

Capitdised terms used in this Offering Circular, unless otherwise indicated, have the meanings set out in this
Offering Circular. An index of defined terms appears at the back of this Offering Circular.
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OVERVIEW OF THE TRANSACTION

The following is an overview of the transaction. This summary does not purport to be complete and should be
read in conjunction with, and is qualified in its entirety by reference to, the more detailed information that
appears elsewhere in this Offering Circular.

The Issuer and the Securitisation Group

The Issuer was incorporated as a special purpose company for the purpose of raising funds through the issuance
of the Notes the proceeds of which are on-lent to the Initial Borrower. On the First Closing Date, the Initia
Borrower became, and as at 22 November, 2007 (the “Second Closing Date”) will remain, the principal owner
of the Securitisation Estate and its principa source of income was and will remain revenue generated by the pubs
comprising the Securitisation Edtate. The Securitisation Group comprises the Initid Borrower and the
Securitisation Group Parent and each of their respective direct or indirect subsidiaries. As at the First Closing
Date, the Securitisation Group beneficially owned 1,592 pubs. Since the First Closing Date to the date of this
Offering Circular, the Initial Borrower acquired an additional 72 pubs as permitted acquisitions and disposed of
190 pubs as permitted disposals, which, together with the 437 pubs which the Initial Borrower will acquire on
the Second Closing Date (the freehold and leasehold property interests to be transferred into the Securitisation
Group on the Second Closing Date being referred to herein as the “Further Mortgaged Properties’) will form
the Securitisation Estate, with the result that, in total, the Initial Borrower will own 1,911 pubs with effect from
the Second Closing Date. The Initid Borrower (and any Additional Borrowers) and the Securitisation Group
Parent are referred to in this document as the “Obligors’. The Securitisation Group Parent directly holds all of
the sharesin the Initial Borrower. See the section entitled “ Corporate Sructure of the Marston’s Group as at the
Second Closing Date” below for a diagrammatic representation of the corporate structure of the companies
within the Securitisation Group.

Previous Note issuance by the | ssuer

The Issuer issued the £236,000,000 Class Al Secured Floating Rate Notes due 2020, the £214,000,000 Class A2
Secured Fixed/Floating Rate Notes due 2027, the £200,000,000 Class A3 Secured Fixed/Floating Rate Notes due
2032 and the £155,000,000 Class B Secured Fixed/Floating Rate Notes due 2035 on the First Closing Date
(together, the “Original Notes”).

Changesto the Transaction Documents

Certain of the Transaction Documents entered into on the First Closing Date (including the Issuer/Borrower
Facility Agreement) will be amended on or about the Second Closing Date to provide for, inter alia, the issue of
the Second |ssue Notes and the advance of the Second Term Advances. Descriptions of the principa terms of the
Transaction Documents as to be amended on or about the Second Closing Date are contained in the sections
entitled “Description of the Borrower Transaction Documents’ and “Description of the Issuer Transaction
Documents’ below.

I ssue of the Original Notes

The issue proceeds of the Original Notes were applied by the Issuer in making term advances to the Initia
Borrower pursuant to the terms of a facility agreement entered into on the First Closing Date (the “Original
Issuer/Borrower Facility Agreement”, such agreement, as amended, restated, supplemented and/or novated
from time to time including for the avoidance of doubt, as amended and restated on or about the Second Closing
Date being referred to herein asthe “ I ssuer/Borrower Facility Agreement”).

I ssue of the Second Issue Notes and Use of Proceeds

On the Second Closing Date (or such later date as may be agreed between the Issuer and the Arranger), the
Issuer will lend the gross proceeds of the issuance of the Second Issue Notes to the Initial Borrower by way of
Second Term Advances pursuant to the Issuer/Borrower Facility Agreement. The maturity date and loan
payment dates in respect of each Second Term Advance will correspond to the class of Second Issue Notes that
funded such Second Term Advance.

Sour ce of Funds for Payments on the Notes

The payment of interest and repayment of principal by the Initial Borrower in respect of the Term Advances
(including the Second Term Advances) will provide the primary source of funds for the Issuer to make payments
of interest and repayments (or prepayments) of principal under the Second | ssue Notes (and the Origina Notes).

The Issuer/Borrower Facility Agreement will provide that any net payment to be made by the I ssuer to the Initial
Borrower under the terms of the Issuer/Borrower Swap Agreement on any Interest Payment Date will be set off



against the Initial Borrower’ s obligation to make floating rate interest payments in respect of the Initial Term A1
Advance and, on and following the Interest Payment Date falling in July 2019, in respect of the Initial Term A2
Advance and, on and following the Interest Payment Date faling in April 2027, in respect of the Initia Term A3
Advance, in respect of the Second Term A4 Advance, in respect of the Second Term AB1 Advance and, on and
following the Interest Payment Date falling in July 2019, in respect of the Initiadl Term B Advance on the
corresponding Loan Payment Date. If anet payment is to be made by the Initial Borrower to the I ssuer under the
terms of the Issuer/Borrower Swap Agreement this will be payable by the Initial Borrower to the Issuer on the
relevant Loan Payment Date in addition to the floating rate interest payable by it on such Loan Payment Date
under the Issuer/Borrower Facility Agreement. Accordingly, when taken together, the payments under the
Issuer/Borrower Swap Agreement and the payments of interest under the Issuer/Borrower Facility Agreement
will result in the Initial Borrower making fixed rate payments to the Issuer on each Loan Payment Date with
respect to the Initial Term A1 Advance and, on and following the Interest Payment Date falling in July 2019, in
respect of the Initial Term A2 Advance and, on and following the Interest Payment Date falling in April 2027, in
respect of the Initial Term A3 Advance, in respect of the Second Term A4 Advance, in respect of the Second
Term AB1 Advance and, on and following the Interest Payment Date falling in July 2019, in respect of the Initial
Term B Advance.

In the event that the Issuer has insufficient funds to make payments on the Second Issue Notes on any Interest
Payment Date it may, in certain circumstances, draw on the Liquidity Facility.

Principal Security for the Obligors Obligations

The Initial Borrower and each other Obligor’ s obligations under the | ssuer/Borrower Facility Agreement and the
other Borrower Transaction Documents are, and will continue to be, secured by the Obligors (including the
Initial Borrower) granting fixed security over, inter alia, the Mortgaged Properties (including the Further
Mortgaged Properties) comprising the Securitisation Estate and dl the shares held by them in each of their
respective subsidiaries (including, in the case of the Securitisation Group Parent, over the shares in the Initial
Borrower) and floating security over al or substantially all of their respective property, undertaking and assets
which are not subject to fixed security, in each case, in favour of the Borrower Security Trustee under the
Borrower Deed of Charge (in the case of any Additional Borrower, following accession to the Borrower Deed of
Charge). In addition, each Obligor, pursuant to the Issuer/Borrower Facility Agreement, also guarantees each of
the payment obligations of each other Obligor under the Borrower Transaction Documents. See the sections
entitled “Corporate Sructure of the Marston’s Group as at the Second Closing Date” below for a diagrammatic
representation of the corporate structure of each of the Marston’s Group and the Securitisation Group and
“Description of the Borrower Transaction Documents — Borrower Security Documents’ below for a detailed
description of the security granted by the Obligors.

Security for the I ssuer’s obligations

The Issuer’s obligations under the Notes and the Issuer Transaction Documents are (and in the case of the
Second Issue Notes will be on the Second Closing Date) secured by (a) fixed security and floating security over
al or substantially all of the Issuer’s property, undertaking and assets and (b) an assignment of the Issuer’s
beneficial interest in the Borrower Security granted to the Borrower Security Trustee under the Borrower Deed
of Charge, in each case, in favour of the Issuer Security Trustee under the Issuer Deed of Charge. See the
section entitled “ Description of the Issuer Transaction Documents — I ssuer Deed of Charge” below for a detailed
description of the security granted by the Issuer.

Hedging

On the First Closing Date the Issuer entered into the Interest Rate Swap Agreement with the Swap Counterparty
and certain transactions thereunder in order to hedge itself against the interest rate risk arising as a result of the
I ssuer being required to pay a floating rate of interest on the Class A1 Notes and, from (and including) the Class
A2 Step-Up Date, the Class A2 Notes, and, from (and including) the Class A3 Step-Up Date, the Class A3
Notes, and, from (and including) the Class B Step-Up Date, the Class B Notes, whilst receiving a net fixed rate
payment from the Initial Borrower under the Issuer/Borrower Swap Agreement and the Issuer/Borrower Facility
Agreement. In addition, the Issuer will on the Second Closing Date enter into further transactions with the Swap
Counterparty under the Interest Rate Swap Agreement in order to hedge itself againgt the interest raterisk arising
asaresult of the Issuer being required to pay a floating rate of interest on the Class A4 Notes and the Class AB1
Notes whilst receiving a net fixed rate payment from the Initial Borrower under the Issuer/Borrower Swap
Agreement and the I ssuer/Borrower Facility Agreement.

Valuation of Securitisation Estate



A valuation report dated 26 Augugt, 2007 (the “Valuation Report”) issued by Christie & Co of 39 Victoria
Street, London SW1H OEU (the “Valuer™) with respect to the Securitisation Estate is reproduced in its entirety
in the section entitled “Valuation Report on the Securitisation Estate” below. In the view of the Vauer and
subject to the assumptions and qualifications set out in the Valuation Report, the Securitisation Estate had an
open market value (assuming its existing use as a portfolio of pubs) of £1,681,000,000 as at 26 August, 2007,
being the date of the valuation set out in the Vauation Report. An assumption has been made by the Vauer that
the Obligors have good and marketable title to the Securitisation Estate. The Issuer confirms that the Valuation
Report has been accurately reproduced and as far asthe Issuer isaware, and is able to ascertain from information
published by that third party, no facts have been omitted which would render the reproduced information

inaccurate or mid eading.

For a diagrammatic overview of the transaction described in this document, see the section entitled
“Diagrammatic Overview of the Transaction” below.



SELECTED HISTORICAL FINANCIAL DATA ON THE SECURITISATION ESTATE
Financial information in relation to the Mortgaged Properties comprising the Securitisation Estate

On the Firg Closing Date, the Initial Borrower acquired 1,592 pubs. Since the First Closing Date to the date of
this Offering Circular, the Initial Borrower acquired an additional 72 pubs as permitted acquisitions and disposed
of 190 pubs as permitted disposals, which, together with the 437 pubs which the Initial Borrower will acquire on
the Second Closing Date, will form the Securitisation Estate.

Columns A, B, C and G of the following table sets forth certain financial information for the pubs comprising
the existing Securitisation Estate, excluding the 437 pubs which will be acquired on the Second Closing Date, on
an unaudited aggregated basis for the 52 weeks ended 2 April, 2005, the 26 weeks ended 31 March, 2007, and
the 52 weeks ended 31 March, 2007 and the audited financial information for the 59 weeks ended 30 September
2006.

Columns D and E of the table set forth the adjustments applied to the financial information from Column C to
create the pro-forma figures for column F. Column D of the table sets forth the adjustments to take into account
disposals and acquisitions of pubs made since 31 March, 2007 but prior to the Second Closing Date, to reflect
the Securitisation Estate on the Second Closing Date prior to addition of the 437 pubs to be acquired by the
Initial Borrower on the Second Closing Date. Column E of the table sets forth the adjustments to take into
account the unaudited aggregated financial information for the 26 weeks ended 31 March, 2007 for the 437 pubs
to be acquired by the Initial Borrower on the Second Clasing Date.

Columns F and H of the table sets forth certain pro-forma adjusted unaudited financia information for the pubs
which will comprise the Securitisation Estate on the Second Closing Date, including the 437 pubs which will be
acquired on the Second Closing Date, on an aggregated basis for the 26 weeks ended 31 March, 2007 and the 52
weeks ended 31 March, 2007.

The pro-forma unaudited, aggregated financial information has been prepared to provide comparative figures
and has been prepared for illustrative purposes only. The pro-forma unaudited, aggregated financial information
has been prepared in a manner consistent with the accounting policies adopted by the Initial Borrower in its last
financial statements and the basis upon which it has been prepared is detailed in the notes below. Because of its
nature, the pro-forma financial information addresses a hypothetical situation and, therefore, does not respresent
the Initial Borrower’s actual financial position or results.

A B C D E F G H
Unaudited Unaudited Unaudited Unaudited Unaudited
aggregated Audited Unaudited aggregated aggregated aggregated Unaudited aggregated
financial financial financial financial financial financial financial financial
information information information information information information information information
Pro-forma
Pro-forma Adjusted Pro-forma
*Adjusted 59 weeks 26 weeks Adjustments Adjustments 26 weeks 52 weeks Adjusted
52 weeks ended 30 ended 31 for 26 weeks for 26 weeks ended 31 ended 52 weeks
ended 2 September, March, ended 31 ended 31 March, 31 March, ended 31
April, 2005 2006 2007 March, 2007 March, 2007 2007 2007 March,
£m £m £m £m £m £m £m 2007
Turnover 323 377 157 (0 23 180 328 378
Cogt of sales (106) (114) (53) Ox* 9) (62) (209) (128)
Gross profit 217 263 104 O** 14 118 219 250
House
operating
costs (102) (127) (49) O** ®3) (52) (102) (107)
Aggregated
EBITDA 115 136 55 O** 11 66 117 143
Number of
pubs at period
end:
Tenanted pubs 1,238 1,281 1,297 (110) 437 1,624 1,297 1,625
Managed
Pubs 354 304 287 0 0 287 287 286
1,592 1,585 1,584 (110) 437 1,911 1,584 1,911




Notes:

The pro-forma unaudited, aggregated financial information for the pubs which from the Second Closing Date will comprise the Securitisation
Egate has been prepared by aggregating for the 26 weeks ended 31 March 2007 and 52 weeks ended 31 March, 2007 the following:

- in respect of pubs held by Marston's Pubs Limited throughout the period, the relevant financial information extracted from the records of the
Marston's Group;

- in respect of pubs held by Marston's Group throughout the period, the relevant financial information extracted from the records of the
Marston’ s Group;

- in respect of pubs acquired as part of the acquisition of Sovereign Inns Limited, the financial records for the period, including the period
prior to acquisition by the Marston's Group, extracted from the records of Sovereign Inns Ltd and, subsequent to the acquisition, from the
records of the Marston's Group;

- in respect of pubs acquired as part of the acquisition of Nouveaustar Limited (“ Eldridge Pope”), the financial records for the period,
including the period prior to acquisition by the Marston's Group, extracted from the records of Eldridge Pope and, subsequent to the
acquisition, from the records of the Marston's Group; and

- in respect of other acquisitions, the relevant financial information, only for the period post acquisition, extracted from the records of the
Marston's Group.

Direct house costsinclude an allocation of the divisional and central overheadsrelated to operating the entire Marston's Group pub estate. The
alocation of the overheads represents the management recharges calculated separately for managed and tenanted pubs by reference to the
entire Marston's Group pub estate and, based upon pub allocation, have been recharged to Marston's Pubs Limited.

Since the First Closing Date to 31 March, 2007 there have been 67 managed to tenancy conversions within Marston's Pubs Ltd. Subsequent to
31 March, 2007 afurther one pub has been converted to tenancy taking the total conversionsto 68 as approved by the trustees. The aggregated
financial information includes the relevant financial information of these pubs on a managed basis up to the date of conversion and on a
tenanted bas sthereafter, and is before the allocation of divisional and central overheads.

Since the Firg Closing Date to 31 March 2007, there have been 8 (1 managed and 7 tenanted pubs) single site disposals. Subsequent to 31
March 2007, there has been 1 single site digposal and the sale of 181 tenanted pubs as part of a package of 279 pubs sold by the Marston’ s
Group to Piccadilly Properties Limited who were part of the aAIM Group. On 2 July, 2007, 72 tenanted pubs were acquired by Marston's Pubs
Limited from Marston’ sand other entities from within the Marston’ s Group.

Since the First Closing Date, there was one pub subdtitution in February 2006 relating to the denied landlord consent for transfer of property to
Marston's Pubs Limited.

The table above includes income from unlicensed properties which was reported within the statutory reporting of Marston's Pubs Limited and
ranged between £0.4m to £0.6m per year.

In respect of the 52 weeks ended 2 April, 2005, the unaudited, aggregated financial information has been prepared from aggregated data
relating to the relevant pubs prior to transfer of those pubsto the Initial Borrower on the First Closing Date.

* Please see note 7
** These figures are numbers which are less than £0.5m and greater than -£0.5m and have therefore been rounded to zero.

10



INFORMATION INCORPORATED BY REFERENCE

The Information referred to in the table below shall be deemed to be incorporated in, and to form part of, this
Offering Circular provided however that any statement contained in any document incorporated by reference in,
and forming part of, this Offering Circular shall be deemed to be modified or superseded for the purposes of this
Offering Circular to the extent that a statement contained herein modifies or supersedes such statement.

Such documents will be made available, free of charge, during usual business hours at the specified offices of the
Paying Agent, unless such documents have been modified or superseded.

For ease of reference, the tables below set out the relevant page references for the financial statements, the notes
to the financia statements and the auditors report for the year ended 30 September 2006 and, in the case of
Sovereign Inns Limited, the year ended 31 December 2006. Any information not listed in the cross-reference
table below but included in the documentsincorporated by referenceis given for information purposes only.

Marston’sPLC
Financial Statementsfor the Year ended 30 September 2006

INCOME SEBLEMIENL...... . e e e e e et e e et et et e e e e et e e reeeene Page 42
Balante ShEEL ... et Page 44
NoOtesto FinanCial SEatEMENTS ....o. it e e e et e e e e Pages 45to0 73
F B0 10 =] = oo PN Page 41

Unaudited I nterim Results for 26 weeks ended 31 March 2007

Group INCOME SEALEMIENL....... ettt e e e e et e e et e e e et et e e Page 11
Balante ShEEL ... et Page 13
NoOtesto FinanCial StateMENTS ...... it e e e e e e e Pages 14to 18

Marston’s Issuer PLC
Financial Statementsfor the Year ended 30 September 2006

Profit @0 LOSS ... .iu ittt e e e e e e e e Page 5
Balante ShEEL ...t Page 6
Notesto Financial SEatemMentS ... ... .ot e e e e e e Pages 8to 14
AUAITOIS REPOIT ..o e e e e et e e e e Page 4
Marston’s Pubs Limited

Financial Statementsfor the Year ended 30 September 2006

ProOfit @0 LOSS ...ttt e et e e e e e e e e e e Page 5
Balante SNEEL ... ... Page 6
Notesto FinanGial SIatEMENTS ...t e e e e e e e Pages 7 to 17
AUdITOTS REPOIT ... .ottt e e e e e e et e e et et e et e et eenas Page 4
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Marston’s Pubs Parent Limited

Unaudited Interim Resultsfor 26 weeks ended 31 March 2007

Group Profit and LOSS SEAEEMENL.... ... ettt et e e e e Page 2
BalanCe Sherl ... oo Page 3
Notesto Financial SIatEMENTS ... ...t e e e e e e e Page 4

Sover eign Inns Limited

Financial Statementsfor the Year ended 31 December 2006

Profit @N0 LOSS ... .ttt e e e e e e e e e e Page 6
BalanCe Shert ... Page 8
Notesto Financial SIatEMENTS ... ...t e e e e e e e Pages9to 14
AUdITOTS REPOIT ... .ottt e e e e e e et e e et et et et e et et eeaa Page 5

Eldridge, Pope & Co. Limited

Financial Statementsfor the Year ended 30 September 2006

ProOfit @N0 LOSS ... ettt e e et e e e e e e e e e e Page 7
Balante SNEEL ... ... Page 9
Notesto Financial SIaEEMENTS ...t e e e e e e e Page 10
AUdITOTS REPOIT ... .ottt e e e et e et et et et e et e e ena Page 6
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Marston’s

=]

Marston’s
Security Trustee

DIAGRAMMATIC OVERVIEW OF THE TRANSACTION

The Marston’s Security
Trustee holds security granted
by Marston’s on trust for the
Issuer and the members of the
Securitisation Group

Issuer/Borrower
Facility and
Issuer/Borrower
Swap

Borrower Security Trustee holds
security granted by the Obligors on
trust for Borrower Secured
Creditors including the Issuer

Grant of security

Initial Borrower

under the Borrower
Deed of Charge

S ——

Other
Obligors

Issuer Security Trustee holds
security granted by the Issuer on
trust for Issuer Secured Creditors

including the Noteholders, the
Liquidity Facility Provider and the

Swap Counterparty

Noteholders
A
Notes Proceeds
Y
»
Issuer
A

Issuer Security
Trustee

Borrower Security
Trustee
Liquidity
Facility Interest Rate Swap
Liquidity Facility Swap
Provider Counterparty
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CORPORATE STRUCTURE OF MARSTON’'S GROUP ASAT SECOND CLOSING DATE

Marston'sPLC
31461
M ar_s_o_n S B.B.I.L. Wa DS Card Marston's Wizzard Marston's Pubs M a's_on N English Wolverhampton ClticInns
Acquisitions Services X . ol Trading Country Inns & Dudley Holdin,
i (Guernsey) N (Finance) PLC Inns Limited Parent Limited . P ; oldings
imited 20182 Limited 2780804 5 5453370 Limited Limited Breweries Quest Limited
24795 5241661 334440 40590 3896380 Trustees Limited 05158483
4446097 pyp——
- Jennings aston's ‘
Ringwood Brothers ESOP Marston's Estates
Brewery L Trust Limited Property - Limited !
Limited 2775556 Developments Mansfield Osprey Marston's 466771 Cei_u clnns
01341679 i Brewery i N Limited
Limited imited Inns Limited Pubs Limited 04307950
I 5241216 Limit 4505056 5453367 B d ood
Jennings 203685 urtorwoo Burtonwi
EURL Brothers Profit ‘ W.&D. PLC | | Breweries Brewery
Marcassin | | shaing share 3674601 Limited Services Ltd
(France) Scheme Trust | 66.675% 49% 815678 736238
Limited The Porter Black Marston's
Mansfield || Mansfield || Shewood | | Sherwood | | Mansfield . North : Lambert (2003) Limited A Holdings
2775554
Brewery Family Forest Forest Brewery X;:g:ﬁ;?\)s Country Cgﬁs'fleld Parker & Burtonwood Burtonwood 4825118 Limited
Exports Restaurants || Properties || Trading Trading Limited Breweries P ery Gaines Marston, L1 1nnsLimited Shareplan
BLUU The Gray Ox Limited Limited Limited || Limited || Limited iy Limited ey Limited Thompson & 40234 Limited
Limited |— | Ty 871311 2777170 || 3236791 || 3244479 || 445797 48721 : 53653 Evershed 428999%
4289996 1314321 Limi
3546158 imited
| 48254
‘ Bold Inns JB. Almond
. Y — Limited Limited
&rvqagn Inns ) Mansfield . BILH 5L% 2757099 736237 Marston's Marston's Marston's
Limited William Boaler Mansfield Mansfield Brewery Pub Pub Operations ‘ Al Limited B1 Limited B2 Limited
Nouveaustar Limited 03272612 & Son Limited | | InnsLimited Brewery Sdles Properties Operations (Northamptonshire)
05100810 2435786 186448 Limited Limited Limited Limited Plaqet Pubs ViaVita
1887140 2262780 3382339 3382337 Limited CafeBar & Burtonwood Avonwood ‘ ‘
‘ 3556698 Restaurant | | Tavems Taverns
_ ‘ Limited Limited Limited
5‘33“\‘220"9“;9" 3096599 2508326 1278924
Mercury Taverns
99.99% (London) Limited Burtonwood
‘ 3175599 Brewery Trust Marston's
‘ Riviex Limited AlLLP
— [ ] Comeay 2401895
Fairdeed Limited QP Bars Limited EP Investments 2004 Ltd Limited
4433876 4267239 5142322 Klikon Limited 3743477
3122587
Marston's
Eldridge, Pope & Co., Limited [ | JERPublic Operating
052308 House UK LLC Limited
4128910
B P
‘ ‘ Bre%g:rﬁ Marston's M;)::J]n's Living Brasserie Pitcher and Jckgrade
Channel Wines Hants & Dorset EP Pub EP Restaurants (Dormant) Concepts Restaurants Piano ; g
L Realstream ) (Wrexham) : Landlords . . A Limited
& Spirits Limited Mineral Water Company (SG) Company Limited Limited Limited Limited Limited Limited 2012623
Limited 2020389 Co. Limited Limited Limited 257409 1788855 3104995 3199972 2065753 1940814
(972) 330946 434518 2463459
Hovetop Fireside Inns J. Goldie Eldridge
Limited Limited Limited Pope Inns 0.001% John Marston's Spindlass
2382413 1784728 040253 Limited ‘ Taverners Limited Limited
056296 SK 3141084 2858473
[ | williams
Limited WMTE LON1613549
qudtrans M_ldf_lea 317725 (Services) Limited
Limited Limited 3032383
2400861 2029394
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SUMMARY OF THE TERMSAND CONDITIONS OF THE NOTESAND RELATED

MATTERS

The following is only a summary of, and should be read in conjunction with and is qualified in its entirety by

reference to, the more detailed information which appears elsewhere in this document.

Key characterigtics of the Notes including the Second | ssue Notes

plus amargin of 0.55 per
cent. per annum up to (but
excluding) the
Interest Payment Date
faling in July 2012 and
thereafter 3-month LIBOR
plus amargin of 0.55 per
cent. per annum and a
[further margin of 0.825 per
cent. per annum?

up to (but excluding) the
Interest Payment Date
faling in July 2019 and
thereafter 3-month LIBOR
plus amargin of 0.53 per
cent. per annum and a
further margin of 0.79 per
cent. per annum?

up to (but excluding) the
Interest Payment Date
faling in April 2027 and
thereafter 3-month LIBOR
plus amargin of 0.58 per
cent. per annum and a
further margin of 0.87 per
cent. per annum?

plus amargin of 0.65 per
cent. per annum’

plus amargin of 1.25 per
cent. per annum’

Class Al Notes Class A2 Notes Class A3 Notes Class A4 Notes Class AB1 Notes Class B Notes
| ssue Price 100 per cent. 100 per cent. 100 per cent. 99.95 per cent. 99.95 per cent. 100 per cent.
Denomination of Notes® I£50,000 or in increments off£50,000 or in increments of|£50,000 or in increments off£50,000 or in increments of[£50,000 or in increments of|£50,000 or in increments of|
£1,000 thereafter £1,000 thereafter £1,000 thereafter £1,000 thereafter £1,000 thereafter £1,000 thereafter
IAggregate Principal Amount on £236,000,000 £214,000,000 £200,000,000 £250,000,000 £80,000,000 £155,000,000
| ssue
| nterest Rate 3-month LIBOR 5.1576 per cent. per annum|5.1774 per cent. per annum| 3-month LIBOR 3-month LIBOR 5.6410 per cent. per annum|

up to (but excluding) the
Interest Payment Date
faling in July 2019 and
thereafter 3-month LIBOR
plus amargin of 1.02 per
cent. per annum and a
further margin of 1.53 per
cent. per annum?

Principal Payments

15 January, 15 April and
15 July of each year
(subject to adjustment for
non-business days)
the first Interest Payment
Date being 15 October,
2005 and the first Interest
Period being from (and
including) the First Closing|
Date to (but excluding) 15

15 January, 15 April and
15 July of each year
(subject to adjustment for
non-business days),
the first Interest Payment
Date being 15 October,
2005 and the first Interest
Period being from (and
including) the First Closing
Date to (but excluding) 15

15 January, 15 April and
15 July of each year
(subject to adjustment for
non-business days),
the first Interest Payment
Date being 15 October,
2005 and the first Interest
Period being from (and
including) the First Closing|
Date to (but excluding) 15

15 January, 15 April and
15 July of each year
(subject to adjustment for
non-business days),
the first Interest Payment
Date being 15 January,
2008 and the first Interest
Period being from (and
including) the Second
Closing Date to (but

15 January, 15 April and
15 July of each year
(subject to adjustment for
non-business days),
the first Interest Payment
Date being 15 January,
2008 and the first Interest
Period being from (and
including) the Second
Closing Date to (but

IStep-Up Fee Rate N/A N/A N/A 0.975 per cent. per annum | 1.875 per cent. per annum N/A
from the Interest Payment | from the Interest Payment
Date falling in October Date falling in October
2012 2012
Payment Datesfor Interest and 15 October, 15 October, 15 October, 15 October, 15 October, 15 October,

15 January, 15 April and
15 July of each year
(subject to adjustment for
non-business days),
the first Interest Payment
Date being 15 October,
2005 and the first Interest
Period being from (and
including) the First Closing|
Date to (but excluding) 15

October, 2005 October, 2005 October, 2005 excluding) 15 January, excluding) 15 January, October, 2005
2008 2008
Final M aturity Date July 2020 October 2027 July 2032 October 2031 July 2035 July 2035
Expected Average Life® 4.0 years 117 years 19.4years 4.64 years 4.9 years 11.7 years
Expected Maturity Date® July 2012 July 2019 April 2027 October 2012 October 2012 July 2019
Frequency of Scheduled In accordance with In accordance with In accordance with In accordance with In accordance with In accordance with
M andatory Redemption Condition 7(b) Condition 7(b) Condition 7(b) Condition 7(b) Condition 7(b) Condition 7(b)
Early Redemption Price No early redemption Amount calculated in Amount calculated in Par Par Amount calculated in
permitted prior to the accordance with the accordance with the accordance with the
Interest Payment Date formulaset out in formulaset out in formulaset out in
falling in October 2006 and  Condition 7(c)(i) up Condition 7(c)(i) up Condition 7(c)(i) up
thereafter par to (but excluding) the to (but excluding) the to (but excluding) the
Interest Payment Date Interest Payment Date Interest Payment Date
falingin July 2019 and | falingin April 2027 and faling in July 2019 and
thereafter par thereafter par thereafter par
I nterest Accrual Method Actua/365 Prior to the Interest Prior to the Interest Actua/365 Actua/365 Prior to the Interest
Payment Date falingin | Payment Datefalingin Payment Date faling in
July 2019. Actual/Actua | April 2027. Actual/Actua July 2019. Actual/Actual
and thereafter Actual/365 | and thereafter Actual/365 and thereafter Actual/365
Frequency of Payment of Quarterly Quarterly Quarterly Quarterly Quarterly Quarterly
| nterest
Form of Notesat | ssue Bearer Form Bearer Form Bearer Form Bearer Form Bearer Form Bearer Form
Clearing System Euroclear and Clearstream,|Euroclear and Clearstream, [Euroclear and Clearstream, |Euroclear and Clearstream,|Euroclear and Clearstream, [Euroclear and Clearstream,
Luxembourg Luxembourg Luxembourg Luxembourg Luxembourg Luxembourg
(Credit Enhancement® (provided| Subordination of the Class| Subordination of the Class| Subordination of the Class| Subordination of the Class| Subordination of the Class Nil
by other classes of Notes IAB1 Notes and the Class BJAB1 Notes and the Class B{AB1 Notes and the Class B{AB1 Notes and the Class B| B Notes
lsubor dinated to the relevant Notes Notes Notes Notes
class)
IApplication for Exchange London London London London London London
Listing
| SIN X$S0226787280 XS0226790748 XS0226792280 XS0331071026 XS0331081686 XS0226897030
ICommon Code 022678728 022679074 022679228 033107102 033108168 022689703
Expected Rating — S&P® A A A A BBB+ BBB
Expected Rating —Fitch® A A A A BBB+ BBB

1.

Inrelation to the Notes and denomination, see Condition 2 (Form, Denomination and Title).

No rating is given in respect of any Step-Up Amounts payable in respect of the application of the further margin after the relevant

No rating isgiven in respect of any Step-Up Amounts payable in respect of the application of the Step-Up Fee Rate after the relevant

Assumes the Notes are redeemed on the relevant Step-Up Date and no other early redemption in respect of any Notes.

Provided that, in certain circumstances, the Class AB1 Notes and Class B Notes may be redeemed prior to the redemption of the
Class A Notes (seethe section entitled “Investment Consderations — Prioritiesin respect of the Notes” below).

Norating is given in respect of paymentsin respect of redemption premium. Seealso notes 2. and 3. above.

2.

Step-Up Date.
3.

Step-Up Date.
5.
6.
7.

In the case of the first Interest Period, this will be the annual rate obtained by linear interpolation of LIBOR for one-month sterling
deposits and LIBOR for two-month sterling deposits.
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Further Characteristics of the Notes

The Second I ssue Notes

The Original Notes

Ranking

On the Second Closing Date, the Issuer will issue the £250,000,000 Class A4
Secured Foating Rate Notes due 2031 (the “Class A4 Notes’) and the
£80,000,000 Class AB1 Secured Floating Rate Notes due 2035 (the “Class AB1
Notes’ and together with the Class A4 Notes, the “ Second | ssue Notes’).

On the First Closing Date, the Issuer issued £236,000,000 Class A1 Secured
Floating Rate Notes due 2020 (the “Class A1 Notes’), the £214,000,000 Class A2
Secured Fixed/Floating Rate Notes due 2027 (the “Class A2 Notes’), the
£200,000,000 Class A3 Secured Fixed/Floating Rate Notes due 2032 (the “Class
A3 Notes’ and together with the Class A1 Notes and the Class A2 Notes, the
“Original Class A Notes’ and together with the Class A4 Notes, the “Class A
Notes’) and the £155,000,000 Class B Secured Fixed/Floating Rate Notes due
2035 (the “Class B Notes’ and together with the Original Class A Notes, the
“Original Notes’ which together with the Second Issue Notes comprise the
“Notes’).

The obligations of the Issuer in respect of the Notes (other than in relation to any
Step-Up Amounts), following the issue of the Second Issue Notes, will rank in the
following order in point of security and asto payments of interest and repayment of
principal:

€) first, prorata and pari passu amongst themselves, the Class A Notes;

(b) second, pro rata and pari passu amongs themsdves, the Class AB1
Notes; and

(© third, pro rata and pari passu amongst themselves, the Class B Notes.

The Issuer’s obligations to make payments under the Interest Rate Swap
Agreement (other than any Swap Subordinated Amounts) and the Liquidity Facility
Agreement (other than any Liquidity Subordinated Amounts) will each rank ahead
of its obligations in respect of the Notes (including the Second Issue Notes).

The holders of the Class AB1 Notes will be entitled to receive payments of
principal and interest on their Notes on any Interest Payment Date only to the
extent that the Issuer has funds available for the purpose after making payment on
such Interest Payment Date of any liabilities ranking in priority to the Class AB1
Notes (including al amounts payable on the relevant Interest Payment Date in
respect of the Interest Rate Swap Agreement (other than any Swap Subordinated
Amounts), the Liquidity Facility Agreement (other than any Liquidity
Subordinated Amounts) and all amounts of interest and principal (if any) payable
on the relevant Interest Payment Date in respect of the Class A Notes (other than
any Step-Up Amount) or any New Notes which rank in priority to the Class AB1
Notes, all as provided in Condition 18 (Subordination and Deferral) and in the
Issuer Deed of Charge and as described below in “Description of the Issuer
Transaction Documents— Issuer Deed of Charge”).

The holders of the Class B Notes will be entitled to receive payments of principal
and interest on their Notes on any Interest Payment Date only to the extent that the
Issuer has funds available for the purpose after making payment on such Interest
Payment Date of any liabilities ranking in priority to the Class B Notes (including
all amounts payable on the relevant Interest Payment Date in respect of the Interest
Rate Swap Agreement (other than any Swap Subordinated Amounts), the Liquidity
Facility Agreement (other than any Liquidity Subordinated Amounts) and all
amounts of interest and principal (if any) payable on the relevant Interest Payment
Date in respect of the Class A Notes (other than any Step-Up Amount), the Class
AB1 Notes (other than any Step-Up Amount) or any New Notes which rank in
priority to the Class B Notes, all as provided in Condition 18 (Subordination and
Deferral) and in the Issuer Deed of Charge and as described below in “Description
of the Issuer Transaction Documents — Issuer Deed of Charge”).
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Security for the Notes

Any interest on and principal of any Class AB1 Notes not paid on an Interest
Payment Date will itself accrue interest and will be paid to the holders of the Class
AB1 Notes on subsequent Interest Payment Dates to the extent the Issuer has funds
available for such purpose, after paying in full on such Interest Payment Date all
payments ranking in priority thereto as aforesaid.

Any interest on and principa of any Class B Notes not paid on an Interest Payment
Date will itself accrue interest and will be paid to the holders of the Class B Notes
on subsequent Interest Payment Dates to the extent the Issuer has funds available
for such purpose, after paying in full on such Interest Payment Date all payments
ranking in priority thereto as aforesaid.

Where a class of Notes ranks senior to another class of Notes (and is not being
redeemed in full on an Interest Payment Date such that the junior class of Notes
will, following such payment, become the Most Senior Class of Notes (as defined
in the Conditions)), the non-payment of any scheduled interest or scheduled
principal of the junior classes of Notes shall not congtitute a Note Event of Default
except on the Final Maturity Date of such junior classes of Notes.

The payment of any Step-Up Amount (whether arising asaresult of the application
of a Step-Up Margin in the case of the Class A1 Notes, the Class A2 Notes, the
Class A3 Notes or the Class B Notes or as a result of the application of a Step-Up
Fee Rate in the case of the Class A4 Notes or the Class AB1 Notes) is subordinated
to any payments of interest which does not constitute a Step-Up Amount on, and
repayments and prepayments of principal on, each class of Notes and failure to pay
any such Step-Up Amount does not congtitute a Note Event of Default. The holders
of the Class A1 Notes, Class A2 Notes, Class A3 Notes, Class A4 Notes, Class
AB1 Notes and the Class B Notes are entitled to receive payments of Step-Up
Amounts on their respective Notes on any Interest Payment Date only to the extent
that the Issuer has funds available for the purpose after making payments on such
Interest Payment Date of all liabilities ranking in priority to the liability to pay
Step-Up Amounts on each such class of Notes. The security ratings assigned by
the Rating Agencies do not address the likelihood of the receipt of any Step-
Up Amounts in respect of any class of Notes whether such Step-Up Amounts
comprise (in the case of the Original Notes) a subordinated part of the interest
amount payable by the Issuer or (in the case of the Second Issue Notes) a
separ ate fee payable by the I ssuer.

The Issuer’s obligations to make payments under the Interest Rate Swap
Agreement (other than Swap Subordinated Amounts) and the Liquidity Facility
Agreement (other than Liquidity Subordinated Amounts) will each rank ahead of
its obligationsin respect of the Notes.

On the First Closing Date, the Issuer, pursuant to a deed of charge entered into on
the Firg Closing Date between, inter alios, the Issuer and the Issuer Security
Trustee (the “Original Issuer Deed of Charge’), created first ranking fixed
security interests over, inter alia, all of its rights, title and interest in the
Transaction Documents (as defined in the Conditions), the Issuer Accounts and its
Eligible Investments together with first ranking floating security over al or
substantially all of the Issuer’s property, undertaking and assets which are not
subject to such fixed security, in each casg, in favour of the Issuer Security Trustee
to be held on trust for the benefit of itself, the Noteholders, the Swap Counterparty,
the Cash Manager, the Liquidity Facility Provider and any facility agent and/or
arranger under the Liquidity Facility Agreement, the Note Trustee, the Paying
Agents, the Agent Bank, the Account Bank, Wilmington Trust SP Services
(London) Limited (the “Cor porate Services Provider”), the Initial Borrower and
any other creditors who may accede to the Issuer Deed of Charge from time to time
(the “Issuer Secured Creditors’) as security, inter alia, for the Notes (including
the Second Issue Notes).

On the Second Closing Date, the Issuer will, pursuant to a supplementa deed of
charge to be entered into on or about the Second Closing Date between, inter alios,
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Final Redemption

Scheduled Redemption

Early Mandatory
Redemption in Whole or
Part upon Prepayment or
Acceleration under the

I ssuer/Borrower Facility
Agreement

the Issuer and the Issuer Security Trustee (the “First Supplemental Issuer Deed
of Charge” and together with the Original Issuer Deed of Charge, the “Issuer
Deed of Charge”), create further first ranking security interests over, inter alia, all
of itsrights, title and interest in the further Transaction Documents entered into on
the Second Closing Date, to the extent that the same are not subject to first fixed
security under the Original Issuer Deed of Charge, in favour of the Issuer Security
Trustee to be held on trust for the benefit of the Issuer Secured Creditors as
security, inter alia, for the Notes (including the Second |ssue Notes).

In addition, certain other obligations of the Issuer (including the amounts owing to
the Issuer Security Trustee and any receiver under the Issuer Deed of Charge, to the
Account Bank and the Cash Manager under the Account Bank and Cash
Management Agreement, to the Swap Counterparty under the Interest Rate Swap
Agreement, to the Liquidity Facility Provider under the Liquidity Facility
Agreement and to the Paying Agents and the Agent Bank under the Agency
Agreement) will also be secured by the Issuer Deed of Charge (together with the
Issuer’ s obligations in respect of the Notes, the “Issuer Secured Liabilities’).

For a more detailed description of the provisions of the Issuer Deed of Charge
including the priority of payments by the Issuer both prior and subsequent to the
enforcement of the security thereunder, see the section entitled “ Description of the
Issuer Transaction Documents — Issuer Deed of Charge” below.

Unless previoudy redeemed in full in accordance with their terms and conditions
(the “Conditions’), each class of Notes will be redeemed at their Principal Amount
Outstanding together with accrued but unpaid interest (including deferred amounts)
on therelevant Final Maturity Date (as set out above).

Unless previoudy redeemed in full and cancelled, the Notes will be subject to
scheduled redemption in instalments pro rata within the relevant class on the
Interest Payment Dates and in the amounts set out in Condition 7(b)(i).

If the Term Advances have become immediately due and repayable following a
Borrower Event of Default but the Notes have not become immediately due and
repayable pursuant to Condition 11, the Notes will be subject to redemption pro
rata within each class and in the amounts set out in Condition 7(e).

Under the terms of the I ssuer/Borrower Facility Agreement, each Borrower will in
some circumstances be permitted, and in others be required, to prepay or repay
advances made under the Issuer/Borrower Facility Agreement (as described in
more detail in sections entitted “Description of the Borrower Transaction
Documents — Issuer/Borrower Facility Agreement — Prepayment of Initial Term
Advances”, “Prepayment of Additional Term Advances’, “Covenants regarding
Disposals of Mortgaged Properties and Related Matters’ and “Acceleration,
Cancellation and Enforcement of the Term Advances’ below).

In such circumstances, prior to enforcement of the security for the Notes having
occurred, the Issuer shall be required, on giving not less than 5 Business Days
notice (such notice to expire on an Interest Payment Date) to the Noteholders, the
Note Trustee, the Paying Agents and the Agent Bank, to apply a principal amount
equal to the amount by which the relevant Term Advance under the
Issuer/Borrower Facility Agreement is prepaid or repaid (as the case may be)
(including, if applicable, any premium payable on the Notes in accordance with
Condition 7) towards redemption of the class of Notes corresponding to the Term
Advance so prepaid or repaid (as the case may be).

The restrictions on when Term Advances (and therefore also the corresponding
classes of Notes) may be prepaid, and the circumstances in which Term Advances
corresponding to more junior ranking classes of Notes may be prepaid prior to
Term Advances corresponding to more senior ranking classes of Notes, are
described in the section entitted “Description of the Borrower Transaction
Documents — Issuer/Borrower Facility Agreement — Prepayment of Term

18



Substitution/Redemption for
Taxation or Other Reasons

Withholding tax

Further 1ssues and New
Issues

Advances” bel ow.

Any Note to be wholly or partly redeemed will be redeemed at the relevant
Redemption Amount or Principal Amount Outstanding (as set out in Condition 7
(Redemption, Purchase and Cancellation)) together, in each case, with accrued but
unpaid interest (including deferred amounts) on the Principal Amount Outstanding
of such Note up to but excluding the Interest Payment Date on which such
redemption occurs. In the event of a redemption (in whole or part) of the Class A1
Notes, the Class A4 Notes, Class AB1 Notes or, from and including the relevant
Step-up Date, the Class A2 Notes, the Class A3 Notes and the Class B Notes, a
corresponding portion of the transactions under the Interest Rate Swap Agreement
will terminate and a termination payment may be due to the Swap Counterparty.

As more particularly described in Condition 7(d), in the event of:

@ certain tax changes affecting the Notes;

(b) certain tax changes affecting the amounts paid or to be paid by the Swap
Counterparty to the Issuer or by the Issuer to the Swap Counterparty under
the Interest Rate Swap Agreement; or

(© certain tax changes affecting the amounts paid or to be paid to the Issuer
under the Issuer/Borrower Facility Agreement;

the Issuer is obliged to use its reasonable endeavours to mitigate the effects of the
occurrence of such event including, without limitation, arranging for the
substitution of the Issuer by another entity in an adternative jurisdiction (subject to
certain conditions, including the approval of the Note Trustee as to the identity of
the substitute entity).

If the Issuer is unable to arrange a substitution, the Issuer may, or, in the event that
the Issuer has received a notice of prepayment from the Initial Borrower in
accordance with the Issuer/Borrower Facility Agreement, shall, redeem al (but not
some or part only) of the Notes at par together with accrued interest on their
Principa Amount Outstanding unless the relevant event is of the type described in
paragraph (b) above, in which case the Issuer shall be required to redeem all (but
not some or part only) of the relevant class(es) of Floating Rate Notes (as defined
in the Conditions) only, at par together with accrued interest on their Principal
Amount Outstanding.

Unless the relevant event is of the type described in paragraph (b) above, no single
class of Notes may be redeemed in the circumstances referred to above unless all
other classes of Notes (or such of them as are then outstanding) are also redeemed
in full a the same time.

Payments of interest, principa and premium (if any) on the Notes will be made
subject to any applicable withholding or deduction for, or on account of, any tax
and none of the Issuer, any Paying Agent or any other person will be obliged to pay
any additional amount as a consequence thereof.

The Issuer is entitled (but not obliged), subject to certain conditions at its option
from time to time on any date, without the consent of the Noteholders, to raise
further funds by the creation and issue of:

0] further Class A1 Notes and/or Class A2 Notes and/or Class A3 Notes
and/or Class A4 Notes and/or Class AB1 Notes and/or Class B Notes which
will be in bearer form and carry the same terms and conditions in all
respects (save as regards the first Interest Period) as, and so that the same
shall be consolidated and form a single series and rank pari passu with, the
relevant class of Notes (“Further Notes’); or

(i) new notes of a new class which may rank pari passu with or junior to any
class of Notes and/or senior to the Class AB1 and/or the Class B Notes
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Purchases

Governing Law

(“New Notes).

The issue of any Further Notes and/or New Notes shall be subject to certain
conditions as set out in Condition 19.

The Issuer may not purchase any Notes.

The Initial Borrower may purchase any class of Notes in accordance with
applicable law and the provisions of the Issuer/Borrower Facility Agreement at any
time save that if the Restricted Payment Condition is not satisfied as at the most
recent Financial Quarter Date (as to which see the section entitled “ Description of
Borrower Transaction Documents — Issuer/Borrower Facility Agreement —
Financial Covenants — Restricted Payment Condition” below) the Initial Borrower
will not be permitted to purchase junior ranking Notes (as determined by reference
to the applicable Issuer Priority of Payments) if any Notes of a more senior ranking
remain outstanding. If the Initial Borrower purchases any Notes, it must surrender
those Notes to the Issuer. Upon surrender of any Notes, those Notes will be
cancelled and, upon such cancellation an amount of the relevant Term Advance
equal to the aggregate principal amount outstanding of such Notes plus an amount
of interest on the relevant Term Advance referable to the aggregate of any unpaid
accrued interest thereon will be treated as having been prepaid (see the section
entitted “Description of Borrower Transaction Documents — Issuer/Borrower
Facility Agreement — Purchase of Notes’ below).

The Original Notes are governed by English law. The Second Issue Notes will also
be governed by English law.
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| ssuer:

|ssuer Parent:

Borrowers:

Securitisation Group
Parent:

KEY PARTIESTO THE TRANSACTION

Marston's Issuer PLC (formerly W&DB Issuer PLC) (the “Issuer”) is a public
company with limited liability incorporated under the laws of England and Wales
with company number 05135049 and whose registered office is at ¢/o Wilmington
Trust SP Services (London) Limited, Tower 42 (Level 11), 25 Old Broad Street,
London EC2N 1HQ. The entire issued share capital of the Issuer is held
beneficially by the I ssuer Parent.

The Issuer is a bankruptcy remote special purpose vehicle with no employees or
premises and limited permitted activities. Its principal activities have comprised
since the date of itsincorporation, and will continue to comprise, inter alia, issuing
the Notes and on-lending the proceeds to the Initial Borrower pursuant to the
I ssuer/Borrower Facility Agreement.

Marston’s Issuer Parent Limited (formerly W& DB Issuer Parent Limited) (the
“Issuer Parent”) is a private company with limited liability incorporated under the
laws of England and Wales with company humber 05405439 and whose registered
officeis at ¢/o Wilmington Trust SP Services (London) Limited, Tower 42 (Leve
11), 25 Old Broad Street, London EC2N 1HQ. The Issuer Parent is a bankruptcy
remote special purpose vehicle with no employees or premises and limited
permitted activities. Its principal activity is to beneficially hold the entire issued
share capital of the Issuer. The shares of the Issuer Parent are held by Wilmington
Trust SP Services (London) Limited on trust for charitable purposes.

Marston’s Pubs Limited (formerly W& DB Pubs Limited) (the“Initial Borrower™)
is a private limited company incorporated under the laws of England and Wales
with company number 05453367 and whose registered office is Marston's House,
Brewery Road, Wolverhampton, WV1 4JT.

The entire issued share capital of the Initial Borrower is held by the Securitisation
Group Parent. English company law combined with the holding structure of the
Initial Borrower, covenants made by the Initial Borrower in the Transaction
Documents, and therole of the Borrower Security Trustee are together intended to
prevent any abuse of control of the Initial Borrower.

The Issuer/Borrower Facility Agreement includes provisions allowing for the
accession of additiona borrowers (each an “Additional Borrower” and together
with the Initial Borrower, the “Borrower s’), provided that:

() each such Additional Borrower meets certain digibility criteria (including that
itisadirect or anindirect subsidiary of the Securitisation Group Parent); and

(b) each of the Securitisation Group Parent and the existing Borrowers satisfy
certain conditions precedent (including meeting ratings tests and delivering
legal opinions, congtitutional documents, authorisations and supplementa
deedsto the Borrower Deed of Charge and the Tax Deed of Covenant).

Where Additional Borrowers have acceded to the Issuer/Borrower Facility
Agreement, the obligations of the Borrowers will bejoint and several.

The Initial Borrower (and/or its wholly owned subsidiaries) is/are the beneficial
owner(s) of the portfolio of Mortgaged Properties and other assets, undertakings
and rights relating thereto (the “Securitisation Estate”) which, with effect from
the Second Closing Date, will include the Further Mortgaged Properties.

Marston’s Pubs Parent Limited (formerly W&DB Pubs Parent Limited) (the
“Securitisation Group Parent”) is a private limited company incorporated under
the laws of England and Wales with company number 05453370 and whose
registered officeis at Marston’ s House, Brewery Road, Wolverhampton, WV 1 4JT.
The entire issued share capita of the Securitisation Group Parent is held by
Marston’s.
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Marston’s:

Note Trustee:

The Securitisation Group Parent is a bankruptcy remote special purpose company
with no employees or premises and limited permitted activities. It is established for
the purpose of holding the entire issued share capital of the Initial Borrower and
certain related activities.

The Securitisation Group Parent together with the Initial Borrower and any
Additional Borrowers are referred to as the “Obligors’ and together with the
Borrowers and their direct and indirect subsidiaries are referred to as the
“Securitisation Group”.

Marston’s PLC (formerly The Wolverhampton & Dudley Breweries, PLC)
(“Marston’s’) is the parent company of the Securitisation Group Parent. Further
detailsin relation to Marston’s are set out in the section entitled “ Summary Details
of Key Member Companies of the Marston's Group — Companies outside the
Securitisation Group” below. Margon’s together with each of its direct and
indirect subsidiaries (including the Initial Borrower) are referred to in this
document asthe “Mar ston’s Group”.

On the First Closing Date, Marston’s, pursuant to a security deed entered into
between, inter alios Margon's, the Initial Borrower and the Marston’s Security
Trustee (the “W& DB Security Deed”, to be renamed on or about the Second
Closing Date and heresfter referred to asthe “Mar ston’s Security Deed”) granted
to the Marston’s Security Trustee first fixed security (which may take effect as a
floating charge and thus rank behind the claims of certain preferential and other
creditors) over the entireissued share capital of the Securitisation Group Parent and
over al its right, title and interest in, to and under the Initial Borrower
Subordinated Loan Agreement as security for certain of its obligations under the
Tax Deed of Covenant (as to which see the section entitled “Description of the
Borrower Transaction Documents — Tax Deed of Covenant” below). The security
granted by Marston’s pursuant to the Marston’s Security Deed will be released on
the earlier of the date on which the Borrower Secured Liabilities and the Issuer
Secured Liabilities have been satisfied in full and the date on which the relevant
Tax Deed of Covenant obligations have either ceased to be contingent liabilities or
have been discharged (as more particularly described in “Description of the
Borrower Transaction Documents — Tax Deed of Covenant” bel ow).

Marston’s does not and will not guarantee any obligation of any Obligor under the
I ssuer/Borrower Facility Agreement or any obligation of the I ssuer in respect of the
Notes.

Marston’s, Marsgon, Thompson & Evershed Limited (“MTE”) and Mansfield
Brewery Trading Limited (*“MBTL"”) on the First Closing Date granted or procured
the grant to the Initial Borrower of certain non-exclusive licences to use all of the
intellectua property rights used in the business of the Securitisation Group. In
addition, on the First Closing Date, Marston’s granted or procured the grant to the
Initial Borrower of a call option, which will be amended and restated on or about
the Second Closing Date (the “1P Option”), in respect of all of Marston’s, MTE’s,
MBTL’s, Fairdeed Limited’'s (“Fairdeed”), QP Bars Limited's (“QPB”) and
Eldridge, Pope & Co., Limited’'s (“EP”) right, title and interests in and to
intellectua property rights used exclusively in the business of the Securitisation
Edtate as at the date of the exercise of the IP Option. The Initial Borrower is
entitled (with the consent of the Borrower Security Trustee) to exercise the IP
Option on the occurrence of certain events (including certain pre-insolvency
triggers and certain insolvency events in respect of Marston's, MTE, MBTL,
Fairdeed, QPB and EP). See the section entitled “Description of the Borrower
Transaction Documents — Services Agreements — IP Licences and Related
Agreements” below.

HSBC Trustee (C.1.) Limited whose registered office is at 1 Grenville Street, St.
Helier, Jarsey JE4 9PF, Channel 1dands (in such capacity the “Note Trusteg”), has
been appointed as trustee for the holders from time to time of the Original Notes
pursuant to a trust deed dated the Firgt Closing Date (the “Original Note Trust
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I ssuer Security Trustee:

Borrower Security Trustee:

Marston’s Security Trustee:

Principal Paying Agent and

Agent Bank:

Liquidity Facility Provider:

Corporate Services

Deed”) between the Issuer and the Note Trustee congtituting the Original Notes
and will be appointed pursuant to a supplemental note trust deed dated the Second
Closing Date between the Issuer and the Note Trustee (the “First Supplemental
Note Trust Deed”, and together with the Origina Note Trust Deed, the “Note
Trust Deed”) as trustee to represent the interests of the holders of the Second Issue
Notes.

HSBC Trustee (C.1.) Limited whose registered office is at 1 Grenville Street, St.
Helier, Jersey, JE4 9PF, Channd Idlands (in such capacity the “Issuer Security
Trustee”), has been appointed to hold (and upon the occurrence of a Note Event of
Default will be entitled to enforce) the security granted by the Issuer on trust for all
the Issuer Secured Creditors pursuant to the Origina Issuer Deed of Charge and
will aso hold the security granted under the First Supplementa Issuer Deed of
Charge. The Issuer Security Trustee will be entitled to enforce the Security granted
in its favour thereunder.

HSBC Trustee (C.1.) Limited whose registered office is at 1 Grenville Street, St.
Helier, Jersey, JE4 9PF, Channel Idands (in such capacity the “Borrower Security
Trustee”) holds (and upon the occurrence of a Loan Event of Default will be
entitled to enforce) the security granted by the Obligors under the Borrower
Security Documents on trust for all the Borrower Secured Creditors, including the
Issuer, pursuant to a deed of charge (the “Original Borrower Deed of Charge”)
between the Obligors, the Borrower Security Trustee and the Borrower Secured
Creditors dated the Firg Closing Date, as supplemented from time to time
including on the Second Closing Date by a supplemental deed of charge (the “Fifth
Supplemental Borrower Deed of Charge’, and together with the Origind
Borrower Deed of Charge and all previous supplements thereto, the “Borrower
Deed of Charge”) between the Obligors and the Borrower Security Trustee dated
the Second Closing Date.

HSBC Trustee (C.1.) Limited whose registered office is at 1 Grenville Street, St.
Helier, Jersey JE4 9PF, Channel 1dands (in such capacity the “Mar ston’s Security
Trustee”) holds (and, if, inter alia, Marston’sisin breach of its secured obligations
under the Tax Deed of Covenant, will be entitled to enforce) the security granted
by Marston’ s under the Marston’s Security Deed on trust for, inter alios, the | ssuer
and the Obligors.

HSBC Bank plc acting through its office at 8 Canada Square, London E14 5HQ has
been appointed to provide certain services to the Issuer as principal paying agent
(in such capacity, the “Principal Paying Agent”) and agent bank (in such capacity,
the “Agent Bank™) pursuant to an agency agreement made between the Issuer, the
Paying Agents, the Agent Bank, the Note Trustee and the Issuer Security Trustee
dated the First Closing Date as the same may be amended and restated from time to
time (including, for the avoidance of doubt, on the Second Closing Date) (the
“Agency Agreement”).

The Royal Bank of Scotland plc, acting through its office at 280 Bishopsgate,
London EC2M 4RB (in such capacity, the “Liquidity Facility Provider™)
currently provides a liquidity facility (the “Liquidity Facility”) to the Issuer
pursuant to a liquidity facility agreement between, inter alios, the Issuer, the
Liquidity Facility Provider and the Issuer Security Trustee dated the First Closing
Date which will be amended and restated on or about the Second Closing Date
(such agreement as amended, restated, supplemented and/or novated from time to
time including as amended and restated on the Second Closing Date being referred
toin this document asthe “Liquidity Facility Agreement”). The Issuer isrequired
to maintain a Liquidity Facility with a bank which has ratings assigned to its
unsecured, unsubordinated and unguaranteed short term debt obligations of at least
“F1” by Fitch and at least “A-1" by S& P (the “Minimum Short-Term Ratings’).
The Royal Bank of Scotland plc has, on the date of this Offering Circular, the
Minimum Short-Term Ratings.

Wilmington Trust SP Services (London) Limited, acting through its office at
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Provider:

Swap Counterparty:

Tower 42 (Level 11), 25 Old Broad Street, London EC2N 1HQ (in such capacity,
the “Corporate Services Provider”) currently provides corporate administration
services to the Issuer pursuant to a corporate services agreement (the “Original
Corporate Services Agreement”) between, inter alios, the Issuer, the Corporate
Services Provider and the Issuer Security Trustee dated the First Closing Date
which will be amended and restated on or about the Second Closing Date (such
agreement as amended, restated, supplemented and/or novated from time to time
including as amended and restated on the Second Closing Date being referred to in
this document as the “Corporate Services Agreement”). The principal outside
activities of the Corporate Services Provider are the provision of corporate,
secretarial and administrative services.

HSBC Bank plc, acting through its office at 8 Canada Square, London E14 5HQ
(in such capacity, the “Swap Counterparty” which expression shall include any
other swap counterparty with which the Issuer enters into any Interest Rate Swap
Agreement).

On the Firg Closing Date the Issuer entered into a series of interest rate swap
transactions and on or about the Second Closing Date the Issuer will enter into a
further series of interest rate swap transactions, in each case, pursuant to a master
agreement (the “Interest Rate Swap Agreement” which expression shall, where
the context so admits, include any other interest rate swap agreement(s) between
the Issuer and any swap counterparty in connection with the issue of Further Class
A1l Notes, Further Class A2 Notes, Further Class A3 Notes, Further Class A4
Notes, Further Class AB1 Notes, Further Class B Notes, or New Notes (if
applicable) and any replacement interest rate swap agreement) with the Swap
Counterparty, in order to hedge the Issuer’s interest rate exposure in relation to the
floating rate of interest due under the Class A1 Notes, Class A4 Notes, Class AB1
Notes and, on and following the Class A2 Step-Up Date, the Class A2 Notes and,
on and following the Class A3 Step-Up Date, the Class A3 Notes and, on and
following the Class B Step-Up Date, the Class B Notes (or any Further Class Al
Notes, Further Class A2 Notes, Further Class A3 Notes, Further Class A4 Notes,
Further Class AB1 Notes, Further Class B Notes or New Notes (as applicable)).

The Issuer will be required to ensure that any swap agreement entered into by it in
connection with the Notes is entered into with an entity having the Minimum S&P
Swap Counterparty Ratings, the Minimum Fitch Short-Term Rating and the
Minimum Ftch Long-Term Rating. HSBC Bank plc has, on the date of this
Offering Circular, the Minimum S&P Swap Counterparty Ratings, the Minimum
Fitch Short-Term Rating and the Minimum Fitch Long-Term Rating.

“Minimum S& P Swap Counterparty Ratings’ means, in respect of any person,

ether:

@ such person’s short-term unsecured, unsubordinated and unguaranteed
debt obligations being rated at least “A-1" by S&P or, if such person’s
short-term unsecured, unsubordinated and unguaranteed debt obligations
are not rated by S&P, such person’s long-term unsecured and
unguaranteed debt obligations being rated at least “A+" by S&P; or

(b) if such person is a bank, broker/dedler, insurance company, structured
investment vehicle or derivative product company, such person’s
short-term unsecured, unsubordinated and unguaranteed debt obligations
being rated at least “A-2" by S&P or, if such person’s short-term
unsecured, unsubordinated and unguaranteed debt obligations are not
rated by S& P, such person’s long-term unsecured and unguaranteed debt
obligations being rated at least “BBB+" by S&P and in each case such
person provides collateral equal to 100 per cent. of the mark-to-market
value of the swap transactions entered into with such person.

“Minimum Fitch Long-Term Rating” means, in respect of any person, such
person’s long-term unsecured, unsubordinated and unguaranteed debt obligations
being rated at least “A” by Fitch.
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Account Bank:

Cash Manager:

Supply and Management
Services:.

“Minimum Fitch Short-Term Rating” means, in respect of any person, such
person’s short-term unsecured, unsubordinated and unguaranteed debt obligations
being rated at least “F1” by Fitch.

Barclays Bank PLC, acting through its office at 15 Colmore Row, Birmingham B3
2WN (the “Account Bank”) has been appointed as Account Bank to the Obligors
and the Issuer and currently maintains, and will continue to maintain certain bank
accounts on behalf of the Obligors and the Issuer pursuant to an account bank and
cash management agreement (the “Account Bank and Cash Management
Agreement”) between the Obligors, the Issuer, the Cash Manager, the Account
Bank, Trading, the Borrower Security Trustee and the Issuer Security Trustee.

The Issuer is required to maintain the Issuer Accounts with a bank which has the
Minimum Short-Term Ratings. Barclays Bank PLC has, on the date of this
Offering Circular, the Minimum Short-Term Ratings.

Marston’s Trading Limited (formerly Wolverhampton & Dudley Breweries
(Trading) Limited) (“Trading’) has been appointed as cash manager to the
Obligors and the Issuer (in such capacity the “Cash Manager”) and provides cash
management, investment and certain administration services to the Obligors and
the Issuer pursuant to the Account Bank and Cash Management Agreement.
Further details in relation to Trading are set out in the section entitled “ Summary
Details of Key Members of the Marston's Group — Companies outside the
Securitisation Group”.

Trading procures the supply and distribution of certain goods (including food, beer,
spirits and other drinks) and services to the Initia Borrower pursuant to the terms
of an intra-group supply agreement (the “Intra-Group Supply Agreement”)
entered into on the First Closing Date between the Initial Borrower, Trading and
the Borrower Security Trustee as amended by a deed of amendment dated 26
September 2007. See the section entitled “ Description of the Borrower Transaction
Documents — Services Agreements — Intra Group Supply Agreement” below.
Trading also provides the Initid Borrower with, or procures the provision to the
Initial Borrower of, central management and administration services together with
unit level staff pursuant to the terms of a management services agreement (the
“Management Services Agreement”) entered into on the First Closing Date
between the Initial Borrower, Trading and the Borrower Security Trustee. See the
section entitled “Description of the Borrower Transaction Documents — Services
Agreements — Management Services Agreement” bel ow.
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RISK FACTORS

The following is a summary of certain aspects of the Notes and related transactions of which prospective
Noteholders should be aware. All material risk factors relating to (a) the Initial Borrower and its industry, (b)
each Obligor’s ahility to fulfil its obligations, and (c) the securities being admitted to trading, have been
included within this section of the Offering Circular. This summary is not intended to be exhaustive and
prospective Noteholders should also read the detailed information set out elsewhere in this document and reach
their own views as to the merits of the transactions described in this document prior to making any investment
decision.

I'ssuer, | ssuer/Borrower Facility Agreement and | ssuer/Borrower Swap Agreement
Notes obligations of Issuer only

The Notes (including the Second Issue Notes) are obligations of the Issuer only and are not obligations or
responsibilities of, or guaranteed by, any of the other parties to the transactions described in this document. It
should be noted, in particular, that the Notes are not obligations or the responsibility of, and are not guaranteed
by, the Other Parties or any company in the same group of companies as, or affiliated to, the Other Parties.

Spoecial Purpose Company; Sources of fundsto meet the I ssuer’ s obligations under the Notes

The Issuer isa special purpose company with no business operations other than the issue of the Notes (including,
for the avoidance of doubt the Second Issue Notes and any Further Notes and New Notes), the lending of the
proceeds to the Borrowers under the Issuer/Borrower Facility Agreement and the entry into of the Interest Rate
Swap Agreement, the Issuer/Borrower Swap Agreement and any further hedging arrangements relating to the
issue of Further Notes and/or New Notes together with certain ancillary arrangements. The ability of the Issuer
to meet its obligations under the Notes is dependent on, among other things, the receipt by it of the following:

(@ amounts payable by the Initial Borrower and, upon their accession, any Additional Borrowers, under the
Issuer/Borrower Facility Agreement;

(b) amounts payable by the Initia Borrower to the Issuer under the Issuer/Borrower Swap Agreement;

(©) interest (if any) from monies standing to the credit of the Issuer Accounts, or otherwise from certain
Eligible Investments made by it or on itsbehalf (if any); and

(d) amounts payable by the Swap Counterparty to the Issuer under the Interest Rate Swap Agreement.

In the event that the Issuer is unable on any Interest Payment Date to pay in full (to the extent required to be paid
on any such date) the items set out a paragraphs (a) to (k) (inclusive) of the Issuer Pre-Acceeration Priority of
Payments specified in the section entitled “Description of the Issuer Transaction Documents — Issuer Deed of
Charge — Issuer Pre-Acceleration Priority of Payments’ below, the Issuer is able (subject to satisfaction of the
conditions for drawing) to draw funds available under the Liquidity Facility in accordance with the terms of the
Liquidity Facility Agreement. The maximum amount available to be drawn under the Liquidity Facility will
from the Second Closing Date be £120 million (this amount may reduce in accordance with the terms of the
Liquidity Facility Agreement but is required to remain equal to at least 18 months peak Debt Service at all
times). However, the maximum aggregate amount of the Liquidity Facility available to be drawn to pay interest
and principal in respect of the Class AB1 Notes and Class B Notesis limited to £25 million until such time asthe
Class AB1 Notes are the most senior ranking class of Notes outstanding. The maximum aggregate amount of the
Liquidity Facility available to be drawn to pay interest and principal in respect of the Class B Notes is limited to
£17 million until such time as the Class B Notes are the most senior ranking class of Notes outstanding. The
Liquidity Facility is not available to meet any payment of Step-Up Amounts or amountsin respect of redemption
premium.

Other than the foregoing and the related security therefor, the Issuer is not expected to have any funds available
to it to meet its obligations under the Notes and/or any other payment obligation ranking in priority to, or pari
passu with, the Notes.

Issuer Security

Although the Issuer Security Trustee holds the benefit of the security interests created under and pursuant to the
Issuer Deed of Charge on trust for the Noteholders, such security interests are also held on trust for certain third
parties that rank ahead of the Noteholders, including, inter alios, the Liquidity Facility Provider and the Swap
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Counterparty in respect of certain amounts owed to them. See the section entitled “Description of Issuer
Transaction Documents — I ssuer Deed of Charge” below.

Hedging Risks

All payments to be made by the Issuer under the Interest Rate Swap Agreement, other than Swap Subordinated
Amounts, will rank in priority to payments due to the Noteholders. If the Swap Counterparty fails to provide the
Issuer with the amount due under an Interest Rate Swap Agreement on any Interest Payment Date, or if any
transaction under the Interest Rate Swap Agreement is otherwise terminated, the Issuer may have insufficient
funds to make payments due on the Notes.

The notional amounts of the hedging transactions entered into pursuant to the Interest Rate Swap Agreement will
be calculated on the assumption that the Principal Amount Outstanding of the relevant classes of Floating Rate
Notes will reduce in accordance with the provisions for scheduled mandatory redemption set out in Condition
7(b) (Scheduled Mandatory Redemption in Part). If thereis a prepayment or other early repayment (in whole or
in part) of any class of the relevant Floating Rate Notes, or if an event of default occurs under the terms of the
Interest Rate Swap Agreement, then a termination payment may become due and payable by the | ssuer under the
Interest Rate Swap Agreement. Any termination payment due from the Issuer to the Swap Counterparty on
termination in whole or in part of a transaction under the Interest Rate Swap Agreement and any related costs
(other than Swap Subordinated Amounts) will rank in priority to payments due to the Noteholders.

Interest rate hedges (“Existing Hedges’) had been entered into by certain members of the Marston’s Group to
hedge interest rate exposures with respect to its indebtedness. On the First Closing Date, all of the Exigting
Hedges were terminated and/or novated and new hedging arrangements were entered into by the Issuer (pursuant
to the Interest Rate Swap Agreement). At the same time the Issuer entered into a back-to-back hedging
arrangement with the Initial Borrower pursuant to an agreement (the “1ssuer/Borrower Swap Agreement”) to
hedge the Initiad Borrower’s exposure to fluctuations in interest rates during the life of the transaction. On the
Second Closing Date, the Interest Rate Swap Agreement will be amended and further interest rate swap
transactions will be entered into under the Issuer/Borrower Swap Agreement to hedge the Initial Borrower’s
exposure to fluctuations in interest rates in respect of the Second Term Advances. Amounts payable to the Swap
Counterparty under the Interest Rate Swap Agreement rank (except in certain limited circumstances) senior to
amounts payabl e to Noteholders.

As at the Second Closing Date, the estimated aggregate mark-to-market value of the hedges is expected to be
approximately £10 million against the Issuer. Neither the Issuer nor the Initial Borrower has recorded that mark-
to-market loss on itsincome statement, or therelated liability on its balance sheet.

Ability to effect redemption subject to availability of funds

It should be noted that, pursuant to Condition 7(d) (Redemption, Purchase and Cancellation —
Substitution/Redemption in Whole for Taxation and Other Reasons), the Issuer is not entitled to effect a
redemption of the Notes under such Condition unless it has satisfied the I ssuer Security Trustee that it will have
the necessary funds to discharge adl other amounts required by the Issuer Deed of Charge to be paid on the
relevant Interest Payment Date.

The Obligors' ability to meet their obligations under the Issuer/Borrower Facility Agreement

Each Obligor’'s ability to meet its obligations under the Issuer/Borrower Facility Agreement and the Initia
Borrower’s ability to meet its obligations under the Issuer/Borrower Swap Agreement will depend upon the
performance of the Securitisation Group’s businesses and such Obligor’s financia obligations other than under
the Issuer/Borrower Facility Agreement and/or the Issuer/Borrower Swap Agreement (as the case may be). The
obligations of the Obligors to make payments under the Issuer/Borrower Facility Agreement and of the Initial
Borrower under the Issuer/Borrower Swap Agreement are full recourse obligations. There can be no assurance
that the future performance of the Securitisation Group’s businesses will be similar to the performance to date
described in this document.

Obligor Default

Neither the Obligors' obligations under the | ssuer/Borrower Facility Agreement nor those of the Initial Borrower
under the Issuer/Borrower Swap Agreement are secured or guaranteed by the Other Parties (other than by the
Obligors) or any company in the same group of companies as, or affiliated to, Marston’s (other than by the
Obligors). Amounts received in respect of the Borrower Security following delivery of a Loan Enforcement
Notice, including proceeds of any sale or other disposal of a Mortgaged Property, may be insufficient to pay in
full principal, interest and any other amount due under the Issuer/Borrower Facility Agreement and/or the
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Issuer/Borrower Swap Agreement which, in turn, would adversely affect the ability of the Issuer to meet its
obligations to pay interest on and the principa of the Notes.

Monitoring of compliance with warranties, covenants and the occurrence of a Loan Event of Default or
Potential Loan Event of Default

The Issuer/Borrower Facility Agreement provides that the Borrower Security Trustee is entitled to assume,
unlessit is otherwise disclosed in any investor report or compliance certificate (to be delivered on an annua and
semi-annual basis) or the Borrower Security Trustee is expressy informed otherwise by a Borrower, that no
Loan Event of Default or Potential Loan Event of Default has occurred which is continuing. The Borrower
Security Trustee will not itself monitor whether any such event has occurred but will (unless expressly informed
to the contrary by a Borrower) rely on the investor reports and compliance certificates to determine whether a
Loan Event of Default or Potential Loan Event of Default has occurred. A Loan Event of Default or Potentid
Loan Event of Default will include a breach of any representation or warranty which is made or repeated by the
Obligors under any of the Borrower Transaction Documents where such breach would or would reasonably be
expected, in the case of certain representations and warranties only, to have a Material Adverse Effect or a
breach by an Obligor of any covenant or undertaking under any Borrower Transaction Document where such
breach would or would reasonably be expected to have a Material Adverse Effect and, in either case, to the
extent not remedied within any applicable grace period, where such breach is capable of remedy.

“Material Adver se Effect” means any effect which:
(& is, orisreasonably likely to be, materialy adverse to:
(i) thebusiness, assets (asawhole) or financial condition of the Securitisation Group (asawhole); or

(if) the ability of the Obligors (taken as a whole) to perform in a timely manner dl or any of their
respective payment obligations under any of the Borrower Transaction Documents (subject to any
applicable grace periods); or

(iii) the value of the assets of the Securitisation Group (taken as a whole) relative to the outstanding
principa amount of the Term Advances; or

(b) resultsin any Transaction Document not being legd, valid and binding on and enforceable against any
party thereto and/or in the case of any Issuer Security Documents and/or Borrower Security Documents
not providing to the Issuer Security Trustee or the Borrower Security Trustee (as relevant) security over
the assets expressed to be secured under that Security Document, in each case in any materialy adverse

respect.

Moreover, as the Issuer is a specid purpose company, it will not, nor does it possess the resources to, actively
monitor whether a Loan Event of Default or a Potential Loan Event of Default has occurred, including, for this
purpose, the continued accuracy of the representations and warranties made by the Obligors and compliance by
the Obligors with their covenants and undertakings. Accordingly, it will fall to the Obligors themselves (or the
Initial Borrower on their behaf) to make these determinations. In this context, a number of these representations,
warranties, covenants, undertakings and Loan Events of Default and Potential Loan Events of Default are
qualified by reference to a relevant fact, matter or circumstance having a Materia Adverse Effect. Whilst the
criteria set out in the definition of “Materia Adverse Effect” are objective, the Obligors themselves are entitled
to determine whether or not the relevant fact, matter or circumstance falls within any of the criteria unless
notified to the contrary by the Borrower Security Trustee or the I ssuer.

However, the Issuer/Borrower Facility Agreement requires the Obligors to inform the Issuer and the Borrower
Security Trustee of the occurrence of any Loan Event of Default and Potentia Loan Event of Default promptly
upon becoming aware of the same. In addition, the Borrowers are required to confirm in each annual and semi-
annual investor report and each compliance certificate, each of which will be delivered to, among other
recipients, the Borrower Security Trustee (and, in relation to the investor reports, will aso be made available on
Bloomberg), whether or not any Loan Event of Default or Potential Loan Event of Default has occurred (and, if
one has, what action is being, or proposed to be, taken to remedy it). Each investor report also requires the
Borrowersto provide statements or, as the case may be, calculations of EBITDA, Net Worth and Free Cash Flow
aswdl as demonstrate whether the Debt Service Covenant has been observed.

The failure by a Borrower to perform or comply with its covenants to provide financia information in
accordance with the Issuer/Borrower Facility Agreement will, following the lapse of any applicable grace period,
in itsdf congtitute a Loan Event of Default. The occurrence of a Loan Event of Default under the
Issuer/Borrower Facility Agreement will entitle the Borrower Security Trustee to pursue any of the courses of
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action available to it and as set out under the section entitled “Description of the Borrower Transaction
Documents — Issuer/Borrower Facility Agreement — Loan Events of Default — Acceleration, Cancellation and
Enforcement of the Term Advances’.

In certain circumstances, the Securitisation Group may become subject to independent review and monitoring by
an independent consultant if requested by the Borrower Security Trustee upon the occurrence of certain trigger
events. See the section entitled “ Description of the Borrower Transaction Documents — Issuer/Borrower Facility
Agreement — Appointment of Independent Consultant” below. Notwithstanding this, no member of the
Securitisation Group is required to follow any recommendations or take any such remedial action suggested or
proposed by the Independent Consultant. In addition, there can be no assurance that a suitable independent
consultant could be found who would be prepared to undertake such role on terms and for a level of fees
acceptable to the Initial Borrower and the Borrower Security Trustee.

Provision of Financial Information by the Borrowers

Marston's, the ultimate parent of the Borrowers, is a public company listed on the London Stock Exchange and
therefore has certain reporting obligations to its shareholders. Accordingly, for so long as the Securitisation
Group Parent is a subsidiary of the Marston’s Group, the ability of a Borrower to disclose financial information
to, inter alios, Noteholders in accordance with the terms of the Transaction Documents may be affected by any
law, regulation, stock exchange requirements or rules of any applicable regulatory body to which any member of
the Marston’s Group is subject.

Further, as the shares of Marston’s are listed on the London Stock Exchange, Marson’'s may, in exceptiona
circumstances, be granted an extension of time by the Financia Services Authority in its capacity as the UK
Listing Authority for the announcement of its preliminary or, as the case may be, interim results. As a
consequence, the financial information to be delivered by the Borrowers to, inter alios, Noteholders may not be
received within the time periods specified in this document.

M anagement Ser vices Agreement
Reliance on Trading

All Marston’s Group employees, both those required to staff the pubs directly managed and operated by the
Marston’s Group (the “Managed Pubs’) and those involved in the management and administration of the
Marston’s Group, are as at the date of this Offering Circular (and it is proposed will continue to be) employed by
Trading. The Initial Borrower does not have any staff and is therefore reliant on Trading to provide such services
under the terms of the Management Services Agreement. Under the terms of the Management Services
Agreement, Trading undertakes to provide to the Initial Borrower, or procure the provision to the Initial
Borrower of, the staff necessary for the Securitisation Group’s operations and the Management Services
Agreement will provide for Trading's costs to be charged back to the Initia Borrower in accordance with the
principles set out therein. See further the section entitled “Description of the Borrower Transaction Documents —
Services Agreements — Management Services Agreement” below.

The Initial Borrower is, however, entitled to request that Trading provides it with additional services that are
reasonably necessary for the operation of the Securitisation Estate. In addition, Trading is under an obligation to
ensure that the services it provides include all those central management and administration services undertaken
by it in respect of the Securitisation Estate in the 12 months prior to the date of the Management Services
Agreement and is obliged to have regard to the Initial Borrower’s obligations under the | ssuer/Borrower Facility
Agreement and to ensure that it provides the services in accordance with good industry practice.

Appointment of Adminigtrator to Trading

The Management Services Agreement contains provisions intended to ensure that the Initial Borrower has an
option to employ the staff engaged in its operations at an individua pub leved directly if Trading should enter
into insolvency proceedings.

It isintended that in these circumstances individual pub level staff would transfer automatically by operation of
law but, should this not be possible, the ability of the Initial Borrower to engage staff under these provisions
depends on the willingness (which cannot be guaranteed) of individual employees to accept an offer of
employment made by the Initial Borrower. However, the alocation of staff who do not work in pubs (such as
area managers or staff engaged in the provision of central services) as between the pubs making up the
Securitisation Egtate and the non-securitisation business will be subject to negotiations between Trading and the
Initial Borrower. This could have an effect on the business of the Securitisation Estate in the future (either
because the Initial Borrower may be unable to obtain the services of particular individuals both at and above
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individual pub leve, or because the Initial Borrower finds itself liable for termination costs in respect of such
individuas).

Services provided to other persons

Trading is free to provide staff and services to businesses outside of the Securitisation Group. This may expose
the Securitisation Estate to risks in respect of those non-securitisation businesses’ insolvency. These include the
risksthat asaresult of any such insolvency (a) the cost of servicesto the Initial Borrower from Trading increases
and (b) employees whose services are shared by the Initial Borrower and by other businesses outside of the
Securitisation Group may need to be made redundant by Trading (leaving the Securitisation Estate without the
services of those employees).

Change to adminigtration arrangements

It is possible that, over time, these arrangements may be found to have become operationaly restrictive or
commercially undesirable for the Marston's Group and/or may fail to address issues that arise out of changesin
the nature of the Marston’s Group and/or the industry and/or the environment in which it operates. In such
circumstances, the Margon’s Group may seek to modify or unwind such structure in whole or in part (which
may include atransfer of some or all of the employees who work in pubs or who are involved in the management
of pubs within the Securitisation Etate), which modification or unwinding will be subject to the consent of the
Borrower Security Trustee.

Sale of business

The Management Services Agreement contains provisions intended to ensure that, if the Securitisation Group (or
its business) is sold (for example, on enforcement of security), then the employment of pub level staff engaged in
the relevant business would transfer to the purchaser. In addition to the potential difficulty of deciding upon the
proper alocation of staff who work outside of individual pubs (for example, business development managers) as
between the Securitisation Edate and the non-securitisation business, it should also be noted that the
effectiveness of these provisions in some circumstances will depend on the willingness (which cannot be
guaranteed) of individual employees to accept an offer of employment with the purchaser.

Trading's right to outsource

Trading is permitted to outsource some or all of the services which it is contractually obliged to perform under
the Management Services Agreement but, where it does so, it shall remain liable to the full extent of its duties
and obligations undertaken, notwithstanding any such outsourcing. There is no guarantee that any outsourcing by
Trading would lead to cost savings or, following enforcement of security and termination of the Management
Services Agreement, that the Initial Borrower would have access to all the resourcesthat it then needed to run its
business.

Ability to find a replacement service provider upon termination of the Management Services Agreement

The Management Services Agreement is capable of termination by the Initial Borrower and Trading in certain
circumstances (see the section entitled “Description of the Borrower Transaction Documents — Services
Agreements — Management Services Agreement” below). Except in the case of non-payment of fees owing to it,
Trading may only terminate the Management Services Agreement if, amongst other things, a replacement
service provider is appointed and the prior written consent of the Borrower Security Trugtee is obtained (written
consent from the Borrower Security Trustee is not required where a member of the Trading group is appointed).
No assurance can be given that, where required, a replacement service provider can be found who will be ableto
deliver the same services to the same standard.

Ownership of the provider of central management and administration services

Trading and the Initial Borrower are currently both within the Marston’s Group. However, there can be no
assurance that the service provider providing central management and administration services to the Initial
Borrower will be an entity which will have common ownership with the Initial Borrower — namely, if Trading
ceases to be a member of the Marston’s Group or if a replacement service provider is appointed in the event of
termination of the Management Services Agreement. However, the Initial Borrower may, within a six month
period, terminate the Management Services Agreement if the Initial Borrower and Trading cease to be affiliated
group entities. See the section entitled “Description of the Borrower Transaction Documents — Services
Agreements — Management Services Agreement”.

Intra-Group Supply Agreement
Exposure to activities of Trading outside of the Securitisation Group
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Trading is free to supply goods and services to companies outside of the Securitisation Group (and may utilise
the same supply arrangements to supply products and services to both the Securitisation Estate and to pubs
outside of the Securitisation Estate). Any such future activities could affect Trading's ability to perform its
obligations under the Intra-Group Supply Agreement.

Termination

Third party supply agreements between Trading and third party suppliers may be terminated in accordance with
their terms (as would be the case were the arrangements directly with the Initid Borrower). The supply of
relevant products and services to the Initial Borrower will also be terminated in such circumstances.

Exclusive supplies

The Initia Borrower is prohibited from purchasing goods and supplies from any source other than under the
Intra-Group Supply Agreement subject to certain limited exceptions where the Initia Borrower is able to source
products and services from elsewhere. To the extent that a material increase in the underlying cost (whether of
procurement or production) to Trading occurs, or Trading identifies that the payments to third parties (together
with its own costs) exceed or will exceed the amounts payable to Trading under the Intra-Group Supply
Agreement, these costs or losses will be passed on to the Initial Borrower.

Minimum Stock and Purchase Obligations

Certain exigting third party supply agreements between Trading and third party suppliers impose minimum stock
and/or minimum purchase commitments on the Marston’s Group. In addition, Trading is permitted to agree to
further minimum stock and/or purchase commitments in the future when negotiating and agreeing new and/or
replacement third party supply agreements provided that Trading is required to negotiate in good faith and to act
fairly as between the Securitisation Group and any non-securitised business. To the extent that such minimum
stock and/or purchase commitments are not met additiona costs and penalties may be levied on Trading a
proportion of which will be passed on to the Securitisation Group. Any minimum stock and/or purchase
obligations have been allocated between the Securitisation Group and the non-securitised business having regard
to their respective historic consumption of the relevant goods and Trading is permitted to recover from the Initial
Borrower any additional costs and penalties that it incurs and which are attributabl e to the Securitisation Group’s
allocated proportion of the relevant minimum stock and/or purchase commitment. As aresult of the potential to
incur such liahilities at atime when sales are falling a decline in the turnover of the Securitisation Group could
have a disproportionately adverse effect on its cash flow and its ability to make interest and principa payments
under the Issuer/Borrower Facility Agreement.

Mortgagee in possession liability

The Issuer or the Borrower Security Trustee (but only if the Borrower Security Trustee has taken enforcement
action againgt the relevant Obligor) may be deemed to be a mortgagee creditor in possession if there is physical
entry into possession of any pub or an act of control or influence which may amount to possession. A mortgagee
creditor in possession may incur liabilities to third parties in nuisance and negligence and, under certain statutes
(including environmental legidation), can incur the liabilities of a property owner. Savein certain circumstances
in respect of the appointment of an adminigtrative receiver, the Borrower Security Trustee is not obliged to act
(including becoming a mortgagee or heritable creditor in possession in respect of a pub) unlessit is satisfied at
that time that it is adequately indemnified. Under the terms of the Borrower Deed of Charge, payments to the
Borrower Security Trustee in respect of any such indemnity rank first in point of priority of payments, both prior
to and following service of a Loan Enforcement Notice. This may adversdly affect the funds available to the
Initial Borrower to make payments of interest and principal in respect of the Term Advances and therefore also
the funds avail able to the I ssuer to make payments of interest and principa in respect of the Notes.

Prioritiesin respect of the Notes
Notes and New Notes

Payments of interest on each class of Notes will rank pari passu among themsalves and (except in the case of the
Step-Up Amounts) before repayments of principal thereon. Scheduled repayments of principal on each class of
Notes will rank pari passu among themselves. Scheduled repayments of principal and scheduled payments of
interest on the Class A Notes will be made, both prior to and following the delivery by the Issuer Security
Trustee of a Note Enforcement Notice to the Issuer in priority to scheduled repayments of principal and
scheduled payments of interest on the Class AB1 Notes, the Class B Notes and payment of any Step-Up
Amounts. Scheduled repayments of principa and scheduled payments of interest on the Class AB1 Notes will be
made, both prior to and following the delivery by the Issuer Security Trustee of a Note Enforcement Notice to
the Issuer in priority to payment of any of the Class B Notes and payment of any Step-Up Amounts. Scheduled
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repayments of principal and scheduled payments of interest on the Class B Notes will be made, both prior to and
following the delivery by the Issuer Security Trustee of a Note Enforcement Notice to the Issuer in priority to
payment of any Step-Up Amounts. Scheduled repayments of principa and scheduled payments of interest on
each class of Notes will rank subordinate to, among other things, payments of fees, remuneration and expenses
to certain third parties and other amountsto be paid in priority thereto.

In certain circumstances, the Issuer may redeem (in whole or in part) the Class B Notes pari passu with or in
priority to the Class A Notes and/or Class AB1 Notes, the Class AB1 Notes pari passu with or in priority to the
Class A Notes and any class of Notes pari passu with or in priority to any New Notes ranking senior to such
class of Notes. These circumstances are limited to occasions where a Borrower may prepay the Term Advances
in any order it determines. These include situations where the prepayment is made from Excess Cash or Excess
Net Sales Proceeds and, in either case, the Restricted Payment Condition is satisfied in accordance with the
terms set out in the section entitled “Description of the Borrower Transaction Documents — | ssuer/Borrower
Facility Agreement — Financial Covenants — Restricted Payment Condition” or where equity or cash (on a
subordinated basis) is made available to a Borrower by an Excluded Group Entity for the purpose of such
prepayment. In such cases, a Borrower is entitled to prepay the corresponding Term B Advancein priority to the
Term A Advances and/or Term AB1 Advances, the corresponding Term AB1 Advance in priority to the Term A
Advances and any Term Advance relating to New Notes which ranks senior to such Term Advance. For further
details, see the sections entitled “Description of the Borrower Transaction Documents — |ssuer/Borrower
Facility Agreement — Pre-payment of Initial Term Advances — Application of Pre-payment Funds as a Result of
Voluntary Pre-payment”, “Covenants regarding Disposal of Mortgaged Properties and Related Matters —
Application of Proceeds of Disposals of a Mortgaged Property” below. Following such redemption, there can be
no assurance that the Issuer will receive sufficient funds on future Loan Payment Dates to meet all of its
obligations under such of the Notes as are then outstanding.

If New Notes were issued, and such New Notes were to rank pari passu with an exigting class of Notes, then
scheduled repayments of principal and payments of interest on such class of Notes would be made, both prior to
and following the delivery of a Loan Enforcement Notice by the Issuer Security Trustee to the Issuer, pari passu
with any scheduled repayments of principal and payments of interest on such New Notes (but after scheduled
repayments of principal and payments of interest on any class of Notes senior to such New Notes).

If New Notes were issued and such New Notes were to rank in priority to an existing class of Notes (other than
the Class A Notes), then scheduled repayments of principal and payments of interest on such New Notes would
be made, both prior to and following the delivery of a L oan Enforcement Notice by the Issuer Security Trusteeto
the I'ssuer, in priority to any scheduled repayments of principal and payments of interest on such class of Notes
(and any Notes junior to such class of Notes). In addition New Notes may be issued which will have the benefit
of a financial guarantee or monoline insurance policy. If this were to be the case certain payments to the
applicable financial guarantor or monoline insurer may rank, both prior to and following the ddivery of a Loan
Enforcement Notice by the Issuer Security Trustee to the Issuer, in priority to any payments of principal and
interest on both the New Notes and the existing classes of Notes (including the Class A Notes). For further
details, see the investment consideration entitled “Other considerations relating to the Notes — Issue of New
Notes’ below.

Conflicts of Interest

The Issuer Deed of Charge contains provisions requiring the Issuer Security Trustee to act only in accordance
with the directions of the Note Trugtee prior to redemption in full of all of the Notes. Following redemption in
full of al of the Notes, the Issuer Security Trustee shall have regard to the interests of the person appearing
highest in the order of priority of payments to whom any amount is owed under the Issuer Deed of Charge with
respect to al powers, trusts, authorities, duties and discretions of the Issuer Security Trustee.

In exercising its powers, trusts, authorities, duties and discretions as described above, the Issuer Security Trustee
or, as the case may be, the Note Trustee shall disregard any amount owing or payable in relation to Step-Up
Amountsfor the purposes of determining whether any particular class of Notes is outstanding.

The Note Trust Deed requires the Note Trustee to have regard to the interests of all the Noteholders (so long as
any of the Notes remains outstanding) as regards al powers, trusts, authorities, duties and discretions as if they
formed a single class (except where expressy required otherwise). However, the Note Trust Deed requires that,
in the event of a conflict between the interests of any class of Noteholders, the Note Trustee shall have regard to
the interests of the holders of the Most Senior Class of Notes then outstanding.

For so long as any of the Notes are outstanding, the Note Trustee shall not be bound to take any steps,
proceedings or other actions unless:
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(8 it shall have been indemnified and/or secured to its satisfaction against al liabilities, proceedings, claims
and demands to which it may be or become liable and al costs, charges and expenses which may be
incurred by it in connection therewith; and

(b) it shall have been directed or requested to do so (1) by an Extraordinary Resolution of the holders of the
Most Senior Class of Notes then outstanding or (2) in certain limited circumstances and where expressy
provided, in writing by the holders of not less than 25 per cent. in aggregate Principal Amount Outstanding
of theMost Senior Class of Notes then outstanding.

The Note Trustee may give its consent to any amendment to, or grant any waiver under or in respect of, any term
of any Transaction Document to which it isa party or over which it has security or give itswritten consent to any
event, matter or thing if to do so would, among other things, not in its opinion be materialy prejudicial to the
interests of the Noteholders or in certain circumstances, where a specified test or conditions have been met. See
further the investment consideration entitled “Modifications, Waivers and Consents’ bel ow.

Appointment of an administrative receiver and indemnity of the Borrower Security Trustee

The Borrower Deed of Charge provides that the Borrower Security Trustee shal enforce the security in respect
of any Obligor, by appointing an administrative receiver, if it has actud notice of either: (i) an application for the
appointment of an adminigtrator; or (ii) the giving of a notice of intention to appoint an administretor, in respect
of such Obligor. In addition, the Borrower Security Trustee will (subject to the matters described in “ Description
of the Borrower Transaction Documents — Indemnity of the Borrower Security Trustee” below), following the
delivery of a Loan Enforcement Notice, enforce the Borrower Security in respect of any Obligor by the
appointment of an administrative receiver (if the Borrower Security Trustee has not already done so pursuant to
the foregoing). The Borrower Security Trustee shall not be liable for any failure to appoint an administrative
recelver, save in the case of its own gross negligence, wilful default or fraud.

The Borrower Security Trustee will not be obliged to appoint an adminigtrative receiver unless it isindemnified
and/or secured to its satisfaction. However, the Borrower Security Trustee agrees under the Borrower Deed of
Chargethat it is adequately indemnified and secured in respect of such appointment by virtue of itsrights against
the Obligors under the Borrower Deed of Charge and the security which it has in respect of such rights. The
Obligors covenant in the Borrower Deed of Charge that, if the Borrower Security Trustee appoints an
administrative receiver by reason of having actual notice of an application for the appointment of an
administrator or actua notice of the giving of a notice of intention to appoint an administrator, they waive any
claim againgt the Borrower Security Trustee in respect of such appoi ntment.

Other considerationsrelating to the Notes
Issue of New Notes

In certain circumstances and subject to certain conditions being met, the Issuer is entitled to issue New Notes
which do not form a single series with the exiging Class A Notes, Class AB1 Notes or Class B Notes but which
rank either (a) after the Class A Notes, but in priority to, pari passu with or after the Class AB1 Notes and the
Class B Notes or (b) pari passu with the Class A Notes. Such New Notes may be issued with the benefit of a
financial guarantee or monolineinsurance policy from arated financial guarantor or monolineinsurer.

If any New Notes are issued, the Note Trust Deed, the Conditions and the Issuer Deed of Charge will be
amended in such manner as the Note Trustee and the Issuer Security Trustee (as applicable) considers necessary
to reflect such issue and the ranking of such New Notes in relation to the Class A Notes, the Class AB1 Notes
and the Class B Notes and (where appropriate) to reflect the rights of any financial guarantor or monaline
insurer.

Ratings

It is expected that, on the Second Closing Date, the Second Issue Notes will have the ratings set out in the table
under the section entitled “ Summary of the Terms and Conditions of the Notes and Related Matters’ above. The
ratings assigned to each class of Notes by the Rating Agencies address the likdihood of (i) full and timely
payment to the holders of each class of Notes of all payments of interest on the Notes on each Interest Payment
Date (excluding any Step-Up Amounts) and, (ii) in respect of S&P, full and timely payment of scheduled
principal on the Notes on each Interest Payment Date (excluding any premium payabl e on the redemption of any
Notes) and, (iii) inrespect of Fitch, full and timely payment of scheduled principal on the Class A Notes on each
Interest Payment Date (excluding any premium payable on the redemption of the Notes) and repayment of
ultimate principal on the Class AB1 Notes and the Class B Notes. The security ratings assigned by the Rating
Agencies either in respect of any class of Original Notes or any class of Second Issue Notes do not address the
likdihood of the receipt of any redemption premium. In addition the security ratings assigned by the Rating
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Agencies do not address the likelihood of the receipt of any Step-Up Amounts in respect of any class of Notes
whether such Step-Up Amounts comprise (in the case of the Original Notes) a subordinated part of the interest
amount payable by the Issuer or (in the case of the Second Issue Notes) a separate fee payable by the Issuer. The
payment of all Step-Up Amounts is subordinated, inter dia, to the payment of any interest which does not
constitute a Step-Up Amount on, and the repayment of principa of, the Notes. A security rating is not a
recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal a any
time by the assigning rating organisation, and each security rating should be evaluated independently of any
other rating. A security rating, amongst other things, will depend on certain underlying characteristics of the
business of the Securitisation Group from time to time.

It should be noted that the consent of the Borrower Security Trustee and/or the Issuer Security Trustee and/or the
Note Trustee isrequired to be obtained in relation to certain matters. In addition, the I ssuer Security Trustee, the
Borrower Security Trustee and the Note Trustee shall be entitled, for the purposes of exercising any power, trust,
authority, duty or discretion or the giving of any consent under or in relation to the Transaction Documents to
which it is a party or over which it has security (including the determination of material prejudice by the
Borrower Security Trustee and/or the Issuer Security Trustee and/or the Note Trustee), to take into account any
confirmation given by the Rating Agencies that the then current ratings of the Notes will not be adversdy
affected by the giving of such consent or action contemplated (such confirmation by the Rating Agencies
congtituting the satisfaction of the “Ratings Test”).

Where a particular matter (including the determination of material prejudice by the Borrower Security Trustee
and/or the Issuer Security Trustee and changes to certain of the operationa covenants) involves the Rating
Agencies being requested to confirm the then current ratings of the Notes, such confirmation may or may not be
given at the sole discretion of the Rating Agencies. It should be noted that, depending on the timing of the
delivery of the request and any information needed to be provided as part of any such request, it may be the case
that the Rating Agencies cannot provide their confirmation in the time available or at all, and the Rating
Agencies will not be responsible for the consequences thereof.

Confirmation, if given, will be given on the basis of the facts and circumstances prevailing at the relevant time,
and in the context of cumulative changes to the transaction since the Second Closing Date. A confirmation of
ratings represents only a restatement of the opinions given at the Second Closing Date, and cannot be construed
as advice for the benefit of any parties to the transaction. In particular, Noteholders should be aware that the
Rating Agencies owe no duties whatsoever to any parties to the transaction (including the Noteholders) in
providing any confirmation of ratings. No assurance can be given that a requirement to seek ratings confirmation
will not have a subsequent impact upon the business of the Securitisation Group. In addition, it should be noted
that any confirmation of ratings: (i) only addresses the effect of any relevant event, matter or circumstance on the
current ratings assigned by the relevant Rating Agency to the Notes; (ii) does not address whether any relevant
event, matter or circumstance is permitted by the Transaction Documents, and (iii) does not address whether any
relevant event, matter or circumstance isin the best interests of, or prejudicial to, some or al of the Noteholders
or other secured creditors.

Marketability

Applications have been made for the Second Issue Notes to be admitted to listing on the Official List of the UK
Listing Authority (in its capacity as competent authority for the purposes of Part VI of the FSMA) and to trading
on the Stock Exchange. However, the Second Issue Notes will be new securities for which thereis no established
trading market. An active trading market may not develop or, if developed, may not be maintained.
Consequently, prospective purchasers of the Second Issue Notes should be aware that they may have to hold the
Notes until their maturity. In addition, the market value of the Second I ssue Notes may fluctuate with changesin
prevailing rates of interest. Consequently, any sale of Second Issue Notes by Noteholders in any secondary
market that may devel op may be at a discount to the original purchase price of such Second Issue Notes.

Market Disruption

Each of the Class Al Rate of Interest and, from the Class A2 Step-Up Date, the Class A2 Rate of Interest and,
from the Class A3 Step-Up Date, the Class A3 Rate of Interest, the Class A4 Rate of Interest, the Class AB1
Rate of Interest and, from the Class B Step-Up Date, the Class B Rate of Interest will be the aggregate of a
specified margin and the rate for three month sterling deposits in the London inter-bank market determined in
accordance with Condition 6 (Interest) (for the purposes of this paragraph, the “underlying rate”). Condition 6
(Interest) contains provisions for the calculation of the underlying rate based on rates given by various market
information sources, and Condition 6(d) (Interest — Rates of Interest on the Notes and Step-Up Fees) and
Condition 21 (European Economic and Monetary Union) contain alternative methods of calculating the
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underlying rate should those market information sources be unavailable. The market information sources might
become unavailable for various reasons, including suspensions or limitations on trading, events which affect or
impair the ability of market participantsin general, or early closure of market institutions. These could be caused
by physical threats to the publishers of the market information sources, market institutions or market participants
in general, or unusual trading, or matters such as currency changes (asis specifically contemplated by Condition
21 (European Economic and Monetary Union)).

M odifications, Waiver s and Consents

The Issuer Security Trustee and the Note Trustee may agree with the Issuer, the Obligors and other relevant
parties, but without the consent or sanction of the Noteholders or the Couponholders in making any
modifications to the Conditions, the Note Trust Deed (other than in respect of a Basic Terms Modification), the
Notes or the other Transaction Documents to which it is a party or over which it has security, or may give its
consent to any event, matter or thing, if:

(& initsopinion, theinterests of the Noteholders would not be materially prejudiced thereby (as to which the
Issuer Security Trustee may be given adirection by the Note Trustee); or

(b) in its opinion, such modification is required to correct a manifest error or is of a formal, minor,
administrative or technical nature or is necessary or is desirable for the purposes of clarification; or

(c) itisrequired or permitted, subject to the satisfaction of specified conditions, under the terms of the
Conditions or the Transaction Documents and such conditions are satisfied.

In connection with any modification of, waiver or authorisation of any breach or proposed breach of, or consent
under, any Transaction Document requested by any Obligor or the Issuer (as the case may be) the Issuer Security
Trustee or the Note Trustee (as applicable), in considering whether such action is materially prejudicial to the
interests of Noteholders, or, as the case may be, Issuer Secured Creditors shall be entitled to take into account
whether the Ratings Test would be satisfied notwithstanding such action.

The Borrower Security Trustee may in writing, without reference to the Note Trustee, the Noteholders or the
Borrower Secured Creditors, authorise or waive any breach of, or agree with any relevant parties in making any
modification to, any of the provisions of any Borrower Transaction Document or give its consent to any event,
matter or thing if:

(@) initsopinion, the interests of the Noteholders would not be materially prejudiced thereby (as to which it
may be given a direction by the Issuer Security Trustee); or

(b) in its opinion, it is required to correct a manifest error or is of a formal, minor or administrative or
technical nature or is necessary or desirable for the purposes of clarification; or

(©) it isrequired or permitted, subject to the satisfaction of specified conditions, under the terms of any
Borrower Transaction Document and such conditions are satisfied.

Consider ations relating to the Business Oper ations of the Securitisation Group
General

The liquidation value of the Securitisation Estate may be adversdly affected by risks generally incidental to the
interests in rea property, including changes in political and economic conditions or in the public house and
restaurant indudtries, declines in property values, variaions of supply of and demand for pubs, declines in
occupancy rates in its accommodation, increases in interest rates, changes in rentd terms including the tenants
responsibility for operating expenses, changes in governmentd rules, regulations and fiscal policies, terrorism,
acts of God and other factors which are beyond the control of the Issuer, the Initial Borrower, the other Obligors
and any of the Other Parties.

Certain Changes to Regulation affecting the Cost Base

The Securitisation Group’'s operations are subject to regulation, and further changes in regulations could
adversely affect results of operations, including through higher costs. More restrictive regulations could lead to
increasing prices to consumers which, in turn, may adversdy affect demand and therefore revenues and
profitability. See the section entitled “The United Kingdom Pub Industry — Regulatory Environment” below for
additional information on the regulation to which the Securitisation Group is subject. In particular, some
examples of the regulatory changes which may affect the Securitisation Group’s cost base include:

(@) additional EU or UK employment legidation (in particular, (i) the level of the National Minimum Wage,
which is under annual review by the Low Pay Commission and (ii) the maximum number of hours an
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employee may be permitted to work and the extent to which they may voluntarily opt out) which could
further increase labour costs;

(b) competition, consumer protection and environmenta laws which could adversdly affect the Securitisation
Group's operations; and

() claification from the courts as to what constitutes "reasonable adjustment" to prevent disabled customers
being placed at a substantia disadvantage in terms of access to the Disability Discrimination Act 1995,
which may require further ateration and expenditure to that already made to certain of the pubs in the
Securitisation Group.

Concentration in Great Britain

All of the pubs in the Securitisation Estate are located in Great Britain and, therefore, the Securitisation Group's
results of operations are substantially influenced by general economic conditions in Gresat Britain. Specificaly,
consumer confidence and personal disposable income are influenced, amongst other things, by macroeconomic
factors such asinflation, interest rates, rates of taxation imposed both directly and indirectly on consumers, wage
rates, levels of employment and the availability of consumer credit. Adverse changes in the economic climate in
Great Britain could have a negative impact on the Securitisation Group's performance.

Licensing Reform

The Securitisation Group’s businesses are subject to licensng requirements relating to the sale of acoholic
beverages and these requirements are subject to change from time to time. Additional or more stringent
requirements could be imposed on the Securitisation Group’s operations in the future. See the section entitled
“The United Kingdom Pub Industry — Regulatory Environment — Licensing Reform” below.

Employment legidation

The Working Time Regulations (the "WT Regulations") control the hours employees are legally allowed to
work. Under the legidation, workers may only be required to work a 48 hour week (although they can choose to
opt out and work longer if they wish). The WT Regulations also lay down rights and protections in areas such as
minimum rest time, days off and paid leave. Many employees of the Marston’s Group are covered by the WT
Regulations. The retention of the ability to opt out and the guidance asto who is covered by the WT Regulations
may possibly change in the future.

The Part-Time Workers (Prevention of Less Favourable Treatment) Regulations 2000, part-time workers can
claim the same rights as full-time workers. Similar provisions apply to employees employed under fixed-term
contracts under the Fixed-Term Employees (Prevention of Less Favourable Treatment) Regulations 2002, under
which employees engaged under fixed-term contracts can claim the same rights as employees engaged under
permanent contracts.

In addition, the Employment Equality (Age) Regulations 2006, which prohibits unjustified direct and indirect
age discrimination, and all harassment and victimisation on grounds of age, of people of any age, young or old,
came into force on 1 October 2006. Thus far, the impact of this legidation for Marston’s has been minimal,
however, in future may result in increased costs with respect to benefits provided to older employees, in
particular with respect to health insurance.

These may affect the ability of the Marston’s Group to operate the Securitisation Group efficiently, which in turn
may adversay affect its cost base and its ability to meet its obligations under the Issuer/Borrower Facility
Agreement and the other Relevant Documents.

Declining Sales of Beer in the United Kingdom

A dignificant portion of the Securitisation Group’'s turnover is currently derived from the sale of beer to its
customers. In recent years, sales of al beer (by volume) in Great Britain have decreased, principaly as a result
of pub customers showing increased demand for non-beer products, such as wine and other alcoholic beverages,
increased expenditure on food and a decline in the number/proportion of mae pub visitors.

Growing hedth and drink-driving concerns, as well as the ability to purchase canned or bottled beer at lower
prices in many off-licences and supermarkets, have also contributed to the downward trend in beer sales at pubs.
Accordingly, the Securitisation Group’s pubs will continue to offer a broad selection of non-beer alcohalic
drinks, as well as awide range of food, to continue to attract customers.

If the Securitisation Group is not able to grow successfully its income streams from other products, a continued
declinein the British beer market could have an adverse effect on the Securitisation Group’ s turnover and overall
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financial performance. In addition, retailers could be affected to an even greater extent by a decline in the UK
beer market or in the ability of pubs to attract customers and any such decline could result in an increase in
retailer defaults and business failures which could adversely affect the Securitisation Group's financia
performance.

Competition with other Pubs, Off-licences and Restaurants etc.

The Securitisation Group’s pubs compete for consumers with a wide variety of other branded and non-branded
pubs and restaurants as well as off-licences, supermarkets and takeaways, some of which may offer higher
amenity levels or lower prices and be backed by greater financia and operational resources. The Securitisation
Group's pubs may not be successful in competing against any or al of these alternatives and a sustained | oss of
customers and/or skilled employees to other pubs or leisure activities or increased consumption at home could
have a materia adverse effect on its business operations and prospects. See the section entitled “ The United
Kingdom Pub Industry — Market Trends’ below.

Competition Law and Tied Estates

Tied pub tenancy arrangements that require tenants to obtain beer (and other beverages) from a nominated
supplier may constitute a breach of Article 81 (formerly Article 85) of the EC Treaty (“Article 81") and/or
Chapter 1 Competition Act ("Chapter 1") in circumstances where the tie arrangements contribute significantly
to the foreclosure of the U.K. market. If an agreement isin breach of Article 81/Chapter 1, it isnull and void. A
serious breach of Article 81/Chapter 1 can give rise to the imposition of fines. In addition, a breach of Article
81/Chapter 1 can aso give rise to claims for damages against one or more parties to the contract in question.
Following the decision of the European Court of Justice in Courage v Crehan, it is possible that the benefit of
theright to claim damages for breach of Article 81 could extend to a party to the contract, particularly where that
party has aweak bargaining position.

The European Commission has accepted, however, that where a lease/tenancy agreement incorporates a policy
of multi-sourcing and periodic tendering, such a lease can operate to reduce foreclosure - such that the tie
arrangements should not infringe Article 81/Chapter 1.

Fiscal-Related Matters

The Securitisation Group’s activities are affected by a number of fiscal-reated matters. These matters include
duty on alcoholic beverages, VAT and other business taxes. Changes in legidation which affect all or any of
these matters may adversdly affect the financial performance of the Securitisation Group.

Business regulation

In addition to crime and disorder, the licensed trade, in common with most areas of industry, faces increasing
regulation in the fields of employment, health and safety and access for the disabled. The general trend is to
restrict the flexibility in the workforce and also to make small businesses subject to the same procedures and
employment laws as large businesses. The compliance with this regulation has an effect on the trade in as much
as licensees have to devote more time to this and therefore less time to the trade. To counteract this, support in
the form of guidance to thelegidation is provided to the tied tenants by the Securitisation Group.

Change in Gambling Laws

In April 2005, the Gambling Act 2005 was enacted and as part of the legislation hew gaming regulations came
into force on 1 September 2007. The new legidation includes changes to the operation of amusement machines
with prizes (“AWPS’) and one of the key changes is that the use of AWPs by persons aged under 18 is now
illegal except on low stake and prize machines. The level of prizes and stakes has been changed for category C
machines with the maximum permissible prize increased from £25 to £35 and the maximum permissible stake
increased from 30p to 50p.

The Gambling Act 2005 has aso paved the way for casino operators to devel op larger, regional casinos, similar
to those operating in Las Vegas, USA. At present, the legidation contains provisions to license eight small, eight
large and one regiona casino which may have an adverse impact on the number of customers using the
Securitisation Group’s AWP machines. It is possible that the number of regional casinos may be increased but
thisis considered to be unlikely before 2010.

Equal chance gaming, such as cribbage or poker, is still permitted in pubs, however is subject to more stringent
conditions imposed by the Gambling Act 2005. There are explicit monetary limits on stakes and prizes, as well
as new socia responshility provisions requiring close supervision of games. There have also been changes to
the categories of machines permitted in casinos, licensed betting offices, bingo halls, amusement arcades family
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entertainment centres and motorway service stations, some of which may increase the competitive threat to the
Securitisation Group in respect of gaming.

Potential Changesto Drink Driving Laws

As car drivers and passengers account for 40 per cent. of pub customers in the United Kingdom, any future
legidation to reduce the legal blood alcohol limit for driversin the United Kingdom could affect trading in the
Securitisation Group's rural and suburban pubs and may result in customers drinking less acohal. This could
lead to a reduction in turnover a certain of the pubs in the Securitisation Estate and lead to a decline in the
Securitisation Group’ s overall income as awhole from alcohalic drink sales. See further the section entitled “ The
United Kingdom Pub Industry — Regulatory Environment — Drink Driving” below.

Legidation relating to smoking

Subject to certain limited exceptions set out in the Health Act 2006 (which do not apply to licensed premises),
since 1 July, 2007 it has been against the law to smoke in England in al enclosed and substantially enclosed
public places, and al enclosed and substantially enclosed premises that are used as a place of work. This
includes, without limitation, pubs, bars, restaurants and clubs, regardless of whether food is sold or not. Whilgt it
is too early to assess the impact of the smoking ban in England, over a longer period of time, the smoking ban
could discourage customers who smoke from using pubs and this may have an adverse effect on the results of the
Securitisation Group's businesses in England.

The Health Act 2006 devolved powers to the National Assembly for Wales to make regulations for a ban on
smoking in enclosed public places in Wales. Welsh Assembly Members voted in favour of The Smoke-free
Premises etc. (Wales) Regulations 2007 on 30 January, 2007 and the regulations came into force on 2 April,
2007. The regulations prohibit smoking in enclosed or substantialy enclosed public places, including
workplaces and bars. Licensees are required to remove all ashtrays, display no-smoking notices, and refuse
service to anyone continuing to smoke in public. Whilgt it istoo early to assess the impact of the smoking ban in
Wales, over alonger period of time the smoking ban could discourage customers who smoke from using pubs
and this may have an adverse effect on the results of the Securitisation Group's businesses in Waes.

Legidation prohibiting smoking will affect all of the pubs in the Securitisation Group within the relevant
jurisdiction. Such legidation may have the effect of discouraging smokers from visiting pubs and restaurants,
who may prefer to drink, eat and smoke a home. This may have the effect of reducing the number of customers
who visit pubsin the Securitisation Group.

Marston’s Group response to smoking legidation

Marston’s Inns and Taverns, the managed house division of Marston’s, has invested significantly in pubs with
outside trading areas mainly on patios and in gardens (which equates to approximately 90 per cent. of the estate).

Marston’s Pub Company, the trading division that runs the tenanted and |eased estate of Marston’s, has managed
to encourage tenants and lessees to adopt similar changes, so that across the whole Marston’s estate it is prepared
for the challenges and opportunities presented by the Charter.

Overdl, it is expected that the adverse effects of the proposed smoking bans will be limited. Experience in other
countries where smoking bans have been introduced suggests that volumes of turnover will recover to pre-ban
levels relatively quickly and food oriented pubs, in particular, may benefit from the smoking ban.

The Borrower isreliant on the reputation of Marston’s Group’s brands

Failure to protect the Marston’s Group’s brands, or an event which materially damages the reputation of one or
more of its brands and/or failure to sustain their appeal to its customers, could have an adverse impact on
subseguent revenues from that brand or to the Marston’s Group’s brands as a whole and, accordingly, on the
revenues of the Securitisation Group.

EC Noise Directive

The Physical Agents Directive 2001 (the "Directive") is currently under discussion in theretail industry relating
to the regulation of noise in the workplace. For further information see the section entitled “The United Kingdom
Pub Industry — Regulatory Environment — EC Noise Directive” below. The current United Kingdom noise limit
for workplaces is 90 decibels averaged over an eight hour day but if the Directive were to come into effect that
limit would be reduced to 85 decibels. The European Parliament has agreed that the industry in the United
Kingdom should agree a code of conduct as to how the Directive is to be implemented in the United Kingdom.
The Government is required to introduce regulations in response to the Directive by February 2008 and has
launched a consultation document to assist with this process. It is possible that any regulations put in place by
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the Government may discourage certain customers from patronising those pubs whose present attraction is music
or aless quiet environment and this could lead to a reduction in sales a some pubs and reduce the income
received by the Securitisation Group.

Changesin Supplier Dynamics

In recent years, there has been a consolidation in the brewing and distribution industry in the UK. This
consolidation could have the effect of exposing Trading to reliance on a limited number of suppliers, and those
suppliers may be able to exert pressures on the Securitisation Group that could have the effect of raising the
prices paid by it for goods bought or delivered, reducing margins and adversdly affecting results of operations.

Trading has entered into agreements with all of its key suppliers. Termination of these agreements, variation of
their terms or the failure of a party to comply with its obligations under these agreements could have a material
adverse effect on its ability to comply with its obligations under the Intra-Group Supply Agreement in respect of
those products not produced by Trading itself and therefore could have a negative effect on the operations and
financial performance of the Securitisation Group.

Seasonality and Weather

Attendance at the Securitisation Group’s pubs is generally higher during holiday periods, such as Christmas and
New Year, and over bank holidays. Frequenting of pubs is dightly lower during the winter months than in the
summer. Attendance levels at the Securitisation Group’s pubs may also be adversely affected by persistent rain
or other inclement weather, especially during the summer months or over the Christmas period (which are peak
trading times). This could have a negative effect on turnover generated by the Securitisation Group’s pubs and,
in turn, could have a negative effect on the results of the Securitisation Group's operations.

Varying Consumer Perceptions and Public Attitudes

In the UK, consumption of alcoholic beverages has become the subject of considerable social and politica
attention in recent years due to increasing public concern over alcohol-related social problems including drink
driving, underage drinking and adverse health consequences associated with the misuse of acohol, including
alcoholism. Changes in consumer tastes in both food and drink and demographic trends over time may affect the
appeal of the Securitisation Group’s pubs to consumers. The Securitisation Group’s success will depend in part
on its ability to anticipate, identify and respond to these changing conditions in the context of the life-cycle
economics of the leisure industry. See the section entitled “The United Kingdom Pub Industry — Market Trends”
bel ow.

Guaranteeing Income and Optimising Profit

The Securitisation Group leases some of its pubs to retailers, each of whom is generaly free to operate and
manage the pub as it sees fit, subject to the terms of its lease or tenancy agreement. Since a substantial
proportion of the Securitisation Group’s turnover is currently derived from wet product sales to its retailers,
declining sales due to local factors over which the Securitisation Group may have no direct control, such as poor
pub management, marketing, or changing local demographic trends, may aso result in a decline in the
Securitisation Group's sales to that pub. In the absence of non-compliance with lease obligations, the
Securitisation Group cannot arbitrarily remove an under-performing retailer by terminating the lease or tenancy
agreement early.

The Securitisation Group also receives fixed rental payments from certain of its retallers, at a rate negotiated
when the lease is signed. Rental rates for a given pub are assessed by the Securitisation Group on the basis of its
likely leve of retail trading. If the Securitisation Group initially underestimates the likely level of retail trading
for a pub, it may be led to agree to a lower fixed rent and consequently receive a smaller overall share of the
pub’s profits until the next rent review.

Persistent under-performance by retailers or inaccurate assessments when negotiating rents could, in the
aggregate, result in a decrease in the Securitisation Group’ s turnover and overall financial condition.

Tenancy Agreements

Thereis agenera risk that rental and other payments owing to landlords in the Securitisation Group (including
for example for the supply of beer and other products to the tenants and for receipts from AWP machines) will
not be paid on the due date or will not be paid at al. A sufficient aggregation of such late or non-payments
would affect the profitability of the Securitisation Group. Continued failure by a particular tenant to pay the
rental and other payments due to the landlord would usually result in the departure of the tenant and the leasing
of the relevant pub to a new tenant. There may be a period following the departure of the former tenant, and
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before a replacement tenant can be found, where cash flow to the Securitisation Group is reduced or the relevant
pub may become vacant. Further, the rent and other payments payable by the replacement tenant may not be as
high as those payabl e by the former tenant.

A portion of the Securitisation Group’s pubs are leased pursuant to shorter term tenancy agreements with terms
of six years or less. Although management believes that shorter term tenancy agreements allow commercia
flexibility, the Securitisation Group would, if a significant number of its existing tenancy agreements were
terminated by tenants at the end of the relevant term, be required to find new tenants. This could impact on the
profitability of the Securitisation Group in the period prior to the installation of these new tenants.

Competition for High Quality Retailers

A portion of the Securitisation Group’s pubs are operated by retailers who are lessees or tenants. Individuals
seeking to enter the pub operating business have several aternatives to being a lessee or tenant, any of which
may prove to be more attractive depending on personal circumstances. These include becoming an employee of a
managed pub company, acquiring a pub freehold or leasehold outright or joining one of numerous other leased
or tenanted pub companies as a lessee or tenant. Licensed restaurants, cafes and bars can aso offer attractive
business opportunities for the type of retailers that the Securitisation Group would like to attract. The
Securitisation Group may not be successful in convincing prospective retailers of the benefits of leasing its pubs
and the Securitisation Group may lose high quality retailers as a result.

Acquisitions of Pubs

A number of the pubs forming part of the Securitisation Estate have been acquired by the Marston’s Group in a
series of transactions involving the acquistion from third parties of large numbers of pubs and/or companies
owning pubs. Over time further such pubs may be acquired by the Securitisation Group. There are certain legal,
commercial and tax risks inherent in any such acquisition although such risks generally reduce with time.

Although sdlers in such transactions have provided or will be asked to provide certain warranties to the
Marston’s Group in connection therewith, such warranties are or will be limited in terms of the amount
claimable and the period in which claims can be made (and in many cases such periods may have expired). The
Securitisation Group may, therefore, suffer loss in respect of which no remedy may be available (whether against
thereevant seller or any other person).

Complaints or Litigation from Pub Customers, Employees and Third Parties

The Securitisation Group could be the subject of complaints or litigation from individuas or groups of pub
customers and/or employees and/or class actions aleging illness or injury (e.g. passive smoking or acohal
abuse) or raising other food quality, health or operational concerns, and from other third parties in nuisance and
negligence. It may also incur additiona liabilities asa freehold property owner (including environmental liability
as to which see further see the investment consideration “ Considerations relating to the Mortgaged Properties —
Environmental Considerations” and the section entitled “Description of the Business — Environmental” below).
These claims may aso divert the Securitisation Group’s financia resources from more beneficial uses. If the
Securitisation Group were to be found liable in respect of any complaint or litigation, this could adversdly affect
the Securitisation Group's results of operations, and aso adversdly affect its reputation or that of its brands.

Fluctuations in the Property Market

The property market may develop so that rents may increase such that they affect the economic viability of one
or more of the tenanted pubs. Equally, a downturn in the UK property market may lead to a reduction in the
Securitisation Group's freehold property values over time. Based upon the valuation of the Securitisation Estate
as at 26 August, 2007 contained in the Valuation Report and assuming that there has been no change to such
valuation as at the Second Closing Date, the ratio (expressed as a percentage) of the Principal Amount
Outstanding of the Original Notes and the Notes to be issued on the Second Closing Date to the open market
value of the Securitisation Estate is approximately 66 per cent. There is no obligation on the Issuer, the Obligors
or any other person to maintain such ratio bel ow any particular maximum level or to publish or notify any person
of such ratio and any risein such ratio will not result in a default in respect of either the Issuer/Borrower Facility
Agreement or the Notes and will not of itself require any further action on the part of the Issuer, any Obligor or
any other person.

Exposure of the Securitisation Group to Funding Risks in relation to the Defined Benefits under its Pension
Schemes

The Marston’s Group operates one defined benefit pension scheme, the Marston’s PLC Pension and Life
Assurance Scheme (the “ Scheme™).
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The Scheme is closed to new entrants. In recent years the assets and liabilities of three other pension schemes
have been transferred into the Scheme. These schemes were;

The Burtonwood Brewery PLC Retirement Benefits and Life Assurance Scheme (April 2006),
The Jennings Brothers plc (1974) Retirement Benefit Scheme (July 2006), and
The Eldridge Pope Pension Scheme (September 2007).

Marston’s is the principal employer of the Scheme but Trading participates in it and employs all of the active
members. No other companies within the Marston’s Group, and no companies within the Securitisation Group,
participate in the Scheme.

Further information on the funding position of the Scheme is set out in the section entitled “Description of
Business — Pensions’ below.

The primary liability for funding the Scheme rests with the Principal and participating employer companies. In
particular, Marston’ s provides a parent company guarantee.

By virtue of the Pensions Act 2004, there will be risks for the whole of the Marston’s Group arising from the
operation of the Scheme. Many of these are generic risks associated with the operation of UK defined pension
schemes generaly.

In summary, the main risk factors are:

The Pensions Act 2004 introduced a new statutory funding regime, applicable from September 2005,
which has resulted in more onerous funding requirements for employers. In cases where the Trustees
and employer are unable to agree to a funding plan, the Act allows the Pensions Regulator to impose a
scheme funding target and employer contribution rate. (The first valuation of the Scheme carried out
under the new funding regime was as at 30 September, 2005 and the Trustees and employers reached
agreement without intervention from the Regulator.)

If the future investment return on assets falls short of the rates assumed in the valuation calculations, it
islikely that an increase in future employer contributions would be required.

If gilt yields change such that the liability values increase by more than the assets, or decrease by less
than the assets, the funding position would be worse than expected. An increase in Employer
contributions would be expected as a result. The same comments would apply if general population
mortality studies and anaysis of the Scheme show that people are living longer and/or if future
inflation is higher than anticipated.

More generaly, any actual experience which is worse than assumed at the most recent valuation
(which led to the calculation of the contributions currently being paid to the Scheme) could lead to
increased contributions being required in the future.

Expenses of running the Scheme including levies payable to third parties (e.g. the Pension Protection
Fund risk based levy) may increase over time.

The Pensions Act 2004 gives the United Kingdom Pensions Regulator (the “Pensions Regulator”) the
power to require funding or funding guarantees (in the form of financial support directions or
contribution notices) for defined benefit pension schemes from any company which is connected or
associated with a participating employer (which may include companies in the Securitisation Group)
regardiess of whether such companies have any employees in the pension schemes concerned. A
financial support direction or contribution notice can only be issued where various conditions are met,
including that the Pensions Regulator considers it reasonable to do so. In deciding that, it must take
into account a number of factors including the actual connection that the company has with the
pensi on scheme and the employer and the financial circumstances of that company.

New pensions legidation.

High proportion of Fixed Overheads and Variable Revenues

A high proportion of the Securitisation Group’ s operating overheads and certain other costs remain constant even
if its revenues drop. The expenses of owning and operating managed pubs are not significantly reduced when
circumstances such as market and economic factors and competition cause a reduction in revenues. If the
Securitisation Estate were comprised solely of leased and tenanted pubs, it might have a lower risk to revenue
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exposure (because the tenant is obliged to pay the negotiated rent) and lower fixed costs at operating level and at
ahead office level than the Securitisation Group, which comprises both |eased/tenanted pubs and managed pubs.

Accordingly, a significant decline in the Securitisation Group’ s revenues could have a disproportionately adverse
effect on its cash flow and ability to make interest and principal payments under the Issuer/ Borrower Facility
Agreement.

Insurance

The Issuer/Borrower Facility Agreement will require the Securitisation Group to carry insurance with respect to
the Securitisation Estate in accordance with the terms set out therein, which the Securitisation Group may fulfil
under a Marston’s Group policy. Following the effects of the 11 September, 2001 terrorist attacks on the World
Trade Center in New Y ork, companies generally are facing increased premia for reduced cover. Generally, the
Securitisation Group may indirectly have to pay higher premiaor in some cases accept less, or alower quality of,
cover. This could adversdy affect the Securitisation Group by increasing costs or increasing its exposure to
certain risks. Other risks might become uninsurable (or not economically insurable) in the future. The
Borrowers ability to repay the Issuer/Borrower Facility Agreement may be adversely affected if such an
uninsured or uninsurable loss were to occur, which may adversely affect the ability of the Issuer to pay interest
on and principa of the Notes. See also the sections entitled “Description of the Borrower Transaction
Documents — I ssuer/Borrower Facility Agreement — Representations and Warranties’, “Further Covenants’ and
“Loan Events of Default” below.

As mentioned above, as at the Second Closing Date, the insurances of which the Securitisation Group will have
the benefit arise under the Marston’s Group policies and cover the assets and businesses owned/operated by the
Marston's Group outside the Securitisation Group. The procurement of insurance cover for the Securitisation
Group will form part of the services to be provided by Trading under the Management Services Agreement. The
Management Services Agreement requires Trading to allocate the appropriate level of premium payable by the
Securitisation Group (on afair and reasonable basis) and al so requires Trading to all ocate appropriate sub-limits
within the context of the Marston’s Group's overall cover limits to the Securitisation Estate and the non-
securitisation estate (also on a fair and reasonable basis) (see the sections entitled “ Description of the Borrower
Transaction Documents — Management Services Agreement” below). However, it may be the case that, owing to
the number and/or size of claims that arise in relation to the businesses of the Marston’s Group outside the
Securitisation Group aparticular sub-limit isreached in relation to a particular insurance. In these circumstances,
if Trading does not arrange additional insurance cover, the Initial Borrower would not be able to makeaclaimin
respect of that particular insurance. In addition, it should be noted that in relation to certain of theinsurances, the
Initial Borrower isrequired to bear a certain amount of each loss itself before being able to make a claim under
the relevant poalicy.

Impact of operations outside the Securitisation Group

EBITDA from the pubs within the Securitisation Estate (excluding overheads) accounted for approximately 76
per cent. of the EBITDA from the total pubs operated by the Marston’s Group for the adjusted 52 week period
ended 31 March, 2007 including the EBITDA of 189 pubs which were acquired with effect from 6 July 2006, 16
January 2007 and 25 January 2007. In addition and as described in the section entitled “Description of the
Business — Business — Brewing Company” below, the Marston’s Group operates a brewing, distribution and
wholesaling business which is excluded from the Securitisation Estate and which accounted for approximately
13 per cent. of the EBITDA of the entire Marston’s Group for the 52 week period ended 31 March, 2007. The
Marston’s Group may also develop or acquire further operations outside of the Securitisation Group in the
future. Any current or future operations and related financing arrangements outside the Securitisation Group
could be expected to be subject to some or all the foregoing risks relating to business operations. There can be no
assurance that these additional operations and/or financing arrangements will not have any adverse impact on the
business and operations of the Securitisation Group.

Considerationsrelating to the Existing Mortgaged Properties

Permitted acquisitions and disposals

As at the First Closing Date, the Securitisation Group beneficially owned 1,592 pubs. Since the First Closing
Date to the date of this Offering Circular, the Initia Borrower acquired an additiona 72 pubs as permitted
acquisitions and disposed of 190 pubs as permitted disposals making a total of 1,474 pubs (the “Existing
Mortgaged Properties’). The interest held by the Initial Borrower in 1,130 of the Existing Mortgaged
Properties in the Securitisation Edtate is freehold and the interest held by the Initial Borrower in 344 of the
Existing Mortgaged Propertiesin the Securitisation Estate is comprised either wholly or partly under aleasehold
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titte (the “Existing Leasehold Mortgaged Properties’). 1,006 of the Existing Mortgaged Properties are
registered, 446 are unregistered and 22 are part registered and part unregistered and 1,188 are tenanted pubs and
286 are managed pubs. All of the Existing Mortgaged Properties are located in England and Wales.

On the acquisition of the additiona 72 pubs comprising 70 freehold properties and 2 leasehold properties no
investigation of title of the properties was carried out.

Effect of permitted disposal on original sample

In respect of the Securitisation Estate (as at the First Closing Date), certificates of title were produced for a
sample of atotal of 373 properties comprising 283 freehold, 68 long leasehold and 22 mixed long leasehold and
freehold original Mortgaged Properties. This sample represented approximately 23 per cent. by number of the
original Mortgaged Properties comprised in the Securitisation Edtate (as at the First Closing Date) and
approximately 34 per cent. by reference to EBITDA (for the adjusted 52 week period that ended on 2 April,
2005). The permitted disposal of 190 pubsincluded 31 properties comprised in the origina sample, reducing the
original sample of 373 to a total of 342 properties. The reduced sample now represents approximately 23 per
cent. by number of the Existing Mortgaged Properties and approximately 32 per cent. by reference to EBITDA
(for the adjusted 52 week period that ended on 31 March, 2007).

The table below summarises the issues identified as material in respect of the Existing Mortgaged Properties,
broken down by number of properties affected by each issue. More than one issue may affect a single property.

Quiality of title:

® POSSessory 3
e good leasehold 29
e unregistered pubs where Company is only likely to obtain possessory or good

leasehold title 25

Missing Deeds (not listed as unknown covenants below)
e relating to registered properties 9
e relating to unregistered properties 7

Covenants which:
e prevent the use of the licensed premises or any part as a pub and/or the sale of

alcohol 9

e conflict with current use, actually or potentially 3

e are unknown 42
Breaches of obligation or disputes 7

In relation to the leasehold properties:

e provisions providing for forfeiture or surrender on insolvency of the tenant 10
e provisions providing for forfeiture on loss of licence 2
e “keep open” covenants 9
e |landlord’s consent for assignment only required 18
e landlord’s consent for assignment and charging required 4
e |landlord’ stitle not investigated (not including leases registered or would be

registered with good leasehold title) 1
e estate rent charge — third party right to obtain freehold title 1
e use of land outsidettitle 0

Leasehold Interest in Mortgaged Properties

10 Existing Leasehold Mortgaged Properties contain forfeiture or surrender provisions pursuant to which the
landlord may terminate the lease upon the insolvency of an Obligor as tenant, and 2 Exiging Leasehold
Mortgaged Properties contain forfeiture provisions where the Obligor, as tenant, loses its trading licence. The
termination of any such lease by a landlord could deprive the Securitisation Group of any capita value in the
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relevant leasehold interest as well as the ongoing income from the relevant Exising Leasehold Mortgaged
Property.

9 of the Existing Leasehold Mortgaged Properties have been identified where the leases contain provisions
requiring the tenant to keep the property open and trading during specified hours. In general, English courts will
not enforce such obligations through an order of specific performance. However, failure to comply with these
obligations potentially exposes the tenant company to liability for damages although it would be necessary for
the landlord to demonstrate | oss.

Title Matters

9 of the Existing Mortgaged Properties in the original sample have been identified where title is subject to
restrictions preventing the use of either the whole, or a part of the property currently being used as such, for use
as a pub and/or the sae of alcohal. 42 more are subject to unknown covenants and a further 16 have missing
deeds not listed as unknown covenants (of which 9 relate to registered properties and 7 relate to unregistered
properties).

25 unregistered Existing Mortgaged Properties in the original sample have been identified as properties where
the Initial Borrower isonly likely to get possessory or good |easehold title on first registration due to title issues,
for example, missing title deeds or inability to deduce superior title.

Considerationsreating to the Further Mortgaged Properties

On the Second Closing Date, the Initial Borrower will acquire beneficial ownership of a further 437 pubs. The
interest held by the Initial Borrower in 410 of the Further Mortgaged Properties in the Securitisation Estate is
freehold and the interest held by the Initial Borrower in 20 of the Mortgaged Properties in the Securitisation
Estate is leaschold and 7 are part frechold and part leasehold (the “Further Leasehold Mortgaged
Properties’). 405 of the Further Mortgaged Properties are registered, 26 are unregistered and 6 are part
registered and part unregistered. All of the 437 pubs are tenanted and all are located in England and Wales.

Certificates of Title

In respect of the Securitisation Estate (as at the Second Closing Date), certificates of title for a sample
comprising 66 freehold, 22 long leasehold and 7 mixed long leasehold and freehold Further Mortgaged
Properties (the “Certificates of Title”) were produced. The sample (the “Sample”’) includes all leasehold
Further Mortgaged Properties, including the 2 leasehold properties which were acquired as a permitted
acquisition as part of the portfolio of 72 pubs set out under paragraph “Permitted acquisitions and disposals’
above. The remaining freehold Further Mortgaged Properties were then ranked according to EBITDA and the
top third of freehold Further Mortgaged Properties on the basis of EBITDA selected for the Sample. The Sample
comprises 92 registered properties, 1 unregistered property and 2 part registered and part unregistered properties.
The Sample represents approximately 22 per cent. by number of the Further Mortgaged Properties comprised in
the Securitisation Estate and approximately 31 per cent. by reference to EBITDA (for the adjusted 52 week
period that ended on 31 March, 2007).

Thereis arepresentation in the Issuer/Borrower Facility Agreement that, as at the Second Closing Date, not less
than 90 per cent. of the tenancies at the properties in the Securitisation Estate which are subject to pub tenancies
(the “Tenanted Properties’) are substantialy in one of the forms of the current standard form of the tenancy
agreement (the “Tenancy Agreements’).

The Certificates of Title address the quality of the title for each relevant property as at the date of the relevant
Certificate of Title and were issued on the basis of their review of the title documents supplied to them and up to
date official copy entries obtained from the Land Registry in respect of the registered titles and index map
searches, Land Charges Act searches and Companies Registry Searchesin the case of the unregistered titles.

Except as mentioned above, none of the usual conveyancing searches and enquiries in reation to the purchase of
a property were made, notably local authority, water authority, Environment Agency, Coa Authority and
Network Rail searches. These searches would have revealed whether or not roads, pavements, drains and sewers
serving the relevant Further Mortgaged Properties are adopted and maintained at the public expense, whether or
not any relevant Further Mortgaged Properties are subject to a compulsory purchase order or whether or not any
statutory notices have been served in respect of any relevant Further Mortgaged Property (such asin relation to
breaches of planning or building regulation control, breach of Public Health Acts or breach of fire regulations)
and they would also have highlighted the planning history for a property.



The existence or validity of any liquor licences, justices licences and other trade licences in respect of any of the
Further Mortgaged Properties was not checked and the state of repair of the Further Mortgaged Properties or any
planning, regulatory or environmental issues relating thereto were not addressed.

The Initial Borrower has provided and will on the Second Closing Date provide certain representations and
warranties to the Borrower Security Trustee pursuant to the Issuer/Borrower Facility Agreement and the
Borrower Deed of Charge in reation to, inter alia, documentation and information in relation to the Further
Mortgaged Properties supplied by the Marston’s Group, the nature of the title that the Obligors have to the
Further Mortgaged Properties and the existence of any redtrictions or other encumbrances over the Further
Mortgaged Properties.

Issues

The table below summarises the issues identified as material in the Sample in respect of the Further Mortgaged
Properties, broken down by number of properties affected by each issue. More than one issue may affect a
single property.

Quiality of title:

® POSSessory 0
e good leasehold 15
e unregistered pubs where Company is only likely to obtain possessory or

good leasehold title 0

Missing Deeds (not listed as unknown covenants below)
e relating to registered properties 14
e relating to unregistered properties 0

Covenants which:
e prevent the use of the licensed premises or any part as a pub and/or the sale of

alcohol 4
e conflict with current use, actually or potentially 2
e are unknown 6
Breaches of obligation or disputes 2
In relation to the leasehold properties:
e provisions providing for forfeiture or surrender on insolvency of the tenant 5
e provisions providing for forfeiture on loss of licence 4
e “keep open” covenants 5
e |landlord’s consent for assignment only required 9
e landlord’s consent for assignment and charging required 0
e |landlord’ stitle not investigated (not including leases registered or would be
registered with good leasehold title) 0
e estate rent charge — third party right to obtain freehold title 0
e use of land outsidettitle 2

Leasehold Interest in Mortgaged Properties

5 Further Leasehold Mortgaged Properties contain forfeiture or surrender provisions pursuant to which the
landlord may terminate the lease upon the insolvency of an Obligor as tenant, and 4 Further Leasehold
Mortgaged Properties contain forfeiture provisions where the Obligor, as tenant, loses its trading licence. The
termination of any such lease by a landlord could deprive the Securitisation Group of any capita value in the
relevant leasehold interest as well as the ongoing income from the relevant Further Mortgaged Property.

Where the interest held in a Further Mortgaged Property is comprised either wholly or partly under aleasehold
title and that Further Mortgaged Property is damaged or destroyed such that the business cannot be operated
from that Further Mortgaged Property until rebuilding or repair work is undertaken, there is a risk that the
landlord may have a right to break where the Further Mortgaged Property cannot be rebuilt within a certain
period. There is dso arisk that the Further Mortgaged Property cannot be rebuilt within a certain specified
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period and that the tenant may be forced to cease operating its business either because it is unviable to wait for
rebuilding or repair and it cannot find alternative premises or becauseit loses its licence to operate. Such damage
or destruction could deprive the Securitisation Group of capital value in the relevant Further Mortgaged Property
aswdl as ongoing income from the relevant business operations.

5 of the Further Leasehold Mortgaged Properties have been identified where the leases contain provisions
requiring the tenant to keep the property open and trading during specified hours. In general, English courts will
not enforce such obligations through an order of specific performance. However, failure to comply with these
obligations potentially exposes the tenant company to liability for damages athough it would be necessary for
the landlord to demonstrate | oss.

Title Matters

4 of the Further Mortgaged Properties in the Sample have been identified where title is subject to restrictions
preventing the use of either the whole, or a part of the property currently being used as such, for use as a pub
and/or the sdle of alcohol. 6 more are subject to unknown covenants and a further 14 have missing deeds not
listed as unknown covenants (the latter only relating to registered properties). Marston’s has confirmed that it has
not received notice of any claims having been made in relation to the breach of any such covenants.

Tenancy Summary

The forms of Tenancy Agreements currently used are in all material respects on terms that are usua in the pub
letting market. However, the following should be noted:

@ there are leases in the Securitisation Estate which were granted before the Licensing Act 2003
became effective in November 2005 and consequently are non-compliant with the new
licensing regime created by the Licensing Act 2003. The new regime is significantly different
from the old and the terminology used in the old forms of lease may not be adequate to ensure
that a tenant can be compelled to take steps which give Marston’s PLC the protection afforded
by the new Tenancy Agreements. Thereistherefore arisk that the tenant will not be obliged to
obtain, preserve and transfer (as appropriate) the licences specified in the Licensing Act 2003,
although the wording of the Tenancy Agreements is sufficiently wide to give the landlord
reasonable protection;

(b) Marston’s offers the tenant an option to take a lease with an additional discount rent. In
consideration for this, the tenant is offered more generous discounts on various products. The
discount rent is calculated by multiplying the volume of products that a good average tenant is
expected to sell from the pub by the amount of discount available under the terms of the lease.
Other pub companies offer similar discount option schemes to tenants but these normaly
operate outside the terms of the lease. Thisform of lease has become less attractive to tenants
since theintroduction of SDLT and relatesto only 12 pubs in the Securitisation Estate;

() although the Tenancy Agreements are fully tied, it is open to Marston’s to release the tie in
relation to some products, ordinarily wines, spirits and minerals by side letter; and

(d) such forms of lease do not contain provisions relaing to the assignability of rent deposits to a
new landlord. Although the burden and benefit of the deposit will pass to the new landlord in
leases post 1 January 1996 under the Landlord and Tenant (Covenants) Act 1995 (which will
cover the majority of the tenancies), specific provisions relating to the assignment of the
deposits will be needed in any sale agreement to address any leases granted pre 1 January
1996.

Registration of Mortgages

There is no current intention, on or following the Second Closing Date, to register at the Land Registry the
mortgages granted to the Borrower Security Trustee by members of the Securitisation Group over the Further
Mortgaged Properties. To the extent that mortgages are not registered or recorded but are capable of registration
or recording, the mortgages over the Further Mortgaged Properties take effect in equity only and may be
overridden by dispositions (including charges) of the land to third parties for valuable consideration. In addition,
equitable and other interests created before the grant of these equitable mortgages could gain priority. The
existence of any such prior ranking interests would constitute a Loan Event of Default if the existence thereof
would reasonably be expected to have a Material Adverse Effect. Upon the occurrence of a Loan Event of
Default which is continuing and which has not been waived, or if the Borrower Security Trustee becomes
entitled to require the appointment of an Independent Consultant in accordance with the terms of the
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Issuer/Borrower Facility Agreement (as to which see the section entitled “Description of the Borrower
Transaction Documents — Issuer/Borrower Facility Agreement — Appointment of Independent Consultant”), the
Obligors shall, unless the Borrower Security Trustee otherwise agrees, register, or procure the registration of,
mortgages over al the Further Mortgaged Properties, to the extent not already done so.

Rent reviews

The tenancy agreements and leases to which certain of the pubs in the Securitisation Estate are subject contain
open market rent review provisions. Some of these are on an upwards only basis but with reference to the initial
rent or the rent fixed a the previous open market review date (as the case may be). Those leases may aso
provide for annual rent reviews by reference to movements in the Retail Prices Index. Therefore, it is possible
that rents in respect of certain pubs which do not have unquaified upwards only provisions could fall if the open
market rental value at thetime of review is below the rent then payable.

Landlords Consents

In respect of 11 of the Further Leasehold Mortgaged Properties, the relevant landlord’ s consent is required under
the relevant lease to the transfer of the relevant interest to the Initial Borrower and/or the granting of a charge of
the legal and beneficia interest in those Further Leasehold Mortgaged Properties to the Borrower Security
Trustee, (the “Consent L easehold Mortgaged Properties’). In relation to all the Consent Leasehold Mortgaged
Properties the landlord may not be unreasonable in considering whether to provide its consent.

Pursuant to the terms of the Borrower Security Documents, on the First Closing Date the Initial Borrower
granted a charge over its beneficial and/or legal interest in each of the original Mortgaged Properties in the
Securitisation Estate. On the Second Closing Date, the Initial Borrower will grant a charge over its beneficia
and/or legal interest in each of the Further Mortgaged Properties. Further, the Initia Borrower will covenant to
use all reasonable endeavours (at its own cost) to obtain the consent of the relevant landlords to the transfer and
charging of such Consent Leasehold Mortgaged Properties on or before the date falling 18 months after the
Second Closing Date. Until such time as landiord's consent to transfer is obtained in respect of a Consent
Leasehold Mortgaged Property, the security granted by the Initial Borrower pursuant to the Borrower Deed of
Charge will only be an equitable charge in respect of the Initial Borrower’s beneficial interest (if any) in the
relevant Further Mortgaged Property. Where the relevant landlord either refuses consent or does not provide
consent on or before the date falling 18 months after the Second Closing Date, the Borrower Security Trustee
will release or discharge the charge over the Initial Borrower’s beneficial interest in that relevant Consent
Leaschold Mortgaged Property. In such cases, the Initia Borrower will substitute for such Consent Leasehold
Mortgaged Property a suitable alternative property or properties which will form part of the Securitisation Estate
in exchange for the relevant Consent Leasehold Mortgaged Property. See the section entitled “ Substitution”
below. See aso the section entitled “Description of the Borrower Transaction Documents — |ssuer/Borrower
Facility Agreement — Disposals of Mortgaged Properties and Related Matters’ below.

The occupation and charge of the Consent Leasehold Mortgaged Properties by the Initial Borrower, without the
receipt of the relevant landlord’s consent, may congtitute a breach of the alienation clause in the relevant leases
and could allow the relevant landlord to try to forfeit the relevant lease or to require the Initial Borrower to
vacate the Consent Leasehold Mortgaged Property. Termination of alease or enforced vacation would, in these
circumstances, deprive the Initia Borrower of premises from which to operate the relevant business and pending
substitution of an alternative property or properties, this may adversdly affect the ability of the Initial Borrower
to pay interest and to repay principal under the Issuer/Borrower Facility Agreement, which may adversely affect
the ability of the Issuer to pay interest on and repay principal of the Notes.

Mortgagee in possession liability

Where the Borrower Security Trustee takes enforcement proceedings under the Borrower Deed of Charge or any
standard security granted pursuant to it, it may be deemed to be, in respect of pubs in England, a mortgagee in
possession if there is a physical entry into possession of any pub or an act of control or influence which may
amount to possession (such as receiving rental income directly from arelevant tenant). A mortgagee or heritable
creditor in possession may incur liabilities to third parties in nuisance and negligence and, under certain statutes
(including environmental legidation), can incur the liabilities of a property owner. Savein certain circumstances
in respect of the appointment of an adminigtrative receiver, the Borrower Security Trustee is not obliged to act
(including becoming a mortgagee or heritable creditor in possession in respect of a pub) unlessit is satisfied at
that time that it is adequately indemnified or secured. Under the terms of the Borrower Deed of Charge,
payments to the Borrower Security Trustee in respect of any such indemnity rank first in point of priority of
payments, both prior to and following service of a Loan Enforcement Notice. This may adversely affect the
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funds available to the Borrower to make payments of interest and principa in respect of the Advances and
therefore al so the funds available to the Issuer to make payments of interest and principal in respect of the Notes.

Substitutions

The Initial Borrower is under an obligation, should it not prove possible to obtain landlord’s consent in rdation
to a Consent Leasehold Mortgaged Property that is a Further Mortgaged Property within 18 months of the
Second Closing Date, or should there be a requirement to vacate on enforcement by a landlord, to provide a
substitute property or properties (each a “ Substitute Property”) in place of the Consent Leasehold Mortgaged
Property for which consent cannot be obtained or which has been vacated (a “Withdrawn Property”). The
EBITDA generated by all such Substitute Properties, which will be certified by a director of the Initial Borrower,
must be no less than that derived from the Withdrawn Properties. In addition, where a Withdrawn Property is a
Tenanted Pub, the Substitute Properties may not be Managed Pubs unless the Additional Profitability Condition
(as defined in the section entitled “Description of the Borrower Transaction Documents — |ssuer/Borrower
Facility Agreement — Application of Proceeds of Disposals of a Mortgaged Property” below) is satisfied in
respect of such Substitute Properties (treating each Substitute Property as a Permitted Business for the purposes
of such definition). A certificate of title must be produced in respect of each Substitute Property, without
exceptions or disclosures which would render the property unacceptable for a purchase and securitisation in the
context of the Securitisation Estate as a whole, and each Substitute Property must be either freehold or long
leasehold without forfeiture on insolvency or arequirement for landlord’ s consent to assignment or charging.

Each Substitute Property is required to be identified within 3 months of its requirement becoming apparent and
the substitution is required to take place within 10 Business Days of when the requirements for a substitution are
all met. It is anticipated that in practice substitutions would usually be expected to be completed within
approximately 3 months of the requirement becoming apparent, but delays could be possible, for example should
the process need to recommence on the grounds of the Substitute Property or Substitute Properties, as the case
may be, offered not being acceptable. It is possible that this procedure could result in there being a period, which
could exceed 6 months, between vacation of a Withdrawn Property and occupation of a Substitute Property or
Substitute Properties, as the case may be, during which the Initial Borrower will not be in a position to achieve
any earnings from either of them. As mentioned above this may adversely affect the ability of the Initia
Borrower to pay interest and to repay principa under the Issuer/Borrower Facility Agreement, which may
adversdy affect the ability of the I ssuer to pay interest on and principa of the Notes.

Compulsory Purchase

Any property in the United Kingdom may at any time be acquired by alocal authority or government department
generaly, in connection with proposed redevel opment or infrastructure projects.

In the event of a compulsory purchase order being made in respect of a Further Mortgaged Property,
compensation would be payable on the basis of the open market value of all owners' and tenants' proprietary
interests in that Further Mortgaged Property at the time of the related purchase. In the case of an acquisition of
the whole of that Further Mortgaged Property, the relevant freehold or long leasehold estate and any lease would
both be acquired and the Initial Borrower would cease to be able to operate the relevant business from the
premises. The risk to Noteholders is that the amount received from the proceeds of purchase of the relevant
freehold or long leasehold estate may be inadequate to cover the loss of cashflow from such Mortgaged Property
and thus the Initial Borrower’s ability to meet its obligations under the Issuer/Borrower Facility Agreement may
be prgjudiced. This may in turn adversdly affect the ability of the Issuer to pay interest on and principal of the
Notes.

There may be a delay between the compulsory purchase of a property and the payment of compensation, the
length of which will largely depend upon the ahility of the property owner and the entity acquiring the property
to agree on the open market value. Should such a delay occur in the case of any Further Mortgaged Property,
then unless the Initia Borrower has other funds available to it, this delay may prejudice its ability to meet its
obligations under the Issuer/Borrower Facility Agreement.

Environmental Considerations

Environmental legidation establishing a new contaminated land regime was brought into force in April 2000.
This legidation places liability for clean-up costs on the owner or occupier of contaminated land where no
person can be found who has caused or knowingly permitted the presence of the substances which have led to
the pallution. Theterm “owner” means a person (other than a mortgagee not in possession) who, whether in his
own right or astrustee for any other person, isentitled to receive the rack rent from the land, or where the land is
not let a arack rent, would be so entitled if it were so let. Thus, if land falls within the title to any of the Further
Mortgaged Properties and the freehold (or in the case of long leaseholds for arent which is less than rack rent,
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such long leasehold title) is contaminated, then where the person who caused or knowingly permitted such
contamination to occur cannot be found, the Securitisation Group might be liable for the costs of cleaning up
such contamination.

Other environmenta legidation concerning statutory nuisance also places liability on the owner or occupier in
some circumstances ingead of the person responsible for the nuisance. In the relevant legidation, the concept of
“owner” has not been defined and could include any person with a proprietary interest in the property. The
owner or occupier would be responsible where the person responsible for such nuisance cannot be found or the
nuisance has not yet occurred. The owner would be responsible where the nuisance arises from any defect of a
structural nature.

Liability for any of these environmental risks might result in the Securitisation Group having insufficient funds
available to it to repay in full al amounts due under the Issuer/Borrower Facility Agreement. There is a further
risk that liability could also force the suspenson of business operations at arelevant Further Mortgaged Property
which in turn could deprive the Securitisation Group of ongoing income from the rel evant business operations.

If the Borrower Security Trustee were to take possession (which it is not required to do unless indemnified to its
satisfaction) of any one or more of the Further Mortgaged Properties following enforcement of the relevant
security, and following possession contamination or other environmental liability of the type described above
were incurred in respect of any such Further Mortgaged Property, then the Borrower Security Trustee might be
liable for such costs (see also the investment consideration entitled “Mortgagee in Possession Liability” above)
and such costs are likely to be covered by the indemnity in favour of the Borrower Security Trustee in the
Borrower Deed of Charge. This may lead to the Issuer having insufficient funds available to pay all amounts due
to the Noteholders and the Noteholders might suffer aloss asaresult.

Therisk of a Material Adverse Effect resulting from liability pursuant to the environmental legidation referred
to above is mitigated by the representations and warranties being given pursuant to the Issuer/Borrower Facility
Agreement on the Second Closing Date (see the section entitled “Description of the Borrower Transaction
Documents — Issuer/Borrower Facility Agreement — Representations and Warranties” below). These include a
statement by the Initial Borrower that it is in compliance with all Environmental Laws in al materia respects
and that there are no circumstances known to it that are likely to give rise, as at the Second Closing Date, to any
liability under any Environmental Law which liability would reasonably be expected to have a Material Adverse
Effect. The risk that breach of the environmental legidation referred to above could have a Material Adverse
Effect on the operations and financial performance of the Securitisation Group is also mitigated by the fact that
any breach with respect to one Further Mortgaged Property is less likely to have a material impact on the
portfolio as a whole given the relatively large number of individual Further Mortgaged Properties in the
Securitisation Estate.

Owners and occupiers may also have liabilities at common law.

Frustration

A lease could, in exceptiona circumstances, be frustrated under English law. Frustration may occur wherea
supervening event so radically alters theimplications of the continuance of alease for a party thereto that it
would beinequitable for such lease to continue.

Legal, Tax and Regulatory Consider ations
Insolvency Considerations
Receivership

At any time after the Borrower Security has become enforceable, the Borrower Security Trustee may, or in
certain circumstances can be required to, pursue a number of different remedies (provided that it isindemnified
to its satisfaction). One such remedy is the appointment of areceiver over specific property or over al, or part, of
the Mortgaged Properties. Likewise, at any time after the Issuer Security has become enforceable, the Issuer
Security Trustee may, or in certain circumstances can be required to, pursue a number of different remedies
(provided that it is indemnified to its satisfaction). One such remedy is the appointment of a receiver of al or
part of the assets and undertaking of the Issuer.

The provisions of the Enterprise Act 2002 (the “Enterprise Act”) amending the corporate insolvency provisions
of the Insolvency Act 1986 (the “Insolvency Act”) cameinto force on 15 September, 2003, and are discussed in
further detail in the investment consideration entitled “Enterprise Act” below.
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As a result of the amendments made to the Insolvency Act by the Enterprise Act, the holder of a qualifying
floating charge created on or after 15 September, 2003, will be prohibited from appointing an administrative
receiver (and consequently be unable to prevent an Obligor or the Issuer entering into administration), unlessthe
floating charge falls within one of the exceptions set out in sections 72A to 72GA of the Insolvency Act (the
“Exceptions’). Asthe Borrower Security Documents and the Issuer Deed of Charge will be entered into after 15
September, 2003, neither the Borrower Security Trustee nor the Issuer Security Trustee will, therefore, be
entitled to appoint an administrative receiver over the assets of any Obligor or the Issuer unless the floating
chargesin such documents fall within the Exceptions.

One such Exception (the “Capital Market Exception”) is in respect of, in certain circumstances, the
appointment of an adminigrative receiver pursuant to an agreement which is or forms part of a“Capital Market
Arrangement” (which is broadly defined in the Insolvency Act). This Exception will apply if a party incurs or,
when the agreement in question was entered into was expected to incur, a debt of at least £50 million under the
arrangement and if the arrangement involves the issue of a Capital Market Investment (also defined but,
generally, arated, traded or listed debt instrument). Although there is no case law on how this Exception will be
interpreted the Issuer considers that the Exception will apply to the floating charges described in this document.
However, the Secretary of State may, by secondary legidation, modify the Exceptions to the prohibition on
appointing an administrative receiver and/or provide that the Exception shall cease to have effect. No assurance
can be made that any such modification or provisions in respect of the Capital Market Exception will not be
detrimental to the interests of the Noteholders.

A receiver would generally bein this case the agent of the relevant company until the company’ sliquidation, and
thus, whilst acting within his powers, will enter into agreements and take actions in the name of, and on behalf
of, the company. The receiver will be personally liable on any contract entered into by him in carrying out his
functions (except in so far as the contract provides otherwise) but will have an indemnity out of the assets of the
company. If, however, the receiver’s appointor unduly directed or interfered with or influenced the receiver’s
actions, a court may decide that the receiver was the agent of his appointor and that his appointor should be
responsible for thereceiver’s acts and omissions.

The Borrower Security Trustee and the Issuer Security Trustee are entitled to receive remuneration and
reimbursement for their respective expenses and an indemnity out of the assets of the relevant Obligor and the
Issuer for their potential liabilities. Such payments to the Borrower Security Trustee will rank ahead of the
interest and principal due under the Issuer/Borrower Facility Agreement (and, in turn, payments by the Issuer
under the Notes). Such payments to the Issuer Security Trustee will rank ahead of payments by the Issuer under
the Notes. Accordingly, should the Borrower Security Trustee or the Issuer Security Trustee become liable for
acts of such a receiver, the amount that would otherwise be available for payment to the Noteholders may be
reduced.

If the company to which the receiver is appointed goes into liquidation, then as noted above the receiver will
cease to be that company’s agent. At such time he will then act either as agent of his appointor or as principal
according to the facts existing at that time. If he acts as agent of his appointor, then for the reasons set out in the
foregoing paragraph, the amount that would otherwise be available for payment to Noteholders may be reduced.
If thereceiver acts as principa and incurs a persona liability, he will have aright of indemnity out of the assets
in his hands in respect of that liability and the amount that would otherwise have been available for payment to
the Noteholders (subject to any claims of the Issuer Security Trustee or Borrower Security Trustee to such
amount) would be reduced accordingly.

Small Companies Moratorium

Certain “small companies’, for the purposes of putting together proposals for a company voluntary arrangement,
may seek court protection from their creditors by way of a“moratorium” for a period of up to 28 days, with the
option for creditors to extend this protection for up to a further two months (although the Secretary of State for
Trade and Industry may, by order, extend or reduce the duration of either period).

A “Small Company” is defined for these purposes by reference to whether the company meets certain tests
relating to a company’s balance sheet, total turnover and average number of employees in a particular period
(although the Secretary of State for Trade and Industry may, by order, modify the moratorium digibility
qualifications and the definition of “small company”).

During the period for which amoratorium isin force in relation to a company, amongst other things, no winding
up may be commenced or administrator or administrative recelver appointed to that company, no security
created by that company over its property may be enforced (except with the leave of the Court), no other
proceedings or legal process may be commenced or continued in relation to that company (except with the leave
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of the Court) and the company’s ability to make payments in respect of debts and liabilities existing at the date
of the filing for the moratorium is curtailed. In addition, if the holder of security (the “Char ge€”) created by that
company consents or if the Court gives leave, the company may dispose of the secured property as if it were not
subject to the security. Where the property in question is subject to a security which as created was a floating
charge, the Chargee will have the same priority in respect of any property of the company directly or indirectly
representing the property disposed of as he would have had in respect of the property subject to the security.
Where the security in question is other than a floating charge, it shall be a condition of the Chargee’ s consent or
the leave of the Court that the net proceeds of the disposal shall be applied towards discharging the sums secured
by the security.

Certain Small Companies may, however, be excluded from being eigible for a moratorium (athough the
Secretary of State may, by regulations, modify such exclusions), including those which, at the time of filing for
the moratorium, are party to a Capital Market Arrangement under which a party incurs or, when the agreement in
guestion was entered into was expected to incur, a debt of at least £10 million under the arrangement and which
involves the issue of a Capital Market Investment. The definitions of “Capital Market Arrangement” and
“Capital Market Investment” are broadly equivalent to those used in the Exception to the prohibition on
appointment of an adminidrative receiver and, similarly, the Issuer considers that the exclusion will apply both
in respect of the Issuer and the Borrower in the context of the transactions described in this document. There is
also an exclusion from being eligible for a moratorium for companies that have incurred a liability (including a
future contingent liability) of at least £10 million and therefore the Issuer considers that this exclusion would
also apply in respect of the Issuer and the Initial Borrower in the context of the transactions described in this
document.

Enterprise Act

As explained above, the provisions of the Enterprise Act amending the corporate insolvency provisions of the
Insolvency Act came in to force on 15 September, 2003. In addition to the introduction of a prohibition on the
appointment of an adminidrative receiver the amendments included (a) the ring fencing in insolvency
proceedings in respect of a company, of a certain percentage of the realisations from assets secured by a charge
which is afloating charge on its creation and which realisation would be available for satisfaction of the claims
of that chargeholder, such ring fenced amounts to be used to satisfy unsecured debts; (b) the abolition of the
categories of preferential debt payable to the crown, including debts due to HM Revenue & Customs in respect
of PAYE, debts dueto HM Revenue & Customsin respect of VAT and social security contributions; and (c) the
replacement of the existing administration regime in its entirety with a new, streamlined administration
procedure.

By virtue of the relevant prescribing order, the ring fencing of a percentage of certain floating charge realisations
for the benefit of unsecured creditors applies to floating charges which are created on or after 15 September,
2003. The amount available for unsecured creditors will depend upon the val ue of the Obligor’s“Net Property”,
being the amount of the Obligor’s property which would otherwise be available for satisfaction of debts due to
the holder(s) of any debentures secured by security which as created was a floating charge. The prescribing order
provides for 50 per cent. of the Net Property under £10,000 and 20 per cent. of Net Property over £10,000 to be
made available for the satisfaction of the Obligor’s unsecured debts, subject to an overall cap on the ring fenced
fund of £600,000.

Accordingly, as the floating charges granted under the Borrower Security Documents and the Issuer Deed of
Charge will be created after 15 September, 2003, floating charge redisations upon the enforcement of the
Borrower Security and/or the Issuer Security, respectively, will be reduced by the operation of the ring fencing
provisions.

Liquidation Expenses

Prior to the House of Lords decision in the case of Re Leyland Daf in 2004, the general position was that in a
liquidation of a company, the liquidation expenses ranked ahead of unsecured debts and floating chargees
claims. Re Leyland Daf reversed this position so that liquidation expenses could no longer be recouped out of
assets subject to a floating charge. The Companies Act 2006 (inserting section 176ZA of the Insolvency Act)
broadly restores the pre-Leyland Daf position, subject to rules restricting the application of this to certain
litigation expenses approved by the floating chargee or the court. Section 176ZA of the Insolvency Act is
expected to comeinto force in either April or October 2008.

When section 176ZA of the Insolvency Act comes into force, floating charge realisations upon the enforcement
of the security created pursuant to the Borrower Deed of Charge and/or the Issuer Security, respectively, would
potentially be reduced by the amount of any liquidation expenses.
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Recharacterisation of Fixed Security Interest

There is a possibility that a Court could find that the fixed security interests expressed to be created by the
security documents governed by English law could take effect as floating charges as the description given to
them as fixed chargesis not determinative.

Where the Obligor is free to deal with the secured assets without the consent of the chargee, the Court would be
likely to hold that the security interest in question constitutes a floating charge, notwithstanding that it may be
described as a fixed charge. In particular it should be noted that the Initial Borrower is, in order to carry out
effective estate management, permitted to agree to amendments, waivers and consents to, and under, the
provisions of any occupational lease entered into between any Obligor and the operator of a pub (which shall
include, for the avoidance of doubt, a tenancy at will) in respect of a Mortgaged Property (each a “Lease
Agreement”), including in respect of the payment of rents. Rents receivable under the Lease Agreements will
also be paid in to accounts of the Initial Borrower over which, prior to service of a Loan Enforcement Notice, the
Borrower Security Trustee will not exercise control.

Whether the fixed security interests will be upheld as fixed security interests rather than floating security
interests will depend, among other things, on whether the Borrower Security Trustee or, as the case may be, the
Issuer Security Trustee has the requisite degree of control over the Obligors ability to deal in the relevant assets
and the proceeds thereof and, if so, whether such control is exercised by the Borrower Security Trustee or, asthe
case may be, the Issuer Security Trustee in practice.

If the fixed security interests are recharacterised as floating security interests, the claims of (i) the unsecured
creditors of the relevant Obligor or, as the case may be, the Issuer in respect of that part of the Obligor’s or, as
the case may be, the Issuer’s Net Property which is ring fenced as a result of the Enterprise Act (see the
investment consideration entitled “Enterprise Act” above); and (ii) certain statutorily defined preferential
creditors of the relevant Obligor or, as the case may be, the Issuer, may have priority over the rights of the
Borrower Security Trustee or the Issuer Security Trustee, as the case may be, to the proceeds of enforcement of
such security.

A receiver appointed by the Borrower Security Trustee or the Issuer Security Trustee would be obliged to pay
preferential creditors out of floating charge redlisations in priority to payments to the Borrower Secured
Creditors and the Issuer Secured Creditors (including the Noteholders), respectively. Following the coming into
force of the Enterprise Act on 15 September, 2003, the only remaining categories of preferentia debts are certain
amounts payable in respect of occupational pension schemes, employee remuneration and levies on coal and
steel production.

If the Borrower Security Trustee or the Issuer Security Trustee were prohibited from appointing an
administrative receiver by virtue of the amendments made to the Insolvency Act by the Enterprise Act, or failed
to exercise its right to appoint an administrative receiver within the relevant notice period and the Obligor or, as
the case may be, the Issuer were to go into adminigration, the expenses of the administration would also rank
ahead of the claims of the Borrower Security Trustee or Issuer Security Trustee as floating charge holder.
Furthermore, in such circumstances, the administrator would be free to dispose of floating charge assets without
the leave of the court, athough the Borrower Security Trustee or Issuer Security Trustee (as the case may be)
would have the same priority in respect of the property of the company representing the proceeds of disposal of
such floating charge assets, as it would have had in respect of such floating charge assets.

Section 245 of the Insolvency Act provides that, in certain circumstances, a floating charge granted by a
company may be invalid in whole or in part. If afloating charge is held to be whally invalid then it will not be
possible to appoint an administrative receiver of such company and, therefore, it will not be possible to prevent
the appointment of an administrator of such company. Section 245 of the Insolvency Act provides that, if a
liquidator or administrator is appointed to the relevant Obligor within a period of 2 years (the “Relevant Time”)
commencing upon the date on which that Obligor grants a floating charge then that floating charge will only be
valid to the extent of certain types of consideration received by that Obligor for the creation of the charge. Each
of the Obligors will receive such consideration (namely, the Initial Borrower will draw under the
Issuer/Borrower Facility and the Initial Borrower will make Loans to each Obligor from the proceeds of the
Issuer/Borrower Facility on or about the Second Closing Date and the Securitisation Group Parent will receive a
fee from the Initial Borrower in consideration for the creation of the floating charge by the Securitisation Group
Parent). During the Relevant Time the floating charge granted by the Initial Borrower will be valid to the extent
of the amount drawn by the Initial Borrower under the Issuer/Borrower Facility Agreement and the floating
charge granted by the Securitisation Group Parent and the other Obligors will be valid to the extent of the fee
paid to the Securitisation Group Parent and the other Obligors. However, such limitation on the validity of the
floating charges will not of itself affect the ability or the Borrower Security Trustee or the Issuer Security
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Trustee to appoint an adminigtrative receiver to the Securitisation Group Parent. After the Relevant Time it will
not be possible for the floating charges granted by each of the Initial Borrower, the Securitisation Group Parent
and the other Obligorsto beinvalidated under Section 245 of the Insolvency Act.

Taxation
United Kingdom Taxation Position of the Initial Borrower

Under current UK taxation law and practice, payments of principa to be made by the Initial Borrower under the
Issuer/Borrower Facility Agreement are not deductible for tax purposes. Unless the Initial Borrower disposes of
a capital asset, and applies the proceeds thereof (net of any tax payable as a result of the disposal) to make
repayments of principal under the I ssuer/Borrower Facility Agreement, it is necessary for the Initial Borrower to
fund such repayments of principal out of taxed income from the genera operations of the Securitisation Group.
It isenvisaged that the Initial Borrower will fund the repayment of principal out of such post-tax income and the
management of the Initial Borrower believes that, on a conservative basis, the Initial Borrower will have
sufficient post-tax income to enable full and timely repayments of principal and interest due under the
Issuer/Borrower Facility Agreement but there can be no assurance of this. There can be no assurance that
taxation law and practice will not change in a manner (including, for example, arise in the rate of corporation
tax), which would adversely affect the amount of post-tax income of the Initial Borrower and therefore affect the
Initial Borrower’s ability to repay amounts of principal under the Issuer/Borrower Facility Agreement.

Further, under transfer pricing and thin capitalisation rules applying to UK transactions, the Initial Borrower’s
entitlement to tax relief in respect of interest payable may be subject to adjusment. In particular, if the
transactions that would have been entered into as between independent enterprises differ from the actua
transactions entered into between connected persons (such as for example the lending of money to connected
persons or the provison of financial guarantees (as widdly defined for relevant tax purposes) to connected
persons) so that less (or no) interest would have been payable by a borrower had the arms’ length transactions
been entered into, for instance because it would not have been able to borrow as much, the deductions for such
interest would be by reference to the arm’s length interest. Such adjustments may be relevant to the Initial
Borrower’s deductions in particular in respect of interest payable under the Initial Borrower Subordinated Loan
Agreement.

In certain circumstances, the transfer pricing rules allow the other party to the provision to elect to undertake sole
responsibility for any tax liability of the Initial Borrower which would result from such an adjustment. These
provisions apply provided that the actual transaction forms part of a capital markets arrangement. The Initial
Borrower believes that the Initial Borrower Subordinated Loan Agreement will satisfy this condition. The
relevant companies have covenanted in favour of the Borrower Security Trustee to make such an eection. HM
Revenue & Customs has the power to refuse to accept such an eection. However, in the light of published draft
guidance and the fact that the companies assuming the tax liability are substantial asset owning entities, the
Initial Borrower has been advised that the risk of such arefusal isremote.

If appropriate € ections are made and accepted, the Initia Borrower should be in no worse a position as regards
having sufficient income after tax to pay principa and interest under the Issuer/Borrower Facility Agreement if
an adjustment is made to redtrict the Initial Borrower’s entitlement to tax relief in respect of interest payable
under the Initial Borrower Subordinated Loan Agreement than if no such adjustment were made.

If the Issuer does not receive all amounts of principal due from the Initial Borrower under the Issuer/ Borrower
Facility Agreement, it may not have sufficient funds to enable it to meet its payment obligations under the Notes
and/or any other payment obligations ranking in priority to, or pari passu with, the Notes.

Secondary and Contingent Taxation Liabilities of the members of the Securitisation Group and the I ssuer

Where a company fails to discharge certain taxes due and payable by it within a specified time period, UK tax
law imposes in certain circumstances (including where that company has been sold so that it becomes controlled
by another person) a secondary liability for those overdue taxes on other companies which are or have been
members of the same group of companies for tax purposes or are or have been under common control with the
company that has not discharged its primary liability to pay that tax.

On the First Closing Date, Marston’s, Trading, Mansfield Brewery Trading Limited (“MBTL"), Sherwood
Forest Properties Limited (“SFPL") and Marston’s Estates Limited (formerly Burtonwood Group Limited)
(“MEL", and together with Margton's, Trading, MBTL and SFPL, the “Original Covenantors’) and each
member of the Securitisation Group gave certain covenantsin the Tax Deed of Covenant not to do anything (and
to procure that nothing was done) which would result in such a secondary liability (including aliability to VAT)
arising in relation to any member of the Securitisation Group or the Issuer or the Issuer Parent. Between the
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Firg Closing Date and the Second Closing Date, Marston’s Operating Limited (*“MOL”), Marston’s
Acquisitions Limited (formerly Jennings Brothers Limited) (*“MAL”), Nouveaustar Limited (“Eldridge Pope”),
SDA Limited (“SDA"), Fairdeed Limited (“Fairdeed”), QP Bars Limited (“QPB”), EP Investments 2004
Limited (“EPI”) and Eldridge, Pope & Co., Limited (“EP") (the “New Covenantors’, and together with the
Original Covenantors, the “Covenantors’) were joined as parties to the Tax Deed of Covenant and entered into
the same covenants not to do anything (and to procure that nothing was done) which would result in such a
secondary liability (including aliability to VAT) arising in relation to any member of the Securitisation Group or
the Issuer or the Issuer Parent.

As at the Second Closing Date, to the best of the Company’s knowledge, there has been no material breach of
covenant by any of the partiesto the Tax Deed of Covenant sincethe First Closing Date.

UK Corporation Tax on Chargeable Gains and Samp Duty Land Tax

On or about the First Closing Date the Initia Borrower acquired, and on or about the Second Closing Date the
Initial Borrower will acquire certain capita assets (each a “Relevant Asset”) from Marston’s, MEL and EP
which are members of the same group asthe Initial Borrower for capita gains and stamp duty land tax purposes.
Consequently, the Initial Borrower will have a contingent liability for UK corporation tax on chargeable gains
and stamp duty land tax.

The contingent liability for UK corporation tax on chargeable gains will crystallise to the extent of assets till
held by it if, broadly, the Initial Borrower ceases to be a member of the chargeable gains group of which
Marston’s is the “principal company” within six years of the date on which it acquired a Relevant Asset.
Accordingly, a degrouping, including by way of a sale of the shares in the Securitisation Group Parent or sale of
shares in the Initia Borrower, could trigger these contingent liabilities. In genera terms, the base costs for
chargeable gains purposes in the Relevant Assets in the Securitisation Estate are lower than the market value of
the Securitisation Estate as at the date of the reevant transfers, thereby resulting in sizeable contingent liabilities.

Broadly, the contingent liability to stamp duty land tax will crystallise in the Initial Borrower, to the extent of
assets still held by it, if it ceases to be a member of the same stamp duty land tax group as Marston’s either
within three years of the date on which it acquired a Relevant Asset which is, broadly, land or an interest in land
or pursuant to, or in connection with, arrangements made before the end of that period.

If any such contingent tax liahilities as are mentioned above were to crystallise in the Initial Borrower, it may
have a primary liahility to tax, discharge of which could adversdly affect the amount of its post-tax income and,
potentialy, affect the Initial Borrower’s ability to pay amounts of interest and/or principal under the Issuer/
Borrower Facility Agreement. Marston’s, the other Covenantors and the members of the Securitisation Group
have each given a covenant in the Tax Deed of Covenant not to do anything which might reasonably be expected
to result in the crystallisation of such contingent liabilities and the Covenantors have, additionally agreed to pay
to the Initial Borrower an amount equal to the amount of such liability were it to arise. In addition, the risk of
degrouping as a result of Marston’s disposing of the Securitisation Group Parent is mitigated by the fact that
Marston’s has granted an equitable mortgage over its shareholding in the Securitisation Group Parent and first
fixed charge over itsrights under the Initial Borrower Subordinated Loan Agreement as security for certain of its
undertakings under the Tax Deed of Covenant (as to which see further the sections entitled “ Description of the
Borrower Transaction Documents — Issuer/Borrower Facility Agreement” and “Tax Deed of Covenant” below).
The equitable share mortgage contains a prohibition on Marston’s disposing of its interest in the shares of the
Securitisation Group Parent. These arrangements will be extended in relation to any such contingent tax
liahilities arising on a further acquisition of Relevant Assets from the Marston’s Group which is funded wholly
or partly by an issue of Further Notes (a“Further Tap Transfer”).

Between the First Closing Date and the Second Closing Date, the Initial Borrower has acquired certain additional
properties and other assets from Marston's and it is possible that further asset transfers (other than Tap
Transfers) may take place within the Marston’s Group in the future, indluding between the Initial Borrower and
companies outside the Securitisation Group. No tax on chargeable gains or stamp duty land tax has arisen or
should arise on such intra-group transfers, but a subsequent degrouping of the transferee could in certain
circumstances (as outlined above) give rise to a primary or secondary liahility to tax in the transferee or the
transferor (respectively). The Tax Deed of Covenant includes provisions to ensure that the Securitisation Group
members are appropriately protected in respect of such liabilities.

The directors of the Issuer consider that taking account of the security arrangements referred to above, such
covenants and security provide adequate protection for Noteholders in relation to the potential tax charges
referred to above.



The disposal of certain capital assets, including properties in the Securitisation Estate, by members of the
Securitisation Group to third parties may give rise to a liability for UK corporation tax on chargeable gains.
Should any such tax liability arise as a result of a disposal following enforcement of security, that tax liability
could, indirectly, adversely affect the ability of the Issuer to meet its obligations under the Notes.

Certain members of the Marston’s Group have “rolled-over” or may, subject to the making of the relevant claim
and to the terms of the Tax Deed of Covenant, “roll-over” chargeable gains arising on disposal of properties by
members of the Marston’s Group into properties owned by members of the Securitisation Group and which are
held within the Securitisation Estate. This has the effect of reducing, for tax purposes, the base cost in such
properties, and therefore potentialy increasing any gain that may occur on the disposal of such property.
Broadly, where such roll-over is in respect of a gain accruing to a company which is not a member of the
Securitisation Group, such roll-over will only be permitted on payment to the member of the Securitisation
Group into whose asset or assets the gain has been rolled-over of an amount equal to the chargeable gain rolled-
over multiplied by the applicable rate of corporation tax plusan additional amount equal to thetax (if any) on the
total consideration (although the Borrower Security Trustee may agree a lower amount of consideration). The
members of the Securitisation Group benefit from a corresponding ahility to roll-over gains into assets of
companies that are not members of the Securitisation Group.

These factors, including the latent gains in the Securitisation Estate mentioned above, may mean that, should any
tax liability arise on enforcement of security as described above, the ability of the I ssuer to repay the Notes could
be adversely affected to a greater extent than if there were a higher base cost in the Securitisation Estate or if
such roll-overs had not occurred.

Withholding tax in respect of the Notes and the Interest Rate Svap Agreement

In the event that any withholding or deduction for or on account of tax isrequired to be made from payments due
under the Notes (as to which see the section entitled “United Kingdom Taxation” below), neither the Issuer nor
any Paying Agent nor any other person are obliged to pay any additional amounts to Noteholders or, if Definitive
Notes are issued, Couponholders or to otherwise compensate Noteholders or Couponholders for the reduction in
the amounts they will receive as a result of such withholding or deduction. If such awithholding or deduction is
required to be made, the Issuer will have the option (but not the obligation unless the Initial Borrower has
exercised its right to prepay the Term Advances in such circumstances) of redeeming al outstanding Notes in
full at their Principal Amount Outstanding (together with accrued interest). For the avoidance of doubt, neither
the Note Trustee nor Noteholders nor, if Definitive Notes are issued, Couponholders, will have the right to
require the I ssuer to redeem the Notesin these circumstances.

On the basis of advice received, the directors of the Issuer expect that all payments to be made under the Interest
Rate Swap Agreement can be made without withholding or deduction for or on account of any UK tax. In the
event that any such withholding or deduction is required to be made from any payment due under the Interest
Rate Swap Agreement (whether that payment is to be made by the Issuer or by the Swap Counterparty), the
amount to be paid will be increased to the extent necessary to ensure that, after any such withholding or
deduction has been made, the amount received by the party to which that payment is being made is equal to the
amount that that party would have received had such withholding or deduction not been required to be made.

If the Issuer or the Swap Counterparty is obliged to pay such an increased amount as aresult of its being obliged
to make such a withholding or deduction, it may terminate the transactions under the Interest Rate Swap
Agreement (subject to the Swap Counterparty’s obligation to use its reasonable endeavours to transfer its rights
and obligations under the Interest Rate Swap Agreement to a third party swap provider such that payments made
by and to that third party swap provider under the Interest Rate Swap Agreement can be made without any
withholding or deduction for or on account of tax and, in a case where the Issuer wishes to exercise its right to
terminate the transactions under the Interest Rate Swap Agreement, subject to the Ratings Test being satisfied
notwithstanding such termination). If a transaction under the Interest Rate Swap Agreement is terminated, the
Issuer may be unable to meet its obligations under the Notes, with the result that the Noteholders may not
receive al of the payments of principal and interest due to them in respect of the Notes.

If the Issuer is obliged to pay an increased amount as a result of its being obliged to make such awithholding or
deduction, this will beinitially funded by the Issuer by way of a drawing under the Liquidity Facility. However,
the Initial Borrower will then be obliged to pay to the Issuer by way of Ongoing Facility Fee an amount equal to
the amount by which the sum to be paid by the Issuer to the Swap Counterparty is increased. In such
circumstances, the Initial Borrower will have the option (but not the obligation) to prepay in full the outstanding
Initial Term A1 Advance and, on and following the Class A2 Step-Up Date, the Initial Term A2 Advance and,
on and following the Class A3 Step-Up Date, the Initial Term A3 Advance, the Second Term A4 Advance, the
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Second Term AB1 Advance and, on and following the Class B Step-Up Date, the Initial Term B Advance. If the
Initial Borrower chooses to prepay the relevant Term Advances, the Issuer will then be obliged to redeem the
relevant Notes. If the Initial Borrower does not prepay all of the relevant Initial Term Advances and does not pay
the full amount of any Ongoing Facility Fee due to the Issuer, the Issuer may be unable to meet its obligations
under the Notes, with the result that the Noteholders may not receive all of the payments of principal and interest
due to them in respect of the Notes.

Withholding tax in respect of the I ssuer/Borrower Facility Agreement and the I ssuer/Borrower Swap Agreement

On the basis of advice received, the directors of the Issuer believe that all payments made under the
Issuer/Borrower Facility Agreement can be made without deduction or withholding for or on account of any UK
tax. In the event that any withholding or deduction for or on account of tax is required to be made from any
payment due to the Issuer under the Issuer/Borrower Facility Agreement, the Obligor making that payment will
be obliged to gross-up that payment so that the Issuer will recelve the same cash amount that it would have
received had no such withholding or deduction been required to be made. If an Obligor is obliged to increase any
sum payable by it to the Issuer as a result of that Obligor being required by a change in tax law to make a
withholding or deduction from that payment, the Initid Borrower will have the option (but not the obligation) to
prepay al outstanding Term Advances made under the Issuer/Borrower Facility Agreement in full. If the Initia
Borrower chooses to prepay the Term Advances, the Issuer will then be required to redeem the Notes. If the
Obligors do not have sufficient funds to enable them to gross-up payments to the Issuer, the Issuer’s ahility to
meet its payment obligations under the Notes could be adversely affected.

Similarly, on the basis of advice received, the directors of the Issuer believe that al payments to be made under
the Issuer/Borrower Swap Agreement can be made without withholding or deduction for or on account of any
tax. In the event that any such withholding or deduction isrequired to be made from any payment to be made by
the Initial Borrower under the Issuer/Borrower Swap Agreement, the amount to be paid by the Initial Borrower
will be increased to the extent necessary to ensure that, after any such withholding or deduction has been made,
the amount received by the Issuer is equal to the amount that the Issuer would have received had such
withholding or deduction not been required to be made.

In the event that any such withholding or deduction isrequired to be made from any payment to be made by the
Issuer under the Issuer/Borrower Swap Agreement as aresult of a changein law after the Second Closing Date,
the Issuer will not be required to pay any additiona amounts to the Initial Borrower in respect of such
withholding or deduction.

If the Initial Borrower is obliged to pay such an increased amount under the | ssuer/Borrower Swap Agreement or
is obliged to receive an amount from the Issuer net of any withholding or deduction for or on account of tax, the
Initial Borrower will have the option (but not the obligation) to prepay in full the Initial Term A1 Advance and,
on and following the Class A2 Sep-Up Date, the Initial Term A2 Advance and, on and following the Class A3
Step-Up Date, the Initial Term A3 Advance, the Second Term A4 Advance, the Second Term AB1 Advance and,
on and following the Class B Step-Up Date, the Initial Term B Advance. If the Initial Borrower chooses to
prepay such Term Advances, the Issuer will then be required to redeem the corresponding class(es) of Notes.

If the Initial Borrower does not have sufficient funds to enable it to gross-up payments to the Issuer under the
Issuer/Borrower Swap Agreement, the Issuer’s ability to meet its payment obligations under the Notes could be
adversdly affected.

Tax consequences of the introduction of International Financial Reporting Sandards

For accounting periods beginning on or after 1 January 2005, the statutory accounts of United Kingdom
companies with listed debt (such as the Issuer) are required to comply with International Financial Reporting
Standards ("1FRS") or with new UK Financial Reporting Standards ("new UK FRS") which are based on IFRS.
(In thefallowing, unless otherwise stated, referencesto |FRS include referencesto new UK FRS)) If taxed on the
basis of their accounts, the tax position of specia purpose companies such as the Issuer might be different from
its cash position. HM Revenue & Customs (“HMRC") indicated that, as a policy matter, it did not wish the tax
neutrality of securitisation special purpose companies in genera to be disrupted as a result of the transtion to
IFRS and has accordingly introduced a special corporation tax regime for "securitisation companies' in the form
of the Taxation of Securitisation Companies Regulations 2006 (the "Securitisation Regulations'), made in
December 2006 under section 84 of the Finance Act 2005.

Where a company qualifies as a securitisation company for the purposes of the Securitisation Regulations and
fulfils two further conditions, that company will be subject to corporation tax on its "retained profit" and will not
be taxed on amounts in accordance with its accounts or as otherwise determined for tax purposes.
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In the Tax Deed of Covenant, the Issuer has made certain representations and gives covenants not to do anything
(or permit anything to be done) which will result in it ceasing to satisfy the conditions to qualify as a
securitisation company within the scope of the Securitisation Regulations. To the extent that the Issuer is
reguired to take any action (including the making of an dection pursuant to paragraph 13 of the Securitisation
Regulations) in order to qualify as a securitisation company for these purposes, the Issuer has covenanted to take
any such action within any time limit prescribed by legidation.

It is expected that the Securitisation Regulations will apply to the Issuer with effect from the start of its
accounting period beginning (for tax purposes) on 1 October 2007, the Issuer having made the appropriate
election prior to the Second Closing Date.

The Securitisation Regulations have only recently been made and they may be the subject of further amendment.
In addition, it is expected that advisers will rely significantly upon guidance from HMRC when advising on the
scope and operation of the Securitisation Regulations While HMRC has published guidance on the
Securitisation Regulations, that guidance recognises that there may be cases where the guidance does not cover
the circumstances of particular cases and may itself be the subject of amendment.

Regulatory Considerations
Change of Law

The structure of the transaction and, inter alia, the issue of the Notes and the ratings which are to be assigned to
them are based on English law in effect as at the date of this document. No assurance can be given as to the
effect of any possible judicial decision or change to English law or administrative practice of any jurisdiction
after the date of this Offering Circular.

European Monetary Union

It is possible that, prior to the maturity of the Notes, the United Kingdom may become a participating member
state in the European Economic Monetary Union and therefore the Euro may become the lawful currency of the
United Kingdom. In that event, all amounts payable in respect of the sterling denominated Notes may become
payable in Euro. The provisions of Condition 21 (European Economic and Monetary Union) will, in such
circumstances, alow the Issuer to re-denominate each class of sterling denominated Notes in Euro and take
additional measures in respect of the sterling denominated Notes. The introduction of the Euro as the lawful
currency of the United Kingdom may result in the disappearance of published or displayed rates for depositsin
sterling used to determine the rates of interest on the sterling denominated Notes, or changes in the way those
rates are calculated, quoted, published or displayed. If the sterling denominated Notes are outstanding at a time
when the Euro becomes the lawful currency of the United Kingdom, the Issuer intends to make payment on the
sterling denominated Notes in accordance with the then prevailing market practice of payment on such debts.
The introduction of the Euro could also be accompanied by a volatile interest rate environment, which could
adversdly affect investors. It cannot be said with certainty what effect, if any, the adoption of the Euro by the
United Kingdom would have on investors in the Notes.

Implementation of Basel Il risk-weighted asset framework may result in changes to the risk-weighting of the
Notes

On 14 November, 2005, the Basedl Committee on Banking Supervision published an updated version of arevised
framework (the "Framework") to replace the 1988 Capital Accord, which placed enhanced emphasis on market
discipline and sensitivity to risk. It was envisaged that the Framework would come into effect at the beginning of
2007 or, in the case of the advanced approaches that are permitted under the Framework, the beginning of 2008,
although it is likely that different implementation dates will be adopted in different countries. The text of the
Capita Requirements Directive, which implements the Framework within the EEA, was finalised in June 2006.
The Capital Requirements Directive is in the process of being transposed into national law or regulation by the
EEA member states and has been implemented into revised regulatory requirements in the UK. The new
requirements could affect the risk weighting of the Notes in respect of certain Noteholders if those Noteholders
are regulated in a manner that would be affected by the requirements. Consequently, prospective Noteholders
should consult their own advisors as to the consequences to and effect on them of the application of the
Framework and the Capita Requirements Directive. The Issuer cannot predict the precise effects of potential
changes that might result from the adoption of the new requirements.

Introduction of International Financial Reporting Sandards

Under the terms of the Issuer/Borrower Facility Agreement, each Obligor has agreed that the conduct of the
future operations and business of the Securitisation Group are subject to certain financia covenants (as described
in the section entitled “Description of Borrower Transaction Documents — Issuer/Borrower Facility Agreement —
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Financial Covenants’ beow). In addition certain further provisions of the Transaction Documents contain
conditions and/or triggers which are based upon assessments of the financial condition of the business of the
Securitisation Group calculated by reference to the financial statements produced in respect of the Initial
Borrower and the Securitisation Group. These financial and other covenants have been set at levels which are
based on the accounting principles, standards, conventions and practices generally accepted in the United
Kingdom at the current time and which are adopted by the Securitisation Group.

It is possible that any future changes in these accounting principles, standards, conventions and practices which
are adopted by the Securitisation Group may result in significant changes in the reporting of its financial
performance. This, in turn, may necessitate that the terms of the financia covenants are renegotiated. The
Issuer/Borrower Facility Agreement provides that should any such change to accounting principles, standards,
conventions and practices occur, the Borrower Security Trustee will negotiate and agree such amendments to the
financial covenants as may be necessary to grant the Issuer protection comparable to that granted by the financial
covenants on the Second Closing Date. To the extent that no agreement can be reached as to the required
changes, the Obligors will be required to produce financia statements prepared on the basis of the accounting
principles, standards, conventions and practices prevailing before such change for the purposes of the financial
covenants and to provide a reconciliation between those financia statements and those prepared in accordance
with the changed accounting principles, standards, conventions and practices adopted by the Securitisation
Group. In addition, such future changes to accounting principles, standards, conventions and practices may result
in changes to the equity and/or subordinated debt capital structure of the Initial Borrower and the Securitisation
Group Parent being required in order to allow the Obligors to make Restricted Paymentsin circumstances where
the Restricted Payment Condition is satisfied (as such terms are defined in the section entitled “ Summary of
Borrower Transaction Documents — Issuer/Borrower Facility Agreement — Restricted Payment Condition”). Any
such changes will, however, only be permitted to the extent that the Borrower Security Trustee determines that
such changes would not be materially prejudicial to the Borrower Secured Creditors or if the Ratings Test is
satisfied.

Other General Considerations

Forward-looking Satements

This document contains certain statements which may congtitute forward-looking statements. These forward-
looking statements can be identified by the fact that they do not relate only to historical or current facts.
Forward-looking statements often use words such as “target”, “expect”, “intend”, “believe’ or other words of
similar meaning. By their nature, forward-looking statements are inherently predictive, speculative and involve
risk and uncertainty. As such statements are inherently subject to risks and uncertainties, there are a number of
factors that could cause actua results and developments to differ materially from those expressed in or implied
by such forward-looking statements. Such risks and uncertainties include but are not limited to (a) risks and
uncertainties relating to the United Kingdom economy, the United Kingdom pub industry, consumer demand,
beer consumption levels and government regulation and (b) such other risks and uncertainties detailed herein.
All written and oral forward-looking statements attributable to the Marston’s Group and the Issuer or persons
acting on their behalf are expressly qualified in their entirety by the cautionary statements set forth in this
paragraph. Prospective purchasers of the Notes are cautioned not to put undue reliance on such forward-looking
statements. Neither the Marston’s Group nor the Issuer will undertake any obligation to publish any revisions to
these forward-looking statements to reflect circumstances or events occurring after the date of this document.

The Issuer beieves that the risks described above are the principal risks inherent in the transaction for
Noteholders, but the inability of the Issuer to pay interest, principal or other amounts on or in connection with
the Notes may occur for other reasons and the Issuer does not represent that the above statements regarding the
risk of holding the Notes are exhaustive. Although the Issuer believes that the various structural elements
described in this document lessen some of these risks for Noteholders, there can be no assurance that these
measures will be sufficient to ensure payment to Noteholders of interest, principal or any other amountson or in
connection with the Notes on a timely basisor at all.
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DESCRIPTION OF THE BORROWER TRANSACTION DOCUMENTS

The following is a summary of certain provisons of the principal documents relating to the transactions
described herein and is qualified in its entirety by reference to the detailed provisions of the Borrower
Transaction Documents.

Issuer/Borrower Facility Agreement

The Origina Issuer/Borrower Facility Agreement was entered into on the First Closing Date.  Pursuant to the
terms of the Origina Issuer/Borrower Facility Agreement, the Issuer advanced to the Initial Borrower on the
Firg Closing Date the Initial Term Facilities (as defined below). Pursuant to the terms of the Original
Issuer/Borrower Facility Agreement as to be amended and restated on or about the Second Closing Date (as the
same may be further amended, restated, supplemented and/or novated from time to time, the “I ssuer/Borr ower
Facility Agreement”), the Issuer will agree, subject to the satisfaction of certain conditions precedent as to
drawing, to advance to the Initial Borrower on the Second Closing Date the Second Term Facilities (as defined
bel ow).

Use of Proceeds

The Initial Borrower will apply the proceeds of the Second Term Advances (described below) on the Second
Closing Date as set out in the section entitled “Use of Proceeds’ below.

Term Facilities
Initial Term Facilities and Second Term Facilities

The Original Issuer/Borrower Facility Agreement provided that the term loan facilities described in paragraphs
(8 — (d) below were made available to the Borrower on the First Closing Date (the “Initial Term Advances’).
The Issuer/ Borrower Facility Agreement as at the Second Closing Date will provide, subject as aforesaid, that
the term loan facilities described in paragraphs (€) — (f) below will be made available by way of cash advance to
the Initial Borrower on the Second Closing Date (the “Second Term Advances’ which together with the Initial
Term Advances comprise the “Term Advances’):

(& asecured term loan facility in a maximum aggregate principal amount of £236,000,000 (the “Initial Term
A1l Facility” and the corresponding cash advance under the Initial Term A1 Facility, the “Initial Term Al
Advance’);

(b) asecured term loan facility in a maximum aggregate principal amount of £214,000,000 (the “Initial Term
A2 Facility” and the corresponding cash advance under the Initial Term A2 Facility, the “Initial Term A2
Advance”);

() asecured term loan facility in a maximum aggregate principal amount of £200,000,000 (the “Initial Term
A3 Facility” and the corresponding cash advance under the Initial Term A3 Facility, the “Initial Term A3
Advance”, and together with the Initial Term A1 Advance and the Initial Term A2 Advance, the “Initial
Term A Advances’);

(d) asecured term loan facility in a maximum aggregate principal amount of £155,000,000 (the “Initial Term
B Facility” and the corresponding cash advance under the Initial Term B Facility, the “Initial Term B
Advance”, and together with the Initial Term A Advances, the “Initial Term Advances’);

(6) a secured term loan facility in a maximum aggregate principal amount of £250,000,000 (the “Second
Term A4 Facility” and the corresponding cash advance under the Second Term A4 Facility, the “ Second
Term A4 Advance”); and

(f) asecured term loan facility in a maximum aggregate principal amount of £80,000,000 (the “Second Term
AB1 Facility” and the corresponding cash advance under the Second Term ABL Facility, the “Second
Term AB1 Advance”).

Additional Term Facilities

The Issuer/Borrower Facility Agreement provides that a Borrower may also, at any time by written notice to the
Issuer (with a copy to the Borrower Security Trustee, the Issuer Security Trustee, the Note Trustee and the
Rating Agencies) request a further term facility (a “Further Term Facility”, and each corresponding cash
advance thereunder, a“Further Term Advance”) and/or anew term facility (a“New Term Facility” and, each
corresponding cash advance thereunder, a “New Term Advance”). Further Term Facilities and New Term
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Facilities arereferred to as “ Additional Term Facilities’. Further Term Advances and New Term Advances are
referred to as“Additional Term Advances’'.

A reference to a“Term Facility” in this document is, unless the context requires otherwise, to an Initial Term
Facility, a Second Term Facility, a Further Term Facility and/or a New Term Facility and areferencetoa“Term
Advance” in this document is, unless the context requires otherwise, to an Initial Term Advance, a Second Term
Advance, a Further Term Advance and/or a New Term Advance and a reference to a “Term Al Advance’, a
“Term A2 Advance’, a“Term A3 Advance’, a “Term A4 Advance’, a “Term AB1 Advance’ or a“Term B
Advance’ shall be construed accordingly. Any referencetoa“Term A Advance” shall be areferenceto a Term
A1l Advance, aTerm A2 Advance, aTerm A3 Advance, or aTerm A4 Advance.

A Further Term Advance under a Further Term Facility will be consolidated, form a single series and rank pari
passu with an existing Term Advance. Unless the context requires otherwise, a reference to an Initial Term
Facility or an Initial Term Advance shall, in this section of this document, include a Further Term Facility
granted or a Further Term Advance given, in each case, to aBorrower.

A New Term Advance under a New Term Facility may rank pari passu with or after any existing Term Advance
and may rank ahead of any existing Term Advance other than the Term A1 Advances, the Term A2 Advances,
the Term A3 Advances, and Term A4 Advances.

Each New Term Advance will be financed by the issue of New Notes by the Issuer. Each Further Term Advance
will be financed by the issue of Further Notes by the Issuer.

No Additional Term Advance is permitted to be made by the Issuer unless, inter alia, the following conditions
precedent are satisfied:

() the aggregate principal amount of the relevant Additional Term Facility drawn at any one time is for a
minimum aggregate principal amount of £5,000,000;

(b) no Loan Event of Default or Potential Loan Event of Default has occurred and is continuing (and has not
been waived) at the relevant drawdown date or would result from the making of the Additiona Term
Advance;

(c) execution of any such additional documents as are required by the Borrower Security Trustee to grant to
the Borrower Security Trustee (on behalf of itself and the Borrower Secured Creditors) security over any
new Permitted Business, other assets and/or shares acquired in accordance with the conditions set out in
the section entitled “ Covenants regarding the Acquisition and Substitution of Permitted Businesses” below
on terms satisfactory to the Borrower Security Trustee, including a supplemental deed to the Borrower
Deed of Charge where appropriate;

(d) inthe event that the Additional Term Advance isto be used to fund or refinance the acquisition of any new
Permitted Business, other assets and/or shares or undertakings in accordance with the conditions set out in
the section entitled “Covenants regarding the Acquisition and Subgtitution of Permitted Businesses’
below, receipt by the Borrower Security Trustee of all deeds and documents necessary or ancillary to
evidence title to such new Permitted Business, other assets and/or shares or undertakings in a form
satisfactory to the Borrower Security Trustee or confirmation that the same are held to the order of the
Borrower Security Trustee;

(e) save as received pursuant to paragraph (d) above, receipt of any authorisation or other documents,
certificates of title, valuers reports, director’s certificates, opinions and/or other supporting or ancillary
documentation or assurance which the Borrower Security Trustee considers to be necessary in connection
with the entry into and performance of, and the transactions contemplated by, any of the documents to be
entered into by a Borrower or other Obligor in connection with an Additional Term Advance, or for the
validity or enforceability of any such documents,

(f)  Trading confirmsto the Issuer and the Borrower Security Trustee in writing that the I ssuer has available to
it on the relevant drawdown date sufficient proceeds from an issue of Additional Notes to permit the I ssuer
to make the relevant Additional Term Advance; and

(g) the Rating Agencies have confirmed that the then current rating of the Notes will not be adversely affected
by the making of the relevant Additional Term Advance or by the issue of the related Additional Notes.

Additional Borrowers

The Issuer/Borrower Facility Agreement permits the Borrower Security Trustee to agree to the accession of any
Eligible Borrower as an Additiona Borrower, provided that the Ratings Test is satisfied after any such
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accession. An “Eligible Borrower” is, at any time, a company incorporated and tax resident in the United
Kingdom that is a direct or indirect subsidiary of the Securitisation Group Parent (including as a result of a
Permitted Acquisition).

An Additional Borrower will only be entitled to request an Additional Term Facility if, at the time at which that
request is made, certain conditions precedent are satisfied including that an opinion is delivered to the Borrower
Security Trustee and the Issuer Security Trustee, in form and substance satisfactory to such parties, confirming
that such Additional Borrower is permitted under the law at that time in force in the United Kingdom to make
payments of interest on that Additional Term Advance without withholding or deduction for or on account of
any tax. See the section entitled “ Gross-up on Deduction or Withholding by the Obligors” bel ow.

As at the date of this Offering Circular, no Additional Borrowers have acceded to this Issuer/Borrower Facility
Agreement.

Obligations of Obligors

Under the terms of the Issuer/Borrower Facility Agreement, each Obligor guarantees to the Issuer and the
Borrower Security Trustee (for itself and on behalf of the other Borrower Secured Creditors) each and every
obligation of each other Obligor under the Issuer/Borrower Facility Agreement (including obligations of the
Initial Borrower in respect of payments of principal and interest, the Initid Facility Fee and the Ongoing Facility
Fee). Where any Obligor makes a payment under such guarantee in respect of the obligations of another Obligor,
that payment will create an unsecured and subordinated debt obligation owed by that Obligor to the paying
Obligor.

I nterest
Therate of interest in respect of the Initial Term A1 Advanceis.

(& up to (but excluding) the Interest Payment Date falling in July 2012 (the “Class A1 Step-Up Date”) the
aggregate of (i) LIBOR (as defined in the Conditions), (ii) a margin of 0.55 per cent. per annum (the
“Term A1 Margin”) and (iii) a further margin equal to 0.01 per cent. of the aggregate of LIBOR and the
Term A1 Margin; and

(b) from and including the Class A1 Step-Up Date, the aggregate of (i) LIBOR, (ii) the Term A1 Margin, (iii)
an additional margin of 0.825 per cent. per annum (the “Term Al Step-Up Margin”, that part of any
interest referable to the Term A1 Step-Up Margin and any interest accrued thereon being the “Term Al
Step-Up Amounts’) and (iv) afurther margin equal to 0.01 per cent. of the aggregate of LIBOR, the Term
A1l Margin and the Term A1 Step-Up Margin.

Therate of interest in respect of the Initial Term A2 Advanceis.

(& upto (but excluding) the Interest Payment Date falling in July 2019 (the “Class A2 Step-Up Date”) the
aggregate of (i) 5.1576 per cent. per annum (the “ Class A2 Fixed Rate”) and (ii) a further margin equal to
0.01 per cent. of the Class A2 Fixed Rate; and

(b) from and including the Class A2 Step-Up Date, the aggregate of (i) LIBOR, (ii) amargin of 0.53 per cent.
per annum (the “Term A2 Margin”), (iii) an additional margin of 0.79 per cent. per annum (the “Term
A2 Step-Up Margin”, that part of any interest referable to the Term A2 Step-Up Margin and any interest
accrued thereon being the “Term A2 Step-Up Amounts’) and (iv) a further margin equal to 0.01 per cent.
of the aggregate of LIBOR, the Term A2 Margin and the Term A2 Step-Up Margin.

Therate of interest in respect of the Initial Term A3 Advanceis.

(& up to (but excluding) the Interest Payment Date falling in April 2027 (the “Class A3 Step-Up Date’) the
aggregate of (i) 5.1774 per cent. per annum (the “ Class A3 Fixed Rate”) and (ii) a further margin equal to
0.01 per cent. of the Class A3 Fixed Rate; and

(b) from and including the Class A3 Step-Up Date, the aggregate of (i) LIBOR, (ii) amargin of 0.58 per cent.
per annum (the “Term A3 Margin”), (iii) an additional margin of 0.87 per cent. per annum (the “Term
A3 Step-Up Margin”, that part of any interest referable to the Term A3 Step-Up Margin and any interest
accrued thereon being the “Term A3 Step-Up Amounts’) and (iv) a further margin equal to 0.01 per cent.
of the aggregate of LIBOR, the Term A3 Margin and the Term A3 Step-Up Margin.

Therate of interest in respect of the Second Term A4 Advance will be:

(& up to (but excluding) the Interest Payment Date falling in October 2012 (the “Class A4 Step-Up Date”)
the aggregate of (i) LIBOR (as defined in the Conditions), (ii) a margin of 0.65 per cent. per annum (the
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“Term A4 Margin”) and (iii) a further margin equal to 0.01 per cent. of the aggregate of LIBOR and the
Term A4 Margin; and

(b) from and including the Class A4 Step-Up Date, the aggregate of (i) LIBOR, (ii) the Term A4 Margin, (iii)
an additional margin of 0.975 per cent. per annum (the “Term A4 Step-Up Margin”, that part of any
interest referable to the Term A4 Step-Up Margin and any interest accrued thereon being the “Term A4
Step-Up Amounts’) and (iv) afurther margin equal to 0.01 per cent. of the aggregate of LIBOR, the Term
A4 Margin and the Term A4 Step-Up Margin.

Therate of interest in respect of the Second Term AB1 Advance will be:

(8 upto (but excluding) the Interest Payment Date falling in October 2012 (the “Class AB1 Step-Up Date’)
the aggregate of (i) LIBOR (as defined in the Conditions), (ii) a margin of 1.25 per cent. per annum (the
“Term AB1 Margin”) and (iii) afurther margin equal to 0.01 per cent. of the aggregate of LIBOR and the
Term AB1 Margin; and

(b) from and including the Class AB1 Step-Up Date, the aggregate of (i) LIBOR, (ii) the Term AB1 Margin,
(iii) an additional margin of 1.875 per cent. per annum (the “Term AB1 Step-Up Margin”, that part of
any interest referable to the Term AB1 Step-Up Margin and any interest accrued thereon being the “ Term
AB1 Step-Up Amounts’) and (iv) afurther margin equal to 0.01 per cent. of the aggregate of LIBOR, the
Term AB1 Margin and the Term AB1 Step-Up Margin.

Therate of interest in respect of the Initid Term B Advanceis:

(8 up to (but excluding) the Interest Payment Date falling in July 2019 (the “Class B Step-Up Date”’, and
together with the Class A1 Step-Up Date, the Class A2 Step-Up Date, the Class A3 Step-Up Date, the
Class A4 Step-Up Date and the Class AB1 Step-Date, the “ Step-Up Dates’ and each a “ Step-Up Date”)
the aggregate of (i) 5.6410 per cent. per annum (the “ Class B Fixed Rat€”) and (ii) a further margin equal
t0 0.01 per cent. of the Class B Fixed Rate; and

(b) from and including the Class B Step-Up Date, the aggregate of (i) LIBOR, (ii) a margin of 1.02 per cent.
per annum (the “Term B Margin”), (iii) an additional margin of 1.53 per cent. per annum (the “Term B
Step-Up Margin”, that part of any interest referable to the Term B Step-Up Margin and any interest
accrued thereon being the “Term B Step-Up Amounts’ and together with the Term A1 Step-Up Amounts
the Term A2 Step-Up Amounts, the Term A3 Step-Up Amounts, the Term A4 Step-Up Amounts and the
Term AB1 Step-Up Amounts, the “Term Step-Up Amounts’) and (iv) a further margin equal to 0.01 per
cent. of the aggregate of LIBOR, the Term B Margin and the Term B Step-Up Margin.

The Initial Borrower is permitted to set-off any net payment owed to it on any Interest Payment Date by the
Issuer under the Issuer/Borrower Swap Agreement againgt its obligation to pay the floating rates of interest on
the Initial Term A1 Advance and, on and following the Class A2 Step-Up Date, the Initia Term A2 Advance
and, on and following the Class A3 Step-Up Date, the Initial Term A3 Advance, the Second Term A4 Advance,
the Second Term AB1 Advance and, on and following the Class B Step-Up Date, the Initial Term B Advance on
the corresponding Loan Payment Date. See further the section entitled “Issuer/Borrower Swap Agreement”
bel ow.

Theinterest rate payable on any outstanding Additional Term Advances will be equal to:

(8 the rate of interest (including any margin) payable by the Issuer on the relevant issue of the Additional
Notes made or to be made by the Issuer to fund such Additional Term Advance; or

(b) if the Issuer has entered into hedging arrangementsin relation to some or al of such Additional Notes, the
rate of interest (including any margin) calculated on the basis that matches the basis on which payments
are to be made by the I ssuer to the counterparty under such hedging arrangements,

in each case plus an additiona margin equal to 0.01 per cent. of the applicable rate of interest (including any
margin).

Interest on the Term Advances is payable by reference to successive interest periods (each, a “Loan Interest
Period”) which match in duration the interest periods applicable to the corresponding Notes under Condition 6
(Interest). Interest on Term Advancesis payable in arrear in pounds sterling in respect of the aggregate Principal
Debt Outstanding of the Term Advances on 15 October, 15 January, 15 April and 15 July in each year (or, if
such day is not a day on which commercial banks and foreign exchange markets settle payments and are open for
general businessin London (each a“Business Day”), the next succeeding Business Day unless such day fallsin
the next month, in which case the preceding Business Day) (each, a“L oan Payment Date”).
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Interest accrues from day to day and shall be calculated:

(8 in the case of the Initial Term Advances, on the basis that matches the basis of calculation of interest due
on the corresponding class of Original Notes;

(b) inthe case of the Second Term Advances, on the basis that matches the basis of calculation of interest due
on the corresponding class of Second Issue Notes; and

(© in the case of any Additional Term Advance, on the basis that matches the interest due on the
corresponding class of Additional Notes issued by the Issuer to fund such Additional Term Advance after
taking account of, in respect of New Notes with interest payable at a variable rate, any hedging agreement
applicable to the New Notes (which shall be agreed between the relevant Borrower, the Issuer and the
Borrower Security Trustee prior to the issue of the relevant New Notes).

Facility Fees

In consideration of the Issuer making the Second Term Facilities available, the Initial Borrower will be required
to pay to the Issuer on the Second Closing Date a second facility fee in an amount equd to, inter alia, all fees,
costs and expenses incurred by the Issuer on or before the Second Closing Date in connection with the issue of

the Second Issue Notes, the granting of the Second Term Advances and the negotiation, preparation and
execution of each Transaction Document (the “ Second Facility Fee”) together with a one-off arrangement fee.

In addition and pursuant to the terms of the I ssuer/Borrower Facility Agreement, the Initial Borrower is obliged
to pay an ongoing facility fee to the Issuer. The feeis calculated as an amount equal to all costs and expenses of
the Issuer payable on the corresponding Interest Payment Date (excluding any interest payments or principal
repayments on the Notes) (the “Ongoing Facility Fee”) in an amount equal to the following (without double
counting in respect of any of the mattersreferred to bel ow):

(& theaggregate of all amounts due and payable by the I ssuer:

() on an Interest Payment Date pursuant to paragraphs (a), (b), (c), (d), (€), and (I) of the Issuer Pre-
Accderation Priority of Payments (but only, in relation to amounts due and payable by the |ssuer
pursuant to paragraphs (€) and (1)(ii) of the Issuer Pre-Acceleration Priority of Payments, to the
extent that the amounts so payable by the Issuer on that Interest Payment Date exceed the aggregate
of the amounts of interest payable on the Loan Payment Date corresponding to such Interest
Payment Date by the Borrowers on the Term Advances which have a floating rate of interest and the
amounts payable on the Loan Payment Date corresponding to such Interest Payment Date by the
Initial Borrower under the I ssuer/Borrower Swap Agreement); or

(i) on an Interest Payment Date pursuant to paragraphs (a) (provided that payments to the receiver will
rank pari passu with payments to the Issuer Security Trustee), (b) (to the extent that the Issuer
Security Trustee has consented to such payments), (c), (d), (e), and (I) of the Issuer Post-
Enforcement (Pre-Acceleration) Priority of Payments (but only, in relation to amounts due and
payable by the Issuer pursuant to paragraphs (e) and (I)(ii) of the Issuer Post-Enforcement (Pre-
Accderation) Priority of Payments, to the extent that the amounts so payable by the Issuer on that
Interest Payment Date exceed the aggregate of the amounts of interest payable on the Loan Payment
Date corresponding to such Interest Payment Date by the Borrowers on the Term Advances which
have a floating rate of interest and the amounts payable on the Loan Payment Date corresponding to
such Interest Payment Date by the Initial Borrower under the | ssuer/ Borrower Swap Agreement); or

(iif) on any date pursuant to paragraphs (a), (b), (c), (d) and (k) of the Issuer Post-Enforcement (Post-
Accderation) Priority of Payments (but only, in relation to amounts due and payable by the |ssuer
pursuant to paragraphs (d) and (k)(ii) of the Issuer Post-Enforcement (Post-Acceleration) Priority of
Payments, to the extent that the amounts so payable by the Issuer exceed the aggregate of the
amounts of interest payable on such date by the Borrowers on the Term Advances which have a
floating rate of interest and the amounts payable on such date by the Initid Borrower under the
I ssuer/Borrower Swap Agreement); and

(b) the aggregate of all amounts due and payable by the Issuer on any date (other than on an Interest Payment
Date) pursuant to paragraph (b) of the Issuer Pre-Acceleration Priority of Payments;

(¢c) anamount equal to any VAT arising in respect of any of the amountsreferred to in (a) and (b);
(d) £8,000 per annum; and
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(e) anamount equal to such amounts as arerequired by the Issuer to ensure (having regard to the tax treatment
of any costs and expenses borne by the I ssuer) it is able to make full payment of such costs and expenses,

(the amounts described in (a) and (b) above being referred to in this document as “Issuer Costs’), such
payments by way of Ongoing Facility Fee to be made on each Loan Payment Date or on such other date as the
I ssuer may request.

Each Borrower will pay such fees in an dlocation as they may determine between them or, failing such
determination, such proportion of each payment by way of Ongoing Facility Fee as that part of the aggregate
principal amount of the Term Advances advanced to it and outstanding on the date on which the Ongoing
Facility Fee is to be paid bears to the aggregate principal amount of the Term Advances outstanding on such
date.

In the event that the Issuer is ever in receipt of net amounts in excess of the Issuer Profit Amount, it will pay the
excess to the Borrowers by way of rebate of the Ongoing Facility Fee.

Gross-up on Deduction or Withholding by the Obligors

All payments to be made by each of the Obligors under the Issuer/Borrower Facility Agreement will be made
free and clear of, and without withholding or deduction for or on account of, any tax unless such withholding or
deduction isrequired by law. If any such withholding or deduction is so required, the amount of the payment due
from the relevant Obligor will be increased to the extent necessary to ensure that, after that withholding or
deduction has been made, the amount received by the Issuer is equal to the amount that it would have received
had the relevant Obligor not been required to withhold or deduct an amount for or on account of tax from that
payment. If an Obligor is obliged to increase any sum payable by it to the Issuer as aresult of that Obligor being
required by a change in tax law to make a withholding or deduction from that payment, a Borrower has the right
(but no obligation) to prepay all (but not some only) of the outstanding Term Advances advanced to it at par (as
to which see the sections entitled “ Prepayment of Initial Term Advances — Voluntary Prepayment due to Change
of Tax Law”, “Voluntary Prepayment on deduction or withholding by the Issuer” and “Prepayment of Additional
Term Advances and Purchase of Additional Notes” bel ow).

Repayment
Scheduled Redemption

Each Term Advanceis repayable in instalments in accordance with a repayment schedule, the amounts of which
exactly correspond to the amounts specified in the schedule for the repayment of principal on the corresponding
class of Notes, as set out in Condition 7(b) (Redemption, Purchase and Cancellation — Scheduled Mandatory
Redemption in Part). Scheduled repayments in respect of any Additional Term Advance will be payable in the
amounts and on the dates which correspond to the Additional Notes issued to finance the applicable Additional
Term Advance.

Final Redemption

Each Term Advance is repayable in full on the rdevant Final Maturity Date, together with all accrued interest
and any other outstanding amounts, unless repaid or discharged in full earlier pursuant to the I ssuer/Borrower
Facility Agreement.

Prepayment of Term Advances
Optional Prepayment in whole or part

Subject to the section entitled “Application of Prepayment Funds as a Result of Optional Prepayment” below
and provided that no such prepayment shall be permitted in respect of the Term A1 Advances prior to the Loan
Payment Date falling in October 2006, prior to the enforcement of the Initid Borrower Security, the Initia
Borrower may, on giving not less than 7 Business Days prior written notice to the Issuer and the Borrower
Security Trustee, prepay (in whole or part) any Term Advance on aLoan Payment Date provided that the Initial
Borrower pays the amount required to prepay any specified principal amount thereof, calculated as the amount
required by the Issuer to prepay principal on the Notes of the corresponding class in an amount equal to the
principal amount of the relevant Term Advance to be prepaid, together with any premia payable under Condition
7(c) (Redemption, Purchase and Cancellation — Early Mandatory Redemption in Whole or Part upon
Prepayment under the Issuer/ Borrower Facility Agreement) and all accrued and unpaid interest on the Principal
Amount Outstanding of the relevant class of Notes up to (but excluding) the date of prepayment and any other
amounts due and payable under the Issuer/Borrower Facility Agreement, including any amounts owing in respect
of the Ongoing Facility Fee and provided further that any such prepayment of the Term Advances shall only be
permitted if on the date of such prepayment the Initiad Borrower terminates that part of the swap transaction
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entered into under the Issuer/Borrower Swap Agreement corresponding to the amount of principal to be prepaid
on the relevant Term A Advances, Term AB1 Advances or the Term B Advances (as the case may be) and the
Initial Borrower pays in full on such date any termination payment then payable by it to the Issuer as a result of
such termination under the Issuer/Borrower Swap Agreement.

In addition, the Initial Borrower is only permitted to prepay a Term Advance if it certifies in writing to the
Borrower Security Trustee that immediately prior to the date on which it gives such notice of prepayment that:

(@) it or oneor more of the other Borrowers, asthe case may be, has or will have the necessary funds available
to:

(i) make such prepayment on the relevant Loan Payment Date; and

(ii) satisfy all other amounts which are to be paid in priority to or pari passu with the relevant Term
Advance pursuant to the Borrower Deed of Charge including amounts payable by it under the
Issuer/Borrower Facility Agreement and any applicable termination payment payable in respect of
the Issuer/Borrower Swap Agreement to enable the Issuer to pay, on the Interest Payment Date
faling on the relevant Loan Payment Date on which the relevant Term Advance is to be prepaid, all
other amounts which are to be paid in priority to or pari passu with the class of Notes being
redeemed (including, for the avoidance of doubt, any termination payment payable by the Issuer to
the Swap Counterparty upon any early partia or full termination of the transactions under the
Interest Rate Swap Agreement corresponding to any prepayment of the Initial Term A1l Advance,
Initial Term A2 Advance, Initial Term A3 Advance, Second Term A4 Advance, Second Term AB1
Advance or the Initial Term B Advance); and

(b) no Loan Event of Default has occurred and is continuing (and has not been waived) or would occur as a
result of such prepayment.

Application of Prepayment Funds as a Result of Optional Prepayment

If the Term Advances are to be prepaid (i) soldly from cash received for that purpose from an entity which isa
member of the Marston’s Group but which is not a member of the Securitisation Group (each an “Excluded
Group Entity”) whether by way of a subscription for fully paid-up equity or a fully subordinated loan on terms
permitted by the Borrower Security Documents or (i) from the cash proceeds arising from an Additional Term
Advance, then the Initial Borrower may make prepayments of any tranche of the Term Advancesin any order.

If the prepayment of any Term Advancesisnot to be prepaid either (i) solely from cash received for that purpose
from an Excluded Group Entity by way of subscription for fully paid-up equity or a fully subordinated loan or
(i) from monies standing to the credit of the Disposal Proceeds Account (as to which see the section entitled
“Covenants regarding Disposal of Mortgaged Properties and Related Matters — Application of Proceeds of
Disposals of a Mortgaged Property” below), the Initial Borrower may:

(8 where the Restricted Payment Condition is satisfied as at the most recent Financial Quarter Date, make
prepayments of any tranche of the Term Advancesin any order it determines; and

(b) wherethe Restricted Payment Condition is not satisfied as at the most recent Financial Quarter Date, make
prepayments of the Term Advances at its discretion either:

(i) prorata, in prepayment towards satisfaction of the Term A Advances, the Terom AB1 Advances and
the Term B Advances; or

(i) inthefdlowing order:
(A) firgt, in or towards satisfaction of the Term A Advances;
(B) second, in or towards satisfaction of the Term AB1 Advances; and
(B) third, in or towards satisfaction of the Term B Advances,

allocating any amount to be applied in prepayment of the Term A Advances under paragraphs (i) or (ii)
towards prepayment of the Initial Term A1 Advance, the Initial Term A2 Advance, the Initial Term A3
Advance and the Second Term A4 Advance in such order and in such amounts as the Initial Borrower at
its discretion determines.

Voluntary Prepayment due to Change of Tax Law
If:
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(8 oneor more of the Obligorsis obliged to pay an increased amount to the Issuer under the Issuer/Borrower
Facility Agreement as aresult of such Obligor(s) being required by virtue of a change in tax law to make a
withholding or deduction for or on account of tax from that payment; or

(b) the Initial Borrower is obliged to pay an increased amount to the Issuer under the Issuer/Borrower Swap
Agreement or will receive a reduced amount from the Issuer under the I ssuer/Borrower Swap Agreement
asaresult of the Initial Borrower or the Issuer (as the case may be) being required by virtue of a changein
tax law to make a withholding or deduction for or on account of tax from that payment; or

(c) thelssuer claims an amount by way of Ongoing Facility Fee from the Borrowers in respect of increasesin
Issuer Costs where such claim arises by virtue of a changein tax law,

then, subject to the respective obligations of the relevant Obligor(s) and the Issuer to take reasonable steps to
mitigate any such event in accordance with the terms of the Issuer/Borrower Facility Agreement, the Initial
Borrower may, whilst the circumstance giving rise to the requirement or claim for an amount continues and on
giving not less than 7 Business Days prior written notice (such notice to expire on a Loan Payment Date) to the
Issuer and the Borrower Security Trustee of its intention to prepay on the Loan Payment Date specified in such
notice:

(i) wherethe relevant event occurring is either (A) of the type described in paragraph (b) above or (B)
of the type described in paragraph (c) above and theincrease in Issuer Costs arises solely as a result
of increases in amounts payable by the Issuer to the Swap Counterparty, prepay al (but not some
only) of the outstanding Term A1 Advances and, on and following the Class A2 Step-Up Date, the
outstanding Term A2 Advances and, on and following the Class A3 Step-Up Date, the outstanding
Term A3 Advances, the outstanding Term A4 Advances, the outstanding Term AB1 Advances and,
on and following the Class B Step-Up Date, the outstanding Term B Advancesin a principal amount
equal to the outstanding Term A1 Advances and, on and following the Class A2 Step-Up Date, the
outstanding Term A2 Advances and, on and following the Class A3 Step-Up Date, the outstanding
Term A3 Advances, the outstanding Term A4 Advances, the outstanding Term AB1 Advances and,
on and following the Class B Step-Up Date, the outstanding Term B Advances together with accrued
but unpaid interest in relation to such outstanding Term Advances up to (but excluding) the date of
prepayment and any other amounts owing in respect of the Issuer/ Borrower Facility Agreement,
including any amounts owing in respect of the Ongoing Facility Fee; and

(i) where the relevant event occurring is either (A) of the type described in paragraph (a) above or (B)
of the type described in paragraph (c) above and the increase in Issuer Costs arises other than as a
result of increases in amounts payable by the Issuer to the Swap Counterparty, prepay all (but not
some only) of all outstanding Term Advances in a principal amount equa to the outstanding Term
Advances together with accrued but unpaid interest in relation to such outstanding Term Advances
up to (but excluding) the relevant date of prepayment and any other amounts owing in respect of the
Issuer/Borrower Facility Agreement, including any amounts owing in respect of the Ongoing
Facility Fee,

provided that any such prepayment shall only be permitted if on the date of such prepayment the Initial Borrower
terminates that part of the swap transaction entered into under the Issuer/Borrower Swap Agreement
corresponding to the amount of principal to be prepaid on the relevant Term A Advances, Term AB1 Advances
or the Term B Advances (as the case may be) and the Initial Borrower paysin full on such date any termination
payment then payable by it to the Issuer as a result of such termination under the Issuer/Borrower Swap
Agreement.

Voluntary Prepayment on deduction or withholding by the I ssuer

If following the occurrence of either of the events set out in Conditions 7(d)(i) or 7(d)(ii), the Issuer is unable to
effectively arrange a substitution or if substitution would not avoid the relevant circumstances as set out in
Conditions 7(d)(i) or 7(d)(ii), a Borrower may, whilst the relevant event set out in Conditions 7(d)(i) or 7(d)(ii)
(as applicable) is subsisting, on giving not less than 7 Business Days' prior written notice (such notice to expire
on a Loan Payment Date) to the Issuer and the Borrower Security Trustee of itsintention to prepay on the Loan
Payment Date specified in such notice:

(8 where the Issuer is entitled to redeem the Notes pursuant to Condition 7(d)(ii), prepay al (but not some
only) of the outstanding Term Al Advances and, on and following the Class A2 Step-Up Date, the
outstanding Term A2 Advances and, on and following the Class A3 Step-Up Date, the outstanding Term
A3 Advances, the outstanding Term A4 Advances, the outstanding Term AB1 Advances and, on and
following the Class B Step-Up Date, the outstanding Term B Advances in a principa amount equal to the
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outstanding Term A1 Advances and, on and following the Class A2 Step-Up Date, the outstanding Term
A2 Advances and, on and following the Class A3 Step-Up Date, the outstanding Term A3 Advances, the
outstanding Term A4 Advances, the outstanding Term AB1 Advances and, on and following the Class B
Step-Up Date, the outstanding Term B Advances together with accrued but unpaid interest in relation to
such outstanding Term Advances up to (but excluding) the date of prepayment and any other amounts
owing in respect of the Issuer/Borrower Facility Agreement, including any amounts owing in respect of the
Ongoing Facility Fee; and

(b) where the Issuer is entitled to redeem the Notes pursuant to Condition 7(d)(i), prepay al (but not some
only) of the outstanding Term Advances in a principal amount equa to the outstanding Term Advances,
together with all accrued and unpaid interest in relation to such outstanding Term Advances up to (but
excluding) the date of prepayment and any other amounts owing in respect of the Issuer/ Borrower Facility
Agreement, including any amounts owing in respect of the Ongoing Facility Fee,

provided that any such prepayment shall only be permitted if on the date of such prepayment the Initial Borrower
terminates that part of the swap transaction entered into under the Issuer/Borrower Swap Agreement
corresponding to the amount of principal to be prepaid on the Term A Advances, the Term AB1 Advances or the
Term B Advances (as the case may be) and the Initial Borrower pays in full on such date any termination
payment then payable by it to the Issuer as a result of such termination under the Issuer/Borrower Swap
Agreement.

Mandatory Prepayment due to Illegality

If, at any time, the Issuer and/or the Initial Borrower satisfies the Borrower Security Trustee that it is or will
become unlawful in any applicable jurisdiction for:

(8 thelssuer to perform any of its obligations as contemplated by the I ssuer/Borrower Facility Agreement or
the Notes, to make, fund or allow to remain outstanding the Term Advances or to advance or dlow the
Notes to remain outstanding; or

(b) aBorrower to perform any of its obligations as contemplated by the | ssuer/Borrower Facility Agreement,

then (in the case of (a) above) subject to the Issuer (in consultation with the Initial Borrower and the Borrower
Security Trustee) taking reasonable steps to mitigate such event in accordance with Condition 7(d) (Redemption,
Purchase and Cancellation — Substitution/Redemption in Whole for Taxation and Other Reasons) and (in the
case of (b) above) without prgudice to the obligations of the Borrowers to mitigate such event under the
Issuer/Borrower Facility Agreement, the Borrowers shall, (in the case of (a) above) on the Loan Payment Date
occurring after the date on which the Issuer has notified the Initial Borrower of such event (or, if earlier, the date
specified by the Issuer in any notice delivered to the Initid Borrower, being no later than the last day of any
applicable grace period permitted by law) or (in the case of (b) above) on the Loan Payment Date occurring after
the date on which a Borrower has become aware of such unlawfulness (but no later than the last day of any
applicable grace period permitted by law), prepay all (but not some only) of the Term Advances, terminate al of
the transactions under the Issuer/Borrower Swap Agreement and pay all accrued and unpaid interest in relation
to such outstanding Term Advances up to (but excluding) the date of prepayment and any other amounts owing
in respect of the Issuer/Borrower Facility Agreement, including any amounts owing in respect of the Ongoing
Facility Fee and any amounts payable by the Initial Borrower to the Issuer under the Issuer/Borrower Swap
Agreement by way of termination payments.

Deemed Prepayment Upon Purchase of Notes by the Initial Borrower

The Initial Borrower may, at any time while it is within the charge to United Kingdom corporation tax, purchase
Notes of any class provided that the following conditions are satisfied on the date of such proposed purchase:

(& noLoan Event of Default has occurred and is continuing (and has not been waived) or would occur as a
result of such purchase;

(b) if the Restricted Payment Condition isnot satisfied as at the most recent Financial Quarter Date, the Initia
Borrower will only be entitled to purchase Class AB1 Notes so long as there are no Class A1 Notes, Class
A2 Notes, Class A3 Notes, or Class A4 Notes outstanding; and

(c) if the Redtricted Payment Condition isnot satisfied as at the most recent Financial Quarter Date, the Initia
Borrower will only be entitled to purchase Class B Notes so long asthere are no Class A1 Notes, Class A2
Notes, Class A3 Notes, Class A4 Notes or Class AB1 Notes outstanding.
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Following the purchase of a Note by the Initia Borrower, it must forthwith notify the Issuer and the Issuer
Security Trustee of such purchase and surrender such Note to the Issuer in accordance with Condition 7(i)
(Redemption, Purchase and Cancellation — Purchase by the Borrowers and Cancellation). Upon surrender of
such Note, the Note will be cancelled and, upon such cancellation, an amount of the relevant Term Advance
corresponding to the Note purchased equal to the Principa Amount Outstanding of such Note plus an amount of
interest on the relevant Term Advance equal to the aggregate of any accrued and unpaid interest on the Principal
Amount Outstanding of such Note will be treated as having been prepaid by way of set-off in consideration for
the surrender of such Note. In the case of any purchase and cancellation of the Class A Notes, Class AB1 Notes
or the Class B Notes, the Initial Borrower will be required to terminate that part of the swap transaction entered
into under the Issuer/Borrower Swap Agreement corresponding to the amount of principa to be prepaid on the
relevant Term A Advances, Term AB1 Advances or the Term B Advances (as the case may be) and to pay on
such date any termination payment then payable by it to the Issuer as a result of such termination under the
I ssuer/Borrower Swap Agreement.

Prepayment of Additional Term Advances and Purchase of Additional Notes

Theterms, if any, on which any Further Term Advance may be prepaid shall be substantially the same terms (as
set out above and under the section entitled “Covenants regarding Disposal of Mortgaged Properties and
Related Matters — Application of Proceeds of Disposals of a Mortgaged Property” below) as those on which any
Initial Term Advance may be prepaid. The terms on which any New Term Advance may be prepaid shall be
substantially the same as those on which the Initial Term Advances may be prepaid save as otherwise required to
reflect the prepayment terms of the New Notes issued to fund any such New Term Advance. Thetermsif any, on
which any Additional Notes may be purchased shall be substantialy the same terms as set out in the section
entitled “Deemed Prepayment Upon Purchase of Notes by the Borrower” above, save as otherwise required to
reflect the prepayment terms of any New Notes issued to fund any New Term Advance.

Representations and Warranties

No independent investigation with respect to the matters represented and warranted in the Issuer/Borrower
Facility Agreement or any other Borrower Transaction Document will be made by the Borrower Secured
Creditors (including the Issuer and the Borrower Security Trustee) other than certain searches on the Second
Closing Date in the registers held by the Registrar of Companies and in the Companies Court and certain
searches in respect of the Mortgaged Properties at the appropriate land registry and land charges registry on
and/or before the Second Closing Date. In relation to such matters, the Borrower Secured Creditors (including
the Issuer and the Borrower Security Trustee) will, save as previoudy disclosed, rely entirdy on the
representations and warranties which will be given by each Obligor on the Second Closing Date.

The representations and warranties given by the Obligors include representations and warranties as to the
following matters (which in certain cases may be limited by a materidity and/or knowledge qualification):

(& nosecurity interests exist over al or any of its present or future revenues, undertakings or assets other than
certain permitted security interests and save as reveded in the property due diligence reports (the
“Property Due Diligence Reports’) to be delivered to the Borrower Security Trustee on or before the
Second Closing Date;

(b) no Loan Event of Default or Potential Loan Event of Default has occurred and is continuing (and has not
been waived);

() each security document to which it is a party creates the security interest which that security document
purports to create and claims of the Borrower Secured Creditors against it will rank at least pari passu with
the claims of dl of its other unsecured creditors, save those whose claims are preferred solely by any
bankruptcy, insolvency, liquidation or other smilar laws of general application;

(d) saveto the extent disposed of as permitted by the Transaction Documents or as revealed in the overview
report prepared by Wragge & Co LLP or where lega ownership remains held on trust for the Initid
Borrower, the Initia Borrower is the absolute legal and beneficial owner of, and has a good and
marketable title in its own name to, its interest in all of the Mortgaged Properties in respect of which it
purports to create security under the Borrower Deed of Charge;

(e each of the Mortgaged Properties comprising the Securitisation Estate as at the Second Closing Date is
located in England or Wales;
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(f) it isnot aware of any event or circumstances which would require any material adverse change to the
Property Due Diligence Reports and the Valuation Report and certain other due diligence reports if they
were to be reissued at the Second Closing Date;

(g) each of the pubsin the Securitisation Estate hasaliquor licence in full force and effect;

(h) each of the Intra-Group Supply Agreement and the Management Services Agreement isin full force and
effect and constitutes a legd, valid and binding obligation of the members of the Marston’s Group who are
parties thereto and is enforceable in accordance with its terms (subject to rights of creditors generdly, to
equitable principles of general application, to the time barring of claims and to the laws of insolvency);

(i) each Lease Agreement has been duly executed and delivered and is valid and enforceable in accordance
with its terms (subject to therights of creditors generally, to equitable principles of general application, to
the time barring of claims and to the laws of insolvency);

()) each insurance policy is in full force and effect and there are no outstanding claims under any such
insurance policy that are individually or in aggregate material and which are not expected to be paid out by
therelevant insurer; and

(k) buildings insurance is maintained in respect of the Securitisation Estate in an aggregate amount at least
equal to, or not materialy less than, the aggregate full replacement cost (as determined in accordance with
the commercia property market generaly) of all of the Mortgaged Properties comprising the
Securitisation Estate.

Certain of the representations and warranties will also be repeated on the date on which any Term Advance or
New Term Advance is made and on each Loan Payment Date, by reference to the facts and circumstances then
existing and subject in certain cases to being limited by reference to a materiality and/or knowledge
qualification.

Financial Covenants
Net Worth and Debt Service Covenants
Under the terms of the Issuer/Borrower Facility Agreement, the Securitisation Group agrees to conduct its future

operation and business subject to a net worth covenant and a debt service coverage ratio covenant. These
covenants provide that:

(& Net Worth Covenant: the Net Worth of the Securitisation Group in aggregate as at the end of each
Financial Year shall be equal to or greater than £90 million (the “Net Worth Covenant”); and

(b) FCF DSCR Covenant: the Free Cashflow DSCR of the Securitisation Group shall not, on any Financia
Quarter Date, in respect of the most recent Relevant Period or the most recent Relevant Year be less than
1.1:1 (the “FCF DSCR Covenant” or the “Debt Service Covenant”).

The Net Worth Covenant has to be complied with at all times, but is tested after each Financial Year by
reference to the audited consolidated financid statements of the Securitisation Group delivered and subject to
any necessary adjustment on a continuing basis as demonstrated by the financia statements delivered.

The FCF DSCR Covenant is tested after each Financial Quarter by reference to the unaudited consolidated
financial statements of the Securitisation Group delivered and by reference to the audited consolidated financial
statements of the Securitisation Group delivered.

For these purposes:

“Accrued Principal”, in respect of a Relevant Year, means the aggregate of all scheduled principal payments
made or due to be made under the Issuer/Borrower Facility Agreement during that Relevant Year and in respect
of a Relevant Period means:

(& theproduct of:

() all scheduled principal payments made or due to be made under the Issuer/Borrower Facility
Agreement during the Relevant Year ending on the same Financial Quarter Date as that Relevant
Period ends; and

(i) thenumber of weeksin such Relevant Period; divided by

(b) the number of weeks in the Relevant Year ending on the same Financial Quarter Date as that Relevant
Period ends.
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“Debt Service” meansthe aggregate of:

(@

(b)

all Interest Charges; and
all Accrued Principal,

in each case, for the Relevant Period or, asthe case may be, Relevant Y ear.

“EBITDA” means, in respect of any Financia Quarter, Relevant Period or, as the case may be, Relevant Year
for any relevant entity, the Operating Profit before:

(@
(b)
(©)

any Interest Charges;
any Subordinated Debt Amounts; and

any amount attributable to amortisation of goodwill, or other intangible assets or the amortisation or the
writing off of acquisition or refinancing costs and any deduction for depreciation of assets,

but after adjusting where necessary to exclude:

(i) fair value adjustments or impairment charges (to the extent they involve no payment of cash) and
non cash items (except accruas, bad debt provisions and stock write offs);

(ii) items treated as extraordinary, operating exceptional income/charges or non-operating exceptiona
income/charges under accounting principles generally accepted in the United Kingdom;

(iii) any amount attributable to the writing up or writing down of any assets of such relevant entity after
the First Closing Date or, in the case of a company becoming a subsidiary of such relevant entity
after the Firgt Closing Date, after the date of its becoming a subsidiary of such relevant entity;

(iv) theamount of any profit of such relevant entity which is attributable to minority interests;

(v) any amounts earned from any Excluded Group Entity where such amounts have not been received in
cash, save for such non cash amounts earned from Trading pursuant to the Intra-Group Supply
Agreement and from Trading pursuant to the Management Services Agreement where a cash amount
is expected to be received in the next 12 months; and

(vi) any amounts attributable to the disposal of any Mortgaged Properties or other assets.

“Financial Indebtedness’ means, in relation to any person at any time, any indebtedness (whether actua or
contingent) incurred in respect of:

(@

(b)

(©)

(d)

(€

(f)

the principal amount and the capitalised element (if any), of money borrowed or raised and debit balances
at banks and mandatory premia (if any) and capitalised interest in respect thereof;

the principal and mandatory premia (if any) and capitalised interest in respect of any debenture, bond,
note, loan stock or similar debt instrument;

liabilities in respect of any letter of credit, standby letter of credit, acceptance credit, bill discounting or
note purchase facility and any receivables purchase, factoring or discounting arrangements, provided that
for the purposes of calculating the amount of Financial Indebtedness any obligations in respect of any
letter of credit or standby letter of credit shall not be included unless the relevant person is in default of its
obligations to the Issuer under such letter of credit, standby letter of credit or counterindemnity for the
same;

rental or hire payments under any contract between a lessor and a lessee treated as a finance lease in
accordance with generally accepted accounting principles applied in the United Kingdom;

the deferred purchase price of assets or services save for:

(i) any such arrangement entered into in the ordinary course of trading and having a term not exceeding
180 days after the period customarily allowed by the relevant supplier for deferred payment; and/or

(i) wherethe arrangement is entered into in the ordinary course of trade and the deferred purchase price
in respect of assets or services is expressed to be payable in ingaments or where the relevant
amount is aretention of payment by such person to ensure performance of obligations owed to it;

liabilities in respect of any foreign exchange agreement, currency swap or interest rate swap or other
derivative transactions or similar arrangements, provided that to the extent that the relevant contract
provides for net payments to be made the amount of Financial Indebtedness shall be the net amount due or

70



the net exposure thereunder (being the amount payable by the party liable thereunder on termination or
closing out of such arrangements determined on a mark to market basis);

(g) all obligations to purchase, redeem, retire, defease or otherwise acquire for value any share capita of any
person or any warrants, rights or options to acquire such share capital in respect of transactions which in
each such case have the commercial effect of borrowing or which otherwise finance its, or, in the case of
an Obligor, the other Obligors, and, in the case of any other person, its group’s operations or capital
requirements;

(h) any other transactions having the commercial effect of borrowing entered into by such person; and

(i) &l Financid Indebtedness of other persons of the kinds referred to in paragraphs (a) to (h) above
guaranteed or indemnified directly or indirectly in any manner by such person or having the commercial
effect of being guaranteed or indemnified directly or indirectly by such person.

“Financial Quarter” means each period from (and including) the day after a Financial Quarter Date to (and
excluding) the next Financial Quarter Date and, in respect of the first Financial Quarter, the period from (and
including) the Firgt Closing Date to (and including) 31 December, 2005.

“Financial Quarter Date€” means 31 December, 2005 and, thereafter, the date on which the quarterly
accounting period of each Borrower ends, being:

(8 for the first Financial Quarter, the period from the First Closing Date to 31 December, 2005 and in each
year thereafter 13 weeks from the fourth Financia Quarter Date in the immediately preceding Financial
Y ear,

(b) for the second Financia Quarter, the date which is 13 weeks from the previous Financial Quarter Date;
(o) for thethird Financia Quarter, the date which is 13 weeks from the previous Financial Quarter Date; and

(d) for the fourth Financial Quarter, the date which is the last day of the Financial Year of which such fourth
Financial Quarter forms part.

“Financial Statements’ means.

(8 the annua audited consolidated financial statements of the Securitisation Group Parent and its direct and
indirect subsidiaries and the related auditors' report for each Financial Y ear; and

(b) the unaudited consolidated semi-annua financial statements of the Securitisation Group Parent and its
direct and indirect subsidiaries for each Semi-Annual Period,

in each casg, to be delivered by Securitisation Group Parent and its direct or indirect subsidiaries pursuant to the
I ssuer/Borrower Facility Agreement.

“Financial Year” means the period of four Financial Quarters comprised, in the discretion of the Initia
Borrower, of 52 or 53 weeks ending within 7 days of 30 September, the first Financial Year ending on 30
September, 2006.

“Free Cashflow” or “FCF” means EBITDA for a Financia Quarter, a Relevant Period or, as the case may be, a
Relevant Y ear after:

(8 deducting:

(A) anytaxinrelation to EBITDA in respect of such Financia Quarter, Relevant Period or, as the
case may be, Relevant Year (being the actua tax accrued for the Securitisation Group before
making any adjustment to deferred tax assets or liahilities);

(B) the greater of (i) the aggregate amount of Maintenance Expenditure actually incurred during
the Financia Quarter, the Relevant Period or, as the case may be, the Relevant Year (less any
Maintenance Expenditure expensed through the profit and loss account for the Financia
Quarter, the Relevant Period or, as the case may be, the Relevant Year) and (ii) the Portion of
the Required Maintenance Amount (less any Maintenance Expenditure expensed through the
profit and loss account) for the Financial Quarter, the Relevant Period or, as the case may be,
the Relevant Year; and

(C) provisions released during such Financial Quarter, Relevant Period or, as the case may be,
Relevant Year; and

(b)  adding back:
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(A) any tax creditsredeemable within 12 months; and

(B) provisions charged during such Financial Quarter, Relevant Period or, as the case may be,
Relevant Year,

provided that where the Relevant Period or, as the case may be, the Relevant Year relates to more than one
Financial Year, the Portion of the Required Maintenance Amount for such Relevant Period or, as the case may
be, Relevant Year shal be the aggregate of the Portion of the Required Maintenance Amount in each Financial
Y ear to which the Relevant Period or, as the case may be, the Relevant Y ear relates.

“Free Cashflow DSCR” or “FCF DSCR”, as at any Financial Quarter Date, means the ratio of (a) Free
Cashflow for the Relevant Period or, as the case may be, the Relevant Year ending on such Financia Quarter
Date to (b) Debt Service for the Relevant Period or, as the case may be, the Relevant Year, ending on such
Financial Quarter Date.

“Interest Charges’ means.

(8 the aggregate amount of:
(i) &l amounts of interest or amounts in the nature of interest accrued on Financial Indebtedness; and
(if) any net amounts accrued under any hedging arrangements; and

(b) lessany interest earned on any deposit accounts and excluding any Subordinated Debt Amounts.

“Maintenance Expenditure’” means, in each Financial Year, an amount expended in the refurbishment, repair,
renewa and maintenance of the internal and external fabric of the Mortgaged Properties in the Securitisation
Estate and their fixtures and fittings and of the assets required to manage them (for example, information
technology systems), such expenditure including amounts expensed through the profit and loss account and
amounts capitalised on the balance sheet of a Borrower to the extent that such expenditure does not constitute
Capital Enhancement Expenditure.

“Net Worth” means the sum of:

(8 the aggregate amount as shown in the most recent audited balance sheets of each member of the
Securitisation Group as being the net assets of those members (disregarding for the purposes of this
paragraph any intercompany loans within the Securitisation Group); and

(b) any Financial Indebtedness of any member of the Securitisation Group fully subordinated in accordance
with the terms of the Borrower Security Documents provided that, by its terms, any and al amounts due
and payable thereunder are serviced out of Restricted Payments (disregarding for the purposes of this
paragraph any intercompany loans with the Securitisation Group); and

(c) the deferred tax liability as shown in the most recent audited balance sheets of each member of the
Securitisation Group recognised on the revaluation of non-monetary assets.

“Operating Profit” means the aggregate operating profit of the Securitisation Group and each subsidiary
undertaking acquired in connection with an acquidtion or, as the case may be, substitution of a Permitted
Business or where applicable the operating profit of an individual pub, in each case, shown in the most recent
financial statements or the management accounts of the Securitisation Group and such subsidiary undertakings
for the Financial Quarter, the Relevant Period or, as the case may be, the Relevant Y ear.

“Portion of the Required Maintenance Amount” for that part of a Financia Y ear to which the Relevant Period
or, asthe case may be, the Relevant Y ear relates shall be the Required Maintenance Amount for such Financial
Year multiplied by the number of Financial Quartersin the Relevant Period or, as the case may be, the Relevant
Y ear which fallsin such Financia Y ear and divided by four and provided further that for any Relevant Period or,
as the case may be, Relevant Year which includes the Financial Quarter commencing on the First Closing Date,
the Portion of the Required Maintenance Amount shall be the initial Required Maintenance Amount divided by
59 and multiplied by:

(8 20inrespect of the Relevant Period and the Relevant Y ear ending on 31 December, 2005;
(b) 33inrespect of the Relevant Period and the Relevant Y ear ending on 1 April, 2006;

(©) 46 inrespect of the Relevant Y ear ending on 1 July, 2006; and

(d) 59 inrespect of the Relevant Y ear ending on 30 September, 2006.
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“Relevant Period” means a period of two consecutive Financial Quarters, provided that any calculation of a
ratio or an amount shall be made:

(8 inrespect of the Financial Quarter ending on 31 December, 2005, for the period from (and including) the
Firg Closing Dateto (and including) 31 December, 2005; and

(b) in respect of the Financid Quarter ending on 1 April, 2006, for the period from (and including) the First
Closing Dateto (and including) 1 April, 2006.

“Relevant Year” means a period of four consecutive Financial Quarters, provided that any calculation of aratio
or an amount shall be made:

(8 inrespect of the Financial Quarter ending on 31 December, 2005, for the period from (and including) the
Firgt Closing Date to (and including) 31 December, 2005;

(b) in respect of the Financid Quarter ending on 1 April, 2006, for the period from (and including) the First
Closing Dateto (and including) 1 April, 2006;

(o inrespect of the Financia Quarter ending on 1 July, 2006, for the period from (and including) the First
Closing Date to (and including) 1 July, 2006; and

(d) inrespect of the Financial Quarter ending on 30 September, 2006, for the period from (and including) the
Firg Closing Date to (and including) 30 September, 2006.

“Semi-Annual Period” means the first and second Financial Quarters of each Financia Year.

“Subordinated Debt Amounts’ means any amounts paid or accrued (whether or not payable) by a Borrower to
any other Obligor, any interest paid or accrued (whether or not payable) by way of Restricted Payments and any
other payment subject to the Restricted Payment Condition.

Restricted Payment Condition

Each Obligor covenants and agrees with the Borrower Security Trustee and the Issuer that it shall not make any
Restricted Payment save that a Restricted Payment may be made on any day if:

(& the Redtricted Payment Condition was satisfied in the Relevant Period and the Relevant Y ear, in each case,
ending on the most recent Financial Quarter Date;

(b) either:

(i) the Restricted Payment Maximum would not be less than zero following the making of such
Restricted Payment; or

(i) the Redtricted Payment isto be made out of Excess Net Sales Proceeds;

(c) noLoan Event of Default has occurred and is continuing (and has not been waived) or would occur as a
result of the making of such Restricted Payment; and

(d) where such Restricted Payment consists of the purchase of a tax réief, such Restricted Payment is madein
accordance with the applicable provisions of the Tax Deed of Covenant,

provided that no such Restricted Payment may be made where the Initial Borrower is required to create the
SDLT Reserve (as defined in the section entitled “Summary of Borrower Transaction Documents —
Issuer/Borrower Facility Agreement — Samp Duty Land Tax Reserve’ below) and such SDLT Reserve is not
fully funded in accordance with the terms of the Tax Deed of Covenant.

Notwithstanding the foregoing, the Initial Borrower may make a payment in respect of interest accrued under the
Initial Borrower Subordinated Loan Agreement on any Loan Payment Date (after satisfaction in full of all
amounts payable on such Loan Payment Date at items (a) to (k) of the Borrower Pre-Enforcement Priority of
Payments) or, provided that the Initial Borrower has reserved such amount for such purpose on the preceding
Loan Payment Date (after satisfaction in full of all amounts payable on such Loan Payment Date at items (a) to
(k) of the Borrower Pre-Enforcement Priority of Payments), on any date, provided that:

(& no Loan Event of Default or Potential Loan Event of Default has occurred and is continuing unwaived or
would occur as aresult of the making of such Restricted Payment; and

(b) the aggregate of such payment and any other previous payments of interest in respect of the Initial
Borrower Subordinated Loan Agreement is no greater than the aggregate of any corporation tax then or
previously due and payable by Marston’s (or which would be, or would have been, due and payable but for
any relief claimed under Chapter IV of Part X of the Income and Corporation Taxes Act 1988) in respect

73



of interest under the Initial Borrower Subordinated Loan Agreement or pursuant to any election by
Marston’s under paragraph 7B of Schedule 28AA of the Income and Corporation Taxes Act 1988 in
respect of the Initial Borrower Subordinated Loan Agreement.

The “Restricted Payment Condition” is satisfied if, in relation to the Relevant Period and Relevant Year
immediately preceding the date on which the proposed Restricted Payment (or other action which is subject to
this condition) isto be made or undertaken:

(8 theratio of EBITDA to Debt Service calculated for such Relevant Period and Relevant Year was, in each
case, at least 1.5:1; and

(b) the FCF DSCR calculated for such Relevant Period and Relevant Y ear was, in each case, at least 1.3:1.

If the Restricted Payment Condition was not satisfied as at any Financia Quarter Date but is subsequently
satisfied on any following Financial Quarter Date, an Obligor may make a Restricted Payment in the following
Financial Quarter but only to the extent the Further Restricted Payment Maximum would not be less than zero
following the making of such Restricted Payment until the Restricted Payment Condition has been satisfied on
eight consecutive Financial Quarter Dates.

For these purposes:
“Excess Cash” means, in respect of aFinancial Quarter:
(8 theaggregate of:

(i) Free Cash Flow for such Financial Quarter;

(i) any proceeds not required to be deposited in the Disposal Proceeds Account in such Financia
Quarter pursuant to the terms of the Issuer/Borrower Facility Agreement; and

(iii) any net insurance proceeds received by the Securitisation Group not included in Operating Profit
and/or not required to be deposited in the Disposal Proceeds Account; and

(b) lessthe sum of:
(i) @l Interest Charges accrued in such Financial Quarter;

(ii) all principal payments made pursuant to the Issuer/Borrower Facility Agreement in such Financial
Quarter; and

(iii) to the extent not funded from amounts standing to the credit of the Disposal Proceeds Account, any
expenditure incurred in respect of acquisitions or subgtitutions of Permitted Businesses and/or
Capita Enhancement Expenditure in such Financial Quarter.

“Further Restricted Payment Maximum” means, on any date, the sum of:

(8 Excess Cash for the Financia Quarter immediately prior to which a Restricted Payment is proposed to be
made; and

(b) 12.5 per cent. of the difference between the Restricted Payment Maximum and the Excess Cash for that
prior Financia Quarter.

“Restricted Payment” is any payment or other disposal of cash or other funds or assets to an Excluded Group
Entity, including (but not restricted to) by way of advance of a loan, payment of a dividend or other return on
capital, a distribution, payment of interest, payment of premium, repayment of a loan, payment of fees, the
making of a gift or a capita contribution or reduction of capital, in each case, to an Excluded Group Entity, or
the purchase of tax rdiefs, except for the following:

(8 any payment made pursuant to a Borrower Transaction Document (including any payment to Trading
pursuant to the Services Agreements and any payment made on or immediately after the date that an
Additional Term Advance is granted from the proceeds of such Additional Term Advance) which payment
is not dependent upon the satisfaction of the terms set out in items (a) and (b) of the definition of
Restricted Payment Condition;

(b) any purchase of tax reliefs made in accordance with the Tax Deed of Covenant;
(© any payment made with the prior consent of the Borrower Security Trustee;

(d) any payment to acquire or substitute a Permitted Business, subject to satisfaction of the Profitability
Condition;
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(e) any payment of a dividend or other return of capital or advance of a loan or in repayment of Financial
Indebtedness made by an Obligor to an Excluded Group Entity on or immediately after the First Closing
Date from the proceeds of the Initial Term Advances; and

(f) any payments on or as soon as reasonably practicable after the First Closing Date of outstanding amounts
owing to an Excluded Group Entity in respect of intercompany balances accrued prior to the First Closing
Date and made from the proceeds of the Initia Term Advances.

“Restricted Payment Maximum” means, on any date, the aggregate of the differences for each Financial
Quarter since the First Closing Date between (@) all Excess Cash and (b) all Restricted Payments made from
Excess Cash (including payments deemed to be Restricted Payments under the Tax Deed of Covenant).

Covenants regarding Disposal of Mortgaged Properties and Related Matters

The Obligors are not permitted to dispose of any Mortgaged Property (either aone or together with any
Incidental Mortgaged Property) unless the Borrower Security Trustee consents to the disposal or unless such
disposal is by way of a Permitted Estate Management Transaction. The Borrower Security Trustee has agreed
that its consent to any proposed disposal will not be unreasonably withheld or delayed if the Initial Borrower, no
less than 5 Business Days (or such shorter period as the Borrower Security Trustee may agree) prior to the date
on which the relevant Obligor proposes to dispose of such Mortgaged Property and any related Incidental
Mortgaged Property, certifies that:

(8 theproposed disposal isadisposal of part of a Mortgaged Property which does not have a material adverse
effect on the trading of that Mortgaged Property; or

(b) the proposed disposal is adisposal from a member of the Securitisation Group to the Initial Borrower (an
“Intra-Group Disposal”) provided that immediately following the disposal, any asset or assets accruing to
the relevant transferor or transfereeis or are made part of the Borrower Security and provided further that
the future enforcement of the Borrower Security would not be impaired or prejudiced by such Intra-Group
Disposal; or

() theproposed disposal isto be made on arms' length terms or to the extent disposed of to a member of the
Marston’s Group for fair value and as at the Financial Quarter Date immediately prior to the proposed
disposal:

(i) the ratio of Adjusted EBITDA to Expected Debt Service was at least 2.1:1 notwithstanding the
proposed disposal; and

(i) the ratio of Net Debt to Adjusted EBITDA would not be greater that 5.65:1 notwithstanding the
proposed disposal,

provided that, if since the Second Closing Date, the aggregate of all disposals of portions of the
Securitisation Estate made when taken together with the proposed disposal would account for more than
(i) 25 per cent. by the Outlet EBITDA referable to the Mortgaged Properties comprised in the
Securitisation Egtate for the Financid Year covered in the most recent audited financial statements of the
Obligors or (ii) 25 per cent. by number of Mortgaged Properties then comprised in the Securitisation
Estate (whichever is lower) (taking into account for the purposes of this calculation, only disposals made
under this paragraph and paragraph (d) below but not taking into account any disposals in paragraph (€)
bel ow) then prior to effecting the proposed disposal the Ratings Test would be satisfied. In addition the 25
per cent. can be reset to zero from timeto time if the Ratings Test is satisfied following such resetting; or

(d) the proposed disposal (i) isto be made on arms' length terms or to the extent disposed of to a member of
the Marston’s Group for fair value (ii) will not result in the aggregate of all disposals of portions of the
Securitisation Estate made since the Second Closing Date, together accounting for more than 25 per cent.
of the Outlet EBITDA referable to the Mortgaged Properties comprised in the Securitisation Estate for the
Financial Year covered in the most recent audited financial statements of the Obligors (taking into account
for the purposes of this caculation, only disposals made under this paragraph and paragraph (c) above but
not taking into account any disposals in paragraph (€)), with such portions being disposed being reset to
zero from time to time and the Ratings Test being satisfied following such resetting and (iii) will not result
in the aggregate of al disposals of portions of the Securitisation Estate made in the Financia Year in
which the proposed disposal is to be made together accounting for more than 10 per cent. of the Outlet
EBITDA referable to the Mortgaged Properties comprised in the Securitisation Estate for the Financid
Year covered in such audited financial statements; or
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(e) theredevant Net Sale Proceeds will be applied in the payment of at least the sum of (i) the Allocated Debt
Amount referable to that Mortgaged Property to be disposed of in prepayment of Term Advances, (ii) the
payment of any premia payable in connection with the prepayment of such Term Advances and (iii) the
payment of any termination costs payable by the Initial Borrower to the Issuer under the Issuer/ Borrower
Swap Agreement as aresult of a termination made in connection with any prepayment made of the Term
Advances; or

(f) the proposed disposal is a disposal of a Mortgaged Property by order of any Competition Authority or
required by law or any regulation having the force of law or any governmenta agency in accordance with
whose orders and/or rulings such Obligor isrequired to act; or

(g) the proposed disposal is a disposa of the bare legal title relating to a Mortgaged Property in respect of
which the transfer of the related beneficial title would otherwise constitute a Permitted Disposal; or

(h) the proposed disposal is undertaken pursuant to a substitution of a Mortgaged Property in the manner
described in the section entitled “Investment Considerations — Considerations relating to the Mortgaged
Properties— Subgtitutions’ above,

and, the Initial Borrower certifiesin writing that the relevant Obligor has complied with its obligations under the
Issuer/Borrower Facility Agreement and the Tax Deed of Covenant (if any) in relation to such disposal of the
Mortgaged Property. Any such disposal consented to by the Borrower Security Trustee is referred to as a
“Permitted Disposal”.

Notwithgtanding the above, the Initial Borrower is permitted, without the consent of the Borrower Security
Trustee, to dispose of certain pre-agreed ancillary property interests and plots of land which are not currently
used in the business of the Securitisation Group but which are adjacent to or form part of the Mortgaged
Properties provided that such disposals do not adversely affect the Initial Borrower’ stitle to, or the security over
the remaining Mortgaged Properties or parts thereof (each a“Pre-Agreed Disposal”).

For these purposes:

“Adjusted EBITDA” means EBITDA for the Relevant Year ending on the Financial Quarter Date immediately
prior to the proposed disposal less the EBITDA in respect of such Relevant Year of the pubs to be disposed of.

“Allocated Debt Amount” in respect of a Mortgaged Property means, at any time, the aggregate of:

(8 theaggregate Principal Amount Outstanding of the Notes then outstanding as at the end of the immediately
preceding Financial Year, multiplied by a fraction being the proportion which the greater of (i) Outlet
EBITDA of that Mortgaged Property for the period of 12 months immediately preceding the Second
Closing Date or, if later, the date on which such Mortgaged Property was acquired by the Securitisation
Group and (ii) Outlet EBITDA referable to that Mortgaged Property for the Financial Year covered in the
most recent audited financial statements of the Obligors, bore to the total Outlet EBITDA of the
Mortgaged Properties comprised in the Securitisation Estate for the Financia Y ear covered in such audited
financial statements; and

(b) 10 per cent. of the amount calculated under paragraph (a) above.

“Competition Authority” means the Office of Fair Trading, the European Commission and any other national
competition authority.

“Expected Debt Service” means scheduled Debt Service for the next 12 months following the Financial Quarter
Dateimmediately preceding the date of the proposed disposal (for the avoidance of doubt on an accruals basis).

“Net Debt” means any indebtedness outstanding under the Issuer/Borrower Facility Agreement less (i) any
monies standing to the credit of the Disposals Proceeds Account (ii) any such indebtedness that is to berepaid as
aresult of the proposed disposal.

Application of Proceeds of Disposals of a Mortgaged Property

The Obligors have covenanted and agreed with the Issuer, the Borrower Security Trustee and the other Borrower
Secured Creditors that, in respect of any disposal of a Mortgaged Property or part thereof, save where such a
disposal is made in accordance with paragraph (a) described under the section “ Covenants regarding Disposal of
Mortgaged Properties and Related Matters’ above or is a Pre-Agreed Disposal or a Permitted Estate
Management Transaction, it will deposit the gross proceeds of sale of such Mortgaged Property less an amount
equal to the costs and expenses incurred by the relevant Obligor in connection with the relevant disposal
(including any amount to be paid in respect of indemnity on sale) (the “Sales Proceeds’) into a designated
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account maintained by the Initial Borrower and charged to the Borrower Security Trustee (the “Disposal
Proceeds Account”) forthwith upon receipt. Any Sales Proceeds credited to the Disposal Proceeds Account in
respect of a disposal of a pub which is let to a third party tenant and operator (a “Tenanted Pub”) shal be
credited to a separate ledger of the Disposal Proceeds Account maintained by the Initial Borrower (or the Cash
Manager on its behaf) (the “Tenanted Pub Proceeds L edger”). Any Sales Proceeds credited to the Disposal
Proceeds Account in respect of a disposal of a pub which is directly managed and operated by the Marston’s
Group (a“Managed Pub”) shall be credited to a separate ledger of the Disposal Proceeds Account maintained
by the Initial Borrower (or the Cash Manager on its behalf) (the “Managed Pub Proceeds Ledger”). The
proceeds of any Pre-Agreed Disposal may be used by the Initial Borrower for such purpose as it deemsfit.

Each Borrower has covenanted and agreed with the Issuer and the Borrower Security Trustee (for itself and on
behalf of the other Borrower Secured Creditors) that any amounts standing to the credit of the Disposal Proceeds
Account for longer than 18 months (other than amounts which may be required to discharge any liability to tax
in relation to any Permitted Disposal) shall, unless a Loan Event of Default is subsisting which has not been
waived, be required to be withdrawn and applied in making prepayments of any outstanding Term Advances in
the manner described in paragraph (a) below.

The Initial Borrower has covenanted and agreed with the Borrower Security Trustee that amounts standing to the
credit of the Disposal Proceeds Account may be withdrawn only with the prior consent of the Borrower Security
Trustee.

The Borrower Security Trustee has agreed not to unreasonably withhold or delay giving its consent to the
proposed withdrawal if the Initial Borrower certifies to the Borrower Security Trustee that it has complied with
its obligations under the Issuer/Borrower Facility Agreement in relation to the proposed withdrawal, that thereis
no Loan Event of Default subsisting which has not been waived at the date of withdrawal and either amounts to
be withdrawn are Excess Net Sales Proceeds (provided that such Excess Net Sales Proceeds may only be
withdrawn if the Restricted Payment Condition and the Ratings Test are satisfied upon such withdrawal) or that
monies standing to the credit of the Disposal Proceeds Account will be applied:

(& in or towards making a prepayment:

(i) if the Restricted Payment Condition was satisfied as at the most recent Financial Quarter Date, at the
discretion of the Initial Borrower either (A) pro rata across all the tranches of the Initid Term
Advances or (B) of the tranches of the Initial Term Advances on a sequential basis in the order of
priority set out in the Borrower Pre-Enforcement Priority of Payments; or

(if) if the Restricted Payment Condition was not satisfied as at the most recent Financial Quarter Date, of
the tranches of the Initial Term Advances on a sequential basis in the order of priority set out in the
Borrower Pre-Enforcement Priority of Payments,

allocating any amount which is permitted to be applied in prepayment of any tranche of Term Advances
under paragraph (i) or (ii) towards the sub-tranches of such Term Advances as the Initid Borrower
determines;

(b) in or towards purchasng Notes in accordance with and in the order required by the terms of the
Issuer/Borrower Facility Agreement and for a purchase price no greater than the relevant Redemption
Amount of such Notes under Condition 7(c) (Redemption, Purchase and Cancellation — Early Mandatory
Redemption in Whole or Part upon Prepayment under the Issuer/Borrower Facility Agreement) together
with all accrued and unpaid interest on the Principal Amount Outstanding of such Notes up to (but
excluding) the date of purchase;

(c) subject to satisfaction of the Capital Enhancement Condition, in or towards the funding or refinancing of
Capita Enhancement Expenditure provided that (i) amounts credited to the Tenanted Pub Proceeds Ledger
shall only be permitted to be withdrawn to be applied in or towards the funding or refinancing of Capital
Enhancement Expenditure incurred in respect of a Tenanted Pub and (ii) amounts credited to the Managed
Pub Proceeds Ledger shall only be permitted to be withdrawn to be applied in or towards the funding or
refinancing of Capital Enhancement Expenditure incurred in respect of a Managed Pub;

(d) subject to satisfaction of the Business Acquisition Condition and the Profitability Condition, in or towards
acquiring or substituting a Permitted Business or the refinancing of funding for the acquisition or
substitution of a Permitted Business provided that amounts credited to the Tenanted Pubs Proceeds Ledger
shall only be permitted to be withdrawn to be applied in or towards acquiring or substituting a Permitted
Business which comprises (in whole or in part) a Managed Pub or the refinancing or funding for the
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acquisition or substitution of a Permitted Business which comprises (in whole or in part) a Managed Pub if
the Additional Profitability Condition is satisfied;

(e inortowardsthe acquisition of Eligible Investments permitted by the Borrower Transaction Documents;

(f) in or towards the making of a payment to any government, state, municipal, local, federal or other fiscal,
revenue, customs or excise authority, body or official anywhere in the world induding HM Revenue &
Customs (the “Tax Authority”) to satisfy (i) any liability to tax in respect of any Permitted Disposal or (ii)
any liability to stamp duty land tax in relation to the transfers of the Mortgaged Properties to any member
of the Securitisation Group on or before the Second Closing Date; and/or

(g) in or towards the repair, reinstatement or replacement of any damaged property which is the subject of a
claim under any property damage insurance palicy, provided that such monies standing to the credit of the
Disposal Proceeds Account represent insurance proceeds referable to that damaged property.

The Initial Borrower has covenanted and agreed with the Borrower Security Trustee that, in respect of a
Mortgaged Property, it may only withdraw amounts standing to the credit of the Disposal Proceeds Account
(subject to obtaining the Borrower Security Trustee's consent to such withdrawal) which represent tax reserves
required under the terms of the Borrower Transaction Documents to be maintained in respect of any tax that
could fall due on a Permitted Disposal if such amounts are to be applied either: (A) in accordance with paragraph
(f)(i) above; or (B) in or towards the acquisition of Eligible Investments with a maturity no later than the date on
which it is anticipated that such amounts will be required to be applied in satisfaction of any liahility to tax and
provided that the Initial Borrower enters into such additional documents, and procures the provision of any legal
opinions requested by the Borrower Security Trustee in respect thereof, as the Borrower Security Trustee may
require for the Initial Borrower to grant first fixed security over its interest in any such Eligible Investments
acquired.

References in this document to the “disposal of a Mortgaged Property” or the “acquisition of a Mortgaged
Property” shall include a disposal or, asthe case may be, acquisition of any goodwill, fittings, fixtures and shares
of therelevant company which beneficially owns any such Mortgaged Property.

For these purposes:

“Additional Profitability Condition” means the condition that will be satisfied if the Average Expected Gross
Yield of the Permitted Business being acquired or substituted is equal to or greater than the aggregate of 2.2 per
cent. and the then Weighted Average Interest Rate.

“Aver age Expected I ncremental Enhancement” means, in respect of any Capital Enhancement Expenditure:
(8 theamount of:

(i) the expected EBITDA which a Borrower determines (acting reasonably) will be achievable in a 12
month period following the incurring of that Capital Enhancement Expenditure; less

(ii) the average expected EBITDA which a Borrower determines would have been achievable in a 12
month period without incurring that Capital Enhancement Expenditure; divided by

(b) that Capital Enhancement Expenditureincurred by the rdevant Borrower,
expressed as a percentage.

“Business Acquisition Condition” is satisfied if at least 80 per cent. of the amounts disbursed from the Disposal
Proceeds Account which are used for the acquisition or, as the case may be, substitution of a Permitted Business
are used for the acquisition or, as the case may be, substitution of pubs and any assets purchased in connection
with such sites, such calculation to be performed annually on a cumulative basis, provided that such condition
shall be treated as having been satisfied for the period from the Firgt Closing Date until the end of the Financial
Y ear ending on 30 September, 2006.

“Capital Enhancement Condition” is satisfied if the Average Expected Incrementa Enhancement of the
Capita Enhancement Expenditureisequal to or greater than the aggregate of 2.5 per cent. and the then Weighted
Average Interest Rate.

“Capital Enhancement Expenditure” means, in respect of any Borrower, any expenditure (other than
expenditure identified as Maintenance Expenditure in the reevant Investor Report(s)) which is properly treated
as capital expenditure in accordance with the usua accounting policies of the Securitisation Group for the
purpose of improvement or enhancement of Mortgaged Properties including for, or in relation to, the
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congtruction on, or the development or extenson of, any Mortgaged Property (including areas adjacent or in
close proximity to the sites of Mortgaged Properties) and assets such as plant, machinery and equipment.

“Excess Net Sales Proceeds’ means the amount (if any) by which the Net Sales Proceeds in respect of the
Mortgaged Property disposed of exceed the Allocated Debt Amount as at the date of the relevant disposal
(together with any premia that would be payable in connection with a redemption of the Notes if Notes were
redeemed as aresult of such disposal and any termination amounts that would be payable by the Initial Borrower
to the Issuer under the Issuer/Borrower Swap Agreement as a result of the termination in whole or in part of the
swap transactions entered into thereunder that would be required if Term Advances were to be prepaid as a result
of such disposal) of that Mortgaged Property.

“Net Sales Proceeds’ means the Sales Proceeds less an amount equal to any tax liabilities arisng in connection
with the relevant disposal.

Covenants regarding Conversion of Managed Pubs and Tenanted Pubs

The Securitisation Estate is comprised of both Managed Pubs and Tenanted Pubs, as to which see further the
section entitled “ Description of the Business — Business” below.

Conversion of Managed Pubsto Tenanted Pubs

The Borrowers are permitted to convert a Managed Pub into a Tenanted Pub (a “Tenanted Conversion”) if
either the proposed Tenanted Conversion will not result in more than 100 Tenanted Conversions having been
made since the Second Closing Date or the relevant Borrower certifies in writing to the Borrower Security
Trustee that either of the conditions set out in (a) and (b) below are satisfied. The conditions for a Tenanted
Conversion where more than 100 Tenanted Conversions have been made since the Second Closing Date are that
ether:

(& the proposed Tenanted Conversion will not result in more than 2 Tenanted Conversions having been made
in any period of four consecutive Financia Quarters; or

(b) (i) theaggregate Pub FCF produced in respect of all Relevant Tenanted Conversions during the period
of four consecutive complete Financial Quarters immediately following the date of completion of
their respective conversions is greater than the aggregate Pub FCF produced in respect of all such
Relevant Tenanted Conversions during the four consecutive complete Financial Quarters (or in
respect of Relevant Tenanted Conversions commenced during the first four consecutive Financial
Quarters immediately following the Second Closing Date, during the 12 months) immediately
preceding the date of commencement of their respective conversions; and

(i) the aggregate Pub FCF to be produced in respect of the proposed Tenanted Conversion during the
period of four consecutive complete Financia Quarters immediately following the date of
completion of the proposed conversion is projected to be not less than the Pub FCF produced in
respect of the relevant pub proposed to be subject to the Tenanted Conversion during the four
consecutive complete Financial Quarters (or in respect of a proposed conversion commenced during
the first four consecutive Financia Quartersimmediately following the Second Closing Date, during
the 12 months) immediately preceding the date of commencement of the proposed Tenanted
Conversion; and

(iil) where the proposed Tenanted Conversion will require the closure of the relevant pub for more than 7
days, the deduction of that pub’s contribution from the calculation of EBITDA and FCF DSCR for
the Relevant Period and Relevant Y ear ending on the Financial Quarter Date immediately preceding
the date of commencement of the proposed Tenanted Conversion would not have resulted in the
Conversion Condition not having been satisfied on such Financial Quarter Date.

Notwithstanding the conditions above additional Tenanted Conversions will be permitted if the Ratings Test is
satisfied.
Conversion of Tenanted Pubs to Managed Pubs

The Borrowers are permitted to convert a Tenanted Pub into a Managed Pub (a “Managed Conversion”) if
either the proposed Managed Conversions will not result in more than 20 Managed Conversions having been
made since the Second Closing Date or the relevant Borrower certifies in writing to the Borrower Security
Trustee that either of the conditions set out in (a) and (b) below are satisfied. The conditions for a Managed
Conversion where more than 20 Managed Conversions have been made since the Second Closing Date are that
ether:
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(8 the proposed Managed Conversion will not result in more than 1 Managed Conversion having been made
in any period of four consecutive Financia Quarters; or

(b) (i) theaggregate Pub FCF produced in respect of all Relevant Managed Conversions during the period
of four consecutive complete Financial Quarters immediately following the date of completion of
thelr respective conversions is greater than the aggregate Pub FCF produced in respect of all such
Relevant Managed Conversions during the four consecutive complete Financial Quarters (or in
respect of Relevant Managed Conversions commenced during the first four consecutive Financial
Quarters immediately following the Second Closing Date, during the 12 months) immediately
preceding the date of commencement of their respective conversions multiplied by 1.1; and

(if) the aggregate Pub FCF to be produced in respect of the proposed Managed Conversion during the
period of four consecutive complete Financial Quarters immediately following the date of
completion of the proposed conversion is projected to be not less than the Pub FCF produced in
respect of the relevant pub proposed to be subject to the Managed Conversion during the four
consecutive complete Financial Quarter (or in respect of a proposed conversion commenced during
the first four consecutive Financial Quartersimmediately following the Second Closing Date, during
the 12 months) immediately preceding the date of commencement of the proposed Managed
Conversion multiplied by 1.1; and

(iii) wherethe proposed Managed Conversion will require the closure of the relevant pub for more than 7
days, the deduction of that pub’s contribution from the calculation of EBITDA and FCF DSCR for
the Relevant Period and Relevant Y ear ending on the Financial Quarter Date immediately preceding
the date of commencement of the proposed Managed Conversion would not have resulted in the
Conversion Condition not having been satisfied on such Financial Quarter Date.

Notwithstanding the conditions above additional Managed Conversions will be permitted if the Ratings Test is
satisfied.

For these purposes:

“Conversion Condition” means the condition that will be satisfied if no Loan Event of Default has occurred and
is continuing (and has not been waived) or would occur as a result of the relevant Tenanted Conversion or

Managed Conversion (as the case may be) and, in relation to the immediately preceding Relevant Period and
immediately preceding Relevant Y ear:

(8 theratio of EBITDA to Debt Service calculated for such Relevant Period and Relevant Year was, in each
case, at least 1.5:1; and

(b) the FCF DSCR calculated for such Relevant Period and Relevant Y ear was, in each case, at least 1.3:1.
“Pub FCF” means, in respect of any pub, Outlet EBITDA for any period in respect of that pub after:
(8 deducting:

(A) the greater of (i) the aggregate amount of Maintenance Expenditure actually incurred during
the relevant period in respect of the relevant pub (less any Maintenance Expenditure expensed
through the profit and loss account for the relevant period and (ii) the Required Maintenance
Amount in respect of the relevant pub (less any Maintenance Expenditure expensed through
the profit and loss account) for therelevant period; and

(B) provisionsrelating to the relevant pub released during such relevant period; and
(b) adding back any provisionsrelating to therelevant pub charged during such relevant period,

provided that where the relevant period relates to more than one Financial Year, the Required Maintenance
Amount in respect of the relevant pub for such relevant period shall be the aggregate of the Required
Maintenance Amount for that pub in each Financial Y ear to which the relevant period relates.

“Relevant Managed Conversions” means all of the Managed Conversions which have been made during the 20
consecutive complete Financial Quarters immediately preceding the date of commencement of the proposed
Managed Conversion but excluding those Managed Conversons made in the four consecutive complete
Financial Quarters preceding the date of commencement of the proposed Managed Conversion.

“Relevant Tenanted Conversions’ means al of the Tenanted Convers ons which have been made during the 20
consecutive complete Financial Quarters immediately preceding the date of commencement of the proposed
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Tenanted Conversion but excluding those Tenanted Conversions made in the four consecutive complete
Financial Quarters preceding the date of commencement of the proposed Tenanted Conversion.

Covenant regarding Disposal of Assets other than Mortgaged Properties

Disposals by Obligors of any assets (other than al or any part of any Mortgaged Property or any asset sold in
connection with the disposal of any Mortgaged Property) are only permitted without the consent of the Borrower
Security Trustee if they are disposals of:

(& Incidental Mortgaged Property which isnot to be disposed of together, or in connection, with a Mortgaged
Property, provided that such disposal will not materiadly adversely affect the business carried on at the
relevant Mortgaged Property; or

(b) any other asset that s

() atrading asset which is expressed to be subject to a floating charge and not a fixed charge under the
Borrower Security Documents and it is disposed of for fair market value;

(ii) Eligible Investments permitted to be made in accordance with the Borrower Transaction Documents
and which have been made from monies standing to the credit of the Collection Accounts only;

(iil) an asset disposed of by an Obligor to another Obligor on arms’ length terms;

(iv) an asset disposed of in exchange for, or an asset the proceeds of disposal of which are used to
acquire, ancther asset comparable or superior asto type, value and quality in that Financial Y ear;

(v) specific assets that are not used or required for use in the Permitted Business; and/or

(c) any other asst if the value of the aggregate net consideration received by the Obligors in respect of
disposals of all assets made during any Financia Y ear other than in respect of Mortgaged Properties would
not exceed £10 million in that Financial Y ear,

provided that in relation to any such disposal (and, in the case of paragraph (b)(iv) above, any corresponding
acquisition of assets), the Obligor making the disposa has complied with its obligations under the
Issuer/Borrower Facility Agreement and the Tax Deed of Covenant (if any) in relation to that disposal (and
acquisition, if any) and the relevant Obligor undertakes, on payment to it of any disposal proceeds, to credit the
Disposal Proceeds Account with an amount equal to any tax liability arising in connection with such disposal,
such tax reserve to be applied (or released) asif the disposal had been of a Mortgaged Property.

Covenants regarding the Acquisition and Substitution of Permitted Businesses

A Borrower may make a Permitted Acquisition with the consent of the Borrower Security Trustee. The Borrower
Security Trustee will give written consent to the Permitted Acquisition if the proposed acquisition is to be made
in accordance with the provisions of the Tax Deed of Covenant (to the extent applicable) and:

(& the relevant Borrower certifies to the Borrower Security Trustee that no Loan Event of Default is
subsisting (which has not been waived) at the time or would arise as aresult of the Permitted Acquisition;

(b) therelevant Borrower certifiesto the Borrower Security Trustee that the Permitted Acquisition isfunded in
whole or in part out of:

() theproceeds of Additiona Term Advances;

(i) funds certified by the relevant Borrower as Excess Cash where either the Restricted Payment
Condition or the Profitability Condition is satisfied;

(iii) amounts standing to the credit of the Disposal Proceeds Account where both the Business
Acquisition Condition and the Profitability Condition are satisfied;

(iv) subscription funds received from an Excluded Group Entity or a third party for a sufficient amount
of new equity share capital issued by the relevant Borrower; and/or

(v) aloan or deposit of funds made by an Excluded Group Entity to the relevant Borrower in accordance
with the terms of the Transaction Documents which is fully subordinated to al amounts present and
future owing by the Obligors under the I ssuer/Borrower Facility Agreement and the |ssuer/Borrower
Swap Agreement;

() therelevant Borrower certifies to the Borrower Security Trustee that the Permitted Acquisition is made
between a willing buyer and awilling sdller in an open market arms’ length transaction or in respect of an
acquisition from a member of the Marston’s Group for fair value;
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(d) security is provided over al the assets, shares and undertakings so acquired and legal opinions are obtained
in respect of any such security, in each case, to the satisfaction of the Borrower Security Trustee,

(e) thereevant Borrower certifiesto the Borrower Security Trustee that the assets, shares and undertakings so
acquired are to be employed as a Permitted Business and al material licences, consents and approvals have
been or will be obtained prior to such Permitted Acquisition being made;

(f) therelevant Borrower certifiesto the Borrower Security Trugtee that it has complied with its obligations (if
any) under the Issuer/Borrower Facility Agreement and the Tax Deed of Covenant (including, where the
consent of the Borrower Security Trustee is given subject to conditions, that it has complied with such
conditions) in relation to any disposal transaction related to such Permitted Acquisition where the
Permitted Acquisition is part of the substitution of a Mortgaged Property; and

(g) inrespect of a Permitted Acquisition which is part of the substitution of a Mortgaged Property only, either
therelated disposal transaction is a Permitted Disposal and all of the other relevant conditions set out in the
section entitled “Covenants regarding Disposal of Mortgaged Properties and Related Matters’ have been
satisfied or the substitution is made in the manner described in the section entitled “Investment
Considerations — Considerations relating to the Mortgaged Properties — Substitutions’ above.

Notwithstanding the foregoing, a Borrower shall not be permitted to utilise monies standing to the credit of the
Disposal Proceeds Account to make a Permitted Acquisition where such Permitted Acquisition would result in
the Borrowers (in aggregate) having acquired since the First Closing Date, utilising monies standing to the credit
of the Disposal Proceeds Account for such purpose, Short Leasehol ds which comprise more than 1.5 per cent. by
number of all Mortgaged Properties comprised in the Securitisation Estate unless the Ratings Test is satisfied at
the time of such Permitted Acquisition.

For these purposes:

“Aver age Expected Gross Yield” means, in respect of any Permitted Business or, as the case may be, Permitted
Businesses, an amount (as verified by a qualified independent third party) being:

(8 theaverage expected Outlet EBITDA which a Borrower determines (acting reasonably) will be achievable
in a 12 month period following the acquisition or, as the case may be, substitution of that Permitted
Business or, as the case may be, those Permitted Businesses assuming any intended capita expenditure has
been incurred and disregarding any acquisition costs; divided by

(b) the purchase price of that Permitted Business or, as the case may be, those Permitted Businesses or, as
applicable, the apportioned value of the relevant properties comprising that Permitted Business or, as the
case may be, those Permitted Businesses,

expressed as a percentage.

“Incidental Mortgaged Property” means, the assets and undertaking of an Obligor (excluding any Mortgaged
Property) connected with or carried on at a Mortgaged Property and owned by the relevant Obligor (including
any goodwill, fixtures, fittings and other assets located at such Mortgaged Property or used in the business
conducted there).

“Outlet EBITDA” means EBITDA for a particular pub or Permitted Business calculated on the basis of the
earnings of that pub or Permitted Business (as the case may be) but disregarding any provision in respect of
taxation of the Securitisation Group.

“Permitted Acquisition” means any acquisition (including any acquisition as part of the substitution of a
Mortgaged Property being disposed of for areplacement property) by a Borrower of:

(8 any business entity carrying on a Permitted Business, whether or not as a going concern; or
(b) any new real property including any Incidental Mortgaged Property.

“Permitted Business’ means a business or a pub or other real or heritable property centred around the
ownership and/or operation of premises from which hospitality, catering and other incidental services (including
accommodation) are to be provided in the United Kingdom, the primary activity of which is that of
owning/operating public houses (in all cases with or without ancillary restaurant facilities, bars or nightclubs)
whether managed, leased or tenanted together with any related Permitted Estate Management Transactions and
includes, for the avoidance of doubt, a new property as part of such business which is to be a Mortgaged
Property.

“Permitted Estate M anagement Transactions’ means:
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(8 any leasegranted at an open market rent on arms’ length terms and not at a premium (other than a sale and
lease back financing arrangement);

(b) subject aways to the restrictions on disposals of Mortgaged Properties and other assets set out in the
Issuer/Borrower Facility Agreement and other than a sale and lease back financing arrangement, any
property management transaction conducted in the ordinary course of business (including any licence to
assign, licence to underlet, licence for alterations, party wall agreement, release of restrictive covenant,
right of light agreement, grant of easement and crane oversail agreement);

(© any planning and highway agreement (including any agreement under Section 106 of the Town and
Country Planning Act 1990, Section 33 of the Loca Government (Miscellaneous Provisions) Act 1982,
Section 111 of the Local Government Act 1972, sections 38, 184 and 278 of the Highways Act 1980 and
Sections 98 and 104 of the Water Industry Act 1981); and

(d) any deed or document varying or granting a licence or consent pursuant to any of the transactions
described in paragraphs (a) to (c) above,

which in any such case does not have a material adverse effect on the trading of a Mortgaged Property.
The “Profitability Condition” will be satisfied if:

(8 the Average Expected Gross Yield of the Permitted Business being acquired or substituted is equa to or
greater than the aggregate of 1.5 per cent. and the then Weighted Average Interest Rate; and

(b) the historical last 12 months Outlet EBITDA with respect to all pubs that were acquired by the
Securitisation Estate not more than 36 months and not fewer than 18 months prior to the date on which the
Profitability Condition is to be tested (the “Relevant Pubs’) divided by the aggregate purchase price
attributable to the Relevant Pubs is equal to or greater than the aggregate of 2.3 per cent. and the then
Weighted Average Interest Rate.

“Short Leasehold” means a pub, the title to which is leasehold and the maturity date of the relevant lease is
earlier than the latest occurring Final Maturity Date of the Notes (or any class thereof) and/or the lease includes
provisions whereby, in certain circumstances, the lease may be forfeited or irritated on the insolvency of the
relevant leaseholder.

“Weighted Average Interest Rate’ means, a any time, the average of the rates of interest applicable to each
class of the Term Advances (where the rate of interest for the Initial Term A1 Advance and, on and following the
Class A2 Step-Up Date, the Initial Term A2 Advance and, on and following the Class A3 Step-Up Date, the
Initial Term A3 Advance, the Second Term A4 Advance, the Second Term AB1 Advance and, on and following
the Class B Step-Up Date, the Initial Term B Advance shall be deemed to be the fixed rate payable by the Initial
Borrower under the Issuer/Borrower Swap Agreement) weighted according to their respective principal amounts.

Covenant regarding Maintenance Expenditure
The Borrowers are required, in each Financial Y ear, to incur or reserve an amount equal to:

(& in respect of the managed pubs forming part of the Securitisation Estate, the greater of (i) 5.5 per cent. of
the aggregate higtoric turnover (exclusive of VAT) of such managed pubs and (ii) £27,500 per pub
(adjusted in accordance with retail price index);

(b) inrespect of the tenanted pubs forming part of the Securitisation Estate where such tenanted pubs have not
been let on the basis of tenancy agreements containing provisions requiring the tenant to fully repair and
insure the relevant pub (“FRI Tenancy Agreements’), £3,000 per pub (adjusted in accordance with retail
priceindex); and

(c) inrespect of the tenanted pubs forming part of the Securitisation Estate where such tenanted pubs have
been let on the basis of FRI Tenancy Agreements, £1,000 per pub (adjusted in accordance with retail price
index),

in each case to be applied in Maintenance Expenditure (whether such amounts are expensed through the relevant
Borrower’s profit and loss account or are capitalised on the relevant Borrower’ s balance sheet) (the “ Required
M aintenance Amount”).

If the Borrowers fail to incur the Required Maintenance Amount in any Financial Year, they are required to
deposit an amount equa to the amount (the “Capex Reserve Amount”) by which the expenditure actually
incurred or anticipated to beincurred is less than the Required Maintenance Amountsin that Financial Year into
a designated account maintained by the Initial Borrower and charged to the Borrower Security Trustee (the
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“Maintenance Reser ve Account”). The Borrowers shall apply such amount first towards Required Maintenance
Amounts which should have been incurred in such preceding Financial Year before the then current Financial
Year's Required Maintenance Amount can be incurred. A Borrower may withdraw amounts deposited in the
Maintenance Reserve Account only with the prior written consent of the Borrower Security Trustee.

Stamp Duty Land Tax Reserve

If queries are raised by, or correspondence is entered into with (including for the avoidance of doubt
correspondence by or on behalf of a member of the Securitisation Group (as defined above)), HM Revenue &
Customs in relation to whether the acquisition by a member of the Securitisation Group of the Mortgaged
Properties on or before either the First Closing Date or the Second Closing Date qualifiesfor SDLT group relief,
or if HM Revenue & Customs opens an enquiry into any land transaction return relating to that acquisition, the
Initial Borrower shall in certain circumstances be required to create areserve (the “SDLT Reserve’, such SDLT
Reserve to be paid into the Disposal Proceeds Account in accordance with the provisions of the Tax Deed of
Covenant) for the amount of stamp duty land tax which it or another member of the Securitisation Group would
be liable to pay (together with interest and penalties) in the event of group relief being denied, unless leading tax
Counsel has provided a written opinion satisfactory to the Borrower Security Trustee that there is no reasonable
likelihood that an appeal againgt any amended assessment to that effect would fail.

Under the terms of the Tax Deed of Covenant, Marston’ s and the other Covenantors will, in the circumstancesin
which the Initial Borrower may be required to create a SDLT Reserve, be under an obligation either to pay to the
Initial Borrower such amount as the Initial Borrower would otherwise be required to reserve (such amounts to be
applied by the Initid Borrower in creating therequired SDLT Reserve) or to pay an amount equal to the relevant
stamp duty land tax to the relevant Tax Authority.

Further Covenants

The Initial Borrower and each other Obligor have also provided the Issuer and the Borrower Security Trustee
with the benefit of certain other positive and negative covenants including, without limitation, as to:

(@ lega status;
(b) maintenance of legal validity;
() natification of events of default;

(d) naotification of all materid litigation, arbitration or administrative proceedings against the relevant
company;

() repair and maintenance of all Securitisation Group assets;

(f)  conduct of business and maintenance of business as agoing concern;

(9) keepingal pubsin good order;

(h) maintenance of all necessary licences and consents; and

() no Financia Indebtedness save for certain permitted Financial Indebtedness.

The effect of a breach of certain of these and other covenants may be limited by reference to a materiaity

qualification.

Each Obligor has aso undertaken in favour of the Issuer and the Borrower Security Trustee not to create any
Security Interest over any of its assets or undertaking other than certain permitted Security Interests (including
rights of set-off and other Security Interests arising in the ordinary course of business, liens arising by statute or
by operation of law and Security Interests arising under the Borrower Security Documents).

Other Covenants— Cash Flow Collections

The Initial Borrower has agreed to maintain certain bank accounts in accordance with the provisions of the
Account Bank and Cash Management Agreement (see the section entitled “Description of the Borrower
Transaction Documents — Account Bank and Cash Management Agreement” below).

Collection Accounts

Substantialy all monies received by the Initial Borrower are credited to the Collection Accounts. Unless the
consent of the Borrower Security Trusteeis obtained (such consent not to be unreasonably withheld or delayed if
certain conditions are met), monies may not be withdrawn from a Collection Account except for the purposes of
effecting a transfer, in the case of the Non-Barclays Collection Accounts, to the Barclays Collection Account



and, in the case of the Barclays Collection Account, to the Borrower Transaction Account or to return amounts
credited to such accountsin error.

Subject to the Transaction Documents, the Initial Borrower shall be permitted to invest in Eligible Investments
using proceeds from the Collection Accounts.

Borrower Transaction Account

Monies standing to the credit of the Barclays Collection Account may only be transferred with the prior consent
of the Borrower Security Trustee, into the Borrower Transaction Account. Operational and day-to-day payments
of the Initial Borrower and the other Obligors as well as payments due on Loan Payment Dates are made from
the Borrower Transaction Account and the Initial Borrower is permitted to incur an overdraft on the Borrower
Transaction Account provided that the aggregate credit balances on the Barclays Collection Account and the
Barclays Tenanted Account must exceed the debit balance on the Borrower Transaction Account by at least £1
million by the end of each business day.

Disposal Proceeds Account

Monies standing to the credit of the Disposal Proceeds Account may be withdrawn with the prior written consent
of the Borrower Security Trustee. Such consent will not be unreasonably withheld or delayed if the Initia
Borrower satisfies the Borrower Security Trustee that certain conditions are met.

Maintenance Reserve Account

Monies standing to the credit of the Maintenance Reserve Account may be withdrawn with the prior written
consent of the Borrower Security Trustee. Such consent will not be unreasonably withheld or delayed if the
Initial Borrower satisfiesthe Borrower Security Trustee that certain conditions are met.

Covenants regarding the Provison of Financial Information
Year-End and Semi-Annual Financial Information

As soon as the same become available, but in any event within 120 days after the end of the fourth Financial
Quarter of each of its Financial Years, the Obligors are required (subject to, for so long as the Securitisation
Group Parent is a subsidiary of Marston’s or any other entity whose shares are lised on an internationally
recognised stock exchange (each a“Listed Parent”), any extension of time granted to the Listed Parent, by the
UK Listing Authority or other relevant listing authority, as the case may be, for the announcement of the Listed
Parent’s preliminary results) provide the following to the Borrower Security Trustee, the | ssuer Security Trustee,
the Note Trustee, the Rating Agencies, the Principal Paying Agent and, upon written request (via the Paying
Agents), any Noteholder:

(8 the audited consolidated annual financia statements of the Securitisation Group Parent and its direct and
indirect subsidiaries and related auditors' reports for the Financial Y ear; and

(b) areconciliation of the revenue and operating profit as shown in the audited consolidated annual financia
statements produced in paragraph (a) above to revenue, operating expenses and EBITDA relating to that
Financial Year as set out in the most recent Final Investor Report,

except, o long as the Securitisation Group Parent is a subsidiary of a Listed Parent, to the extent that disclosure
of such financial information would at that time breach any law, regulation, stock exchange requirement or rules
of any applicable regulatory body to which any member of the Listed Parent’ sgroup is subject.

As soon as the same become available, but in any event within 90 days after the end of each Semi-Annual
Period, the Initial Borrower (on behalf of itself and each other Borrower) is required (subject to, for so long as
the Securitisation Group Parent is a subsidiary of a Listed Parent, any extension of time granted to the Listed
Parent by the UK Listing Authority or other relevant listing authority, as the case may be, for the announcement
of the Listed Parent’s interim results) to provide the following to the Borrower Security Trustee, the Issuer
Security Trustee, the Note Trustee, the Rating Agencies, the Principal Paying Agent and, upon written request
(viathe Paying Agents), any Noteholder:

(8 the unaudited, consolidated semi-annual financial statements of the Securitisation Group Parent and its
direct and indirect subsidiaries for the Semi-Annua Period; and

(b) areconciliation of the revenue and operating profit as shown in the unaudited, consolidated semi-annual
financial statements produced in paragraph (a) above to revenue, operating expenses and EBITDA relating
to that Semi-Annual Period as set out in the Interim Investor Report relating to that Semi- Annual Period,
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except, so long as the Securitisation Group Parent is a subsidiary of a Listed Parent, to the extent that disclosure
of such financial information would at any time breach any law, regulation, stock exchange requirement or rules
of any applicable regulatory body to which any member of the Listed Parent’ s group is subject.

Compliance Certificates

Additionally, the information delivered to the Note Trustee, the Issuer Security Trustee, the Borrower Security
Trustee and the Rating Agenciesin respect of each Financial Year and Semi-Annual Period isrequired include a
compliance certificate from the Initial Borrower (on behaf of itsdf and each other Borrower) confirming:

(& whether or not the FCF DSCR Covenant and the Net Worth Covenant have, when tested at the end of each
Financial Quarter or Financial Year respectively, been observed, supported by reasonably detailed
calculations;

(b) the amount of all outstanding Financial Indebtedness of the Borrowers as at the end of the relevant
Financial Year or, as the case may be, Semi-Annual Period;

(c) that dl Financial Indebtedness referred to in (b) above is Financia Indebtedness permitted by the terms of
the Borrower Transaction Documents;

(d) that acopy of any property valuation required by the terms of the Issuer/Borrower Facility Agreement to
be delivered by it to the Borrower Security Trustee and the Rating Agencies has been so delivered;

(e) as a the date thereof, whether there has been any waiver of any covenant given by the Obligors and a
description thereof;

(f) asat the date thereof, whether or not any Loan Event of Default or Potentia Loan Event of Default has
occurred and, if it has occurred, a description thereof and the action taken or proposed to be taken to
remedy it;

(9) the number of Mortgaged Properties disposed of by way of Permitted Disposals or acquired by way of
Permitted Acquisitions, and the number of pubs comprising the Portfolio;

(h) details of the aggregate amount of Permitted Acquisitions incurred or committed during each Financia
Quarter to which such compliance certificate relates;

() (i) the number of pubs in the Portfolio which were acquired from Excluded Group Entities on terms that
payment of all or part of the purchase price therefore is deferred or otherwise remains outstanding on a
subordinated basis, and (ii) the aggregate revenue of such pubs in the Financial Quarter immediately
preceding their acquisition;

() whether and when the Restricted Payment Condition was satisfied during each Financia Quarter to which
such compliance certificate rel ates;

(k) appending a lig of such material amendments made to material contracts (if any), a list of materia
contracts entered into since the date of the last compliance certificate which (other than in relation to a
third party supply agreement) contain a prohibition on assgning (and a list of such material contracts
where consent to assignment was required), together with any new franchise agreements and licences as
the Initial Borrower, acting in good faith, considers material to the material interests of the Borrower
Secured Creditors and the Borrower Security Trustee; and

(D notifying any agreed change in the accounting reference period of any Obligor or end of the Financial
Y ear,

except, o long as the Securitisation Group Parent is a subsidiary of a Listed Parent, to the extent that disclosure
of such financial information would at that time breach any law, regulation, stock exchange requirement or rules
of any applicable regulatory body to which any member of the Listed Parent’ sgroup is subject.

Each compliance certificate is also be required to have appended to it the unaudited consolidated financial
statements of the Securitisation Group Parent and its direct and indirect subsidiariesin respect of the then current
Financial Year on ayear to date basis from the commencement of the then current Financia Year to the end of
the most recent Financial Quarter, including:

(i) consolidated balance sheet and consolidated profit and loss accounts; and

(ii) consolidated cash flows comprising a consolidated statement of the revenues and expenditures of the
Securitisation Group together with, in respect of the then current Financid Year on a year to date
basis commencing with the firs Financial Quarter which ends after the first anniversary after the
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Firg Closing Date, a comparison with the performance in the corresponding period of the previous
Financial Year,

except, so long as the Securitisation Group Parent is a subsidiary of the Listed Parent, to the extent that
disclosure of such financia information would at that time breach any law, regulation, stock exchange
requirement or rules of any applicable regulatory body to which any member of the Listed Parent’s group is
subject.

Investor Reports

As soon as the same become available, but in any event on each Find Investor Reporting Date, the Initial
Borrower (on behalf of itself and each other Borrower) isrequired to ddliver to the I ssuer, the Borrower Security
Trustee, the Issuer Security Trustee, the Note Trustee, the Rating Agencies, the Principal Paying Agent and,
upon written request (via the Paying Agents), any Noteholder, a report (the “Final Investor Report”)
comprising information in respect of the performance of itself for each Fina Period on a quarterly basis,
including the following:

(8 compliance of its audited financial statements with generally accepted accounting principles applied in the
United Kingdom;

(b) statementsor, asthe case may be, calculations of revenue, operating expenses, Operating Profit, EBITDA,
Net Worth, Free Cash Flow, FCF DSCR, the ratio of EBITDA to Debt Service, the Restricted Payment
Maximum and, if applicable, the Further Restricted Payment Maximum;

() whether or not the FCF DSCR Covenant has, when tested a the end of each Financial Quarter Date, been
observed;

(d) the cumulative Maintenance Expenditure for the Financial Year to date compared to the Required
Maintenance Amount;

(e) theamounts standing to the credit of the Obligor Accounts (including the Disposal Proceeds Account and
the Maintenance Reserve Account);

(f) the amounts available for drawing and the amounts aready drawn by the Issuer under the Liquidity
Facility;

(9) summary details of acquisitions and substitutions of Permitted Business and disposals of Mortgaged
Properties;

(h) summary details of Capital Enhancement Expenditure; and

(i) as of the date thereof, whether or not any Loan Event of Default or Potential Loan Event of Default
(which, in either case, has not been previoudly described in an Investor Report) has occurred and, if it has
occurred, adescription thereof and the action taken or proposed to be taken to remedy it,

except, o long as the Securitisation Group Parent is a subsidiary of a Listed Parent, to the extent that disclosure
of such financial information would at that time breach any law, regulation, stock exchange requirement or rules
of any applicable regulatory body to which any member of the Listed Parent’ sgroup is subject.

As soon as the same become available, but in any event on each Interim Investor Reporting Date, the Initial
Borrower (on behalf of itself and the other Borrowers) isrequired to deliver to the Issuer, the Borrower Security
Trustee, the Issuer Security Trustee, the Note Trustee, the Rating Agencies, the Principal Paying Agent and,
upon written request (via the Paying Agents), any Noteholder, a report (the “Interim Investor Report”, the
Interim Investor Reports and the Final Investor Reports together being referred to as the “Investor Reports’)
comprising information in respect of the performance of itself for each Semi-Annua Period on a quarterly basis,
including substantially the same information to be included in the Final Investor Report except, so long as the
Securitisation Group Parent is a subsidiary of a Listed Parent, to the extent that disclosure of such financia
information would at that time breach any law, regulation, stock exchange requirement or rules of any applicable
regulatory body to which any member of the Listed Parent’ s group is subject.

The Investor Reports will be made available to the Noteholders on Bloomberg (or such other electronic news
services as may be approved by the Borrower Security Trusteg) under “WOLV LN”. The Investor Reports will
also be available for inspection by the Noteholders at the specified office for the time being of the Principal
Paying Agent or, upon written request from a Noteholder, the Principal Paying Agent shall arrange for the most
recent Investor Report held by it to be sent (by post) to such Noteholder. Such information will be available for
inspection by the Noteholders at the specified office for the time being of the Principa Paying Agent only.
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For these purposes:

“Final Investor Reporting Date” means the day which falls on thefifth day after the date of publication of the
audited annual financial statements of the Securitisation Group Parent and its direct or indirect subsidiaries and,
if such day isnot a Business Day, the following Business Day.

“Interim Investor Reporting Date” means the day which falls on the fifth day after the date of publication of
the unaudited semi-annual financial statements of the Securitisation Group Parent and its direct or indirect
subsidiaries and, if such day isnot a Business Day, the following Business Day.

Appointment of | ndependent Consultant

The Initial Borrower is, as soon asis reasonably practicable following request by the Borrower Security Trustee,
required to appoint an independent consultant approved by the Borrower Security Trustee (the “Independent
Consultant”) if the FCF DSCR ratio as evidenced in the most recent Investor Report is less than 1.2:1. Such
appointment shall be made pursuant to the terms of an advisory agreement in a form to be agreed between the
Independent Consultant, the Initiad Borrower and the Borrower Security Trustee under which the Independent
Consultant will agree to provide to the Initial Borrower and/or the Borrower Security Trustee such financia
advisory and monitoring services as the Borrower Security Trustee considers necessary or desirable or as may be
required by S& P and/ or Fitch, including (without limitation) the collation of information in respect of the Initial
Borrower, its assets, undertaking and financial condition, a management and performance review and the making
of recommendations to the Initial Borrower and the Borrower Security Trustee of the steps which such
Independent Consultant considers should be taken to ensure that the Noteholders receive or continue to receive
full and timely payments of interest and principal in respect of the Notes in accordance with the Conditions.

The appointment of the Independent Consultant will be terminated if the FCF DSCR for the most recent quarter
isabove 1.2:1.

Neither the Initial Borrower nor the Borrower Security Trustee are required to act on recommendations, but
where the Initial Borrower decides not to act on any recommendation, the Initial Borrower shall provide an
explanation to the Borrower Security Trustee asto why it has decided not to follow such recommendation.

Loan Events of Default

Each of the following events, among others, shall be a“L oan Event of Default” (with a*“Potential L oan Event
of Default” being any event which would become (with the passage of time, the giving of natice, the making of
any determination or any combination thereof) a Loan Event of Default):

(8 afailureto pay by an Obligor of any amount (including any amount of principa or interest (including any
faillure by a Borrower to pay any Step-Up Amounts)) due from it under any Borrower Transaction
Document (other than the Services Agreements and the Subscription Agreement) unless payment is made
within 2 Business Days of its due date;

(b) abreach of the Debt Service Covenant or the Net Worth Covenant where:

() no remedia action has been taken in accordance with the terms set out in the section entitled
“Breach of Debt Service Covenant or Net Worth Covenant” bel ow; or

(ii) to the extent such remedial action has been taken, it has nat been taken within the prescribed time
limit or remedied in the manner set out under the section entitled “Breach of Debt Service Covenant
or Net Worth Covenant” below;

() other than in respect of a breach of any covenant or undertaking set out above or a failure by a Borrower to
perform or comply with its covenant to provide financia information in accordance with the
Issuer/Borrower Facility Agreement, an Obligor breaches any covenant or undertaking under any
Borrower Transaction Document where such breach would or would reasonably be expected to have a
Material Adverse Effect, provided that in any case where such breach is capable of remedy, such breach is
not remedied within a period of 30 days following receipt of a natification of breach by such Obligor from
the Borrower Security Trustee or (if earlier) the date on which the relevant Obligor becomes aware of that
breach;

(d) aBorrower fails to perform or comply with its covenant to provide financia information in accordance
with the Issuer/Borrower Facility Agreement, provided that in any case where such failure is capable of
remedy, such failure is not remedied within a period of such 60 days following receipt of a notification of
breach by such Borrower from the Borrower Security Trustee or (if earlier) the date on which the relevant
Borrower becomes aware of that failure;

88



(€

(f)

(9)

(h)

(i)

()

(k)

()

(m)

(n)

(0)

the termination of some or all of the IP Licences where such termination would reasonably be expected to
have a Material Adverse Effect;

the termination in whole or in part of the Intra-Group Supply Agreement in circumstances in which the
arrangements (or absence of arrangements) in place immediately following such termination for the
continued supply of the products which are the subject of the Intra-Group Supply Agreement or, as the
case may be, relevant part thereof, would reasonably be expected to have a Material Adverse Effect;

the termination in whole or in part of the Management Services Agreement in circumstances in which the
arrangements (or absence of arrangements) in place immediately following such termination for the
continued supply of such of the centra management and administration services as are affected by that
termination would reasonably be expected to have a Material Adverse Effect;

(i) any Obligor isunable or admitsitsinability to pay its debts as they fall due or suspends the payment
of al or asubstantia part of its debts or announces an intention to do so; or

(ii) thevalue of the assets of any Obligor is less than the amount of its liabilities, taking into account its
contingent and prospective liabilities;

an Obligor or, in relation to adminigration, its directors take corporate action, or other steps are taken or
legal proceedings are commenced againg such Obligor, for its winding up, dissolution, administration or
reorganisation (whether by way of voluntary arrangement, scheme of arrangement or otherwise, other than
a solvent reorganisation) or for the appointment of a liquidator, receiver, administrator, administrative
receiver or similar officer of it or any materid part of its revenue or assets, provided that it will not be a
Loan Event of Default to the extent that any petition or proceeding is being contested in good faith and any
such action, step or proceeding is withdrawn or discharged within 30 days of its commencement;

any execution, distress or diligenceislevied againg:

(i) thewhole or any part of the property, undertaking or assets (other than cash assets) of an Obligor
(disregarding for this purpose any execution, distress or diligence relating to such property,
undertaking or assets (other than cash assets) with an aggregate value not in excess of £15,000,000);
or

(i) thewhole or any part of the cash assets of an Obligor (disregarding for this purpose any execution,
distress or diligence relating to such cash assets with an aggregate value not in excess of
£10,000,000), and, in each case, where such execution, distress or diligence is not being contested in
good faith;

any event occurs or proceedings are taken with respect to an Obligor in any jurisdiction to which it is
subject or in which it has assets which has an effect similar to or equivalent to any one of the events
mentioned in paragraphs (h), (i) and (j) above;

an Obligor ceases or suspends or threatens to cease or suspend all or a materia part of its operations or
business for a period of more than 30 days, other than pursuant to a solvent reorganisation or a Permitted
Disposal;

any representation, warranty or statement made or repeated by an Obligor in any of the Borrower
Transaction Documents to which it is a party is or proves to have been incorrect (in the case of a
representation or warranty) or miseading (in the case of a statement) in any respect when made or
repeated, provided that in any case where such breach is capable of remedy, such breach is not remedied
within a period of 30 days of receipt of a notification by such Obligor of a breach from the Borrower
Security Trustee or (if earlier) the date on which the relevant Obligor becomes aware of that breach;

it is or becomes unlawful for an Obligor to comply with any or all of its obligations under any of the
Borrower Transaction Documents or to own its assets or carry on its business where, in each case, the
effect of such unlawfulness would or would reasonably be expected to have a Material Adverse Effect,
unless the circumstances giving rise to such illegality are capable of remedy and are remedied within a
period of 30 days following notice of such illegality to such Obligor or any of the obligations of such
Obligor under any Borrower Transaction Document to which it isa party are not or cease to belegal, valid
and binding;

an Obligor or any Excluded Group Entity which is party to the Tax Deed of Covenant fails duly to perform
or comply with any of its covenants or breaches any of its representations or warrantiesin the Tax Deed of
Covenant where such failure or breach would or would reasonably be expected to have a Material Adverse
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Effect provided that, in any case where such breach is capable of remedy, such breach is not remedied
within a period of 30 days following receipt of a notification of failure or breach by such Obligor or
Excluded Group Entity from the Borrower Security Trustee or (if earlier) the date on which the relevant
Obligor or Excluded Group Entity becomes aware of that failure or breach;

(i) an Obligor fails to pay when due (or within any applicable grace period) its Financial Indebtedness
other than Financial Indebtedness arising under a Borrower Transaction Document or any Financial
Indebtedness fully subordinated in accordance with the terms set out in the Borrower Security
Documents, or

(i) any Financial Indebtedness of an Obligor is declared in accordance with its terms (by reason of an
event of default howsoever described) to be, or otherwise becomes in accordance with itsterms, due
and payable prior to its specified maturity and isnot paid by such Obligor,

where, in both or either of paragraphs (i) or (ii), such Financial Indebtedness amounts in aggregate at any
one time to more than £10,000,000 (or its equivalent in other currencies);

an Obligor or Trading repudiates or disaffirms the validity of any Borrower Transaction Document;

the audit report from the auditors on the financial statements of the Obligors delivered by them to the
Borrower Security Trustee evidences the occurrence of a Material Adverse Effect (disregarding paragraphs
(a)(iii) and (b) of the definition of Material Adverse Effect);

the commencement of any litigation, arbitration, administrative proceedings or governmental or regulatory
investigations, proceedings or disputes againg an Obligor or itsrespective assets, revenues or undertakings
which, in any such case, would be likely to be adversaly determined againg it and which would or would,
if so adversely determined, be reasonably expected to have a Material Adverse Effect;

the beneficial interest in any of the issued share capital of any Obligor (other than the Securitisation Group
Parent) ceases to be held directly or indirectly by the Securitisation Group Parent, except if such issued
share capital has been disposed of by way of a disposal permitted by the terms of the Issuer/ Borrower
Facility Agreement and the Tax Deed of Covenant;

the beneficial interest in any of theissued share capital of the Securitisation Group Parent ceases to be held
directly or indirectly by Marston’s, except if such issued share capital has been disposed of by way of a
disposal permitted by the terms of the Tax Deed of Covenant; or

aNote Event of Default occurs.

Breach of Debt Service Covenant or Net Worth Covenant

If a breach of the Debt Service Covenant or the Net Worth Covenant occurs, the Borrowers shall have 45 days
from the date on which they become aware of such breach in which to remedy it:

@

(b)

(©

through the subscription by any Excluded Group Entity or athird party for a sufficient amount of new fully
paid up equity share capita in one or more Borrowers which, if the relevant amount subscribed for had
been deposited in an interest bearing account would have been sufficient (i) in the case of the Debt Service
Covenant, to generate quarterly interest which if available as earnings to the Borrowers throughout the
Relevant Period or, asthe case may be, Relevant Y ear, would have meant that no such breach would have
occurred and (ii) in the case of the Net Worth Covenant, such that no breach would have occurred; and/or

through the deposit of fundsin an interest bearing account on a fully subordinated basis which would have
been sufficient (i) in the case of the Debt Service Covenant, to generate quarterly interest which if
available as earnings to the Borrowers throughout the Relevant Period or, as the case may be, Relevant
Y ear, would have meant that no such breach would have occurred and (ii) in the case of the Net Worth
Covenant, such that no breach would have occurred; and/or

by way of prepayment of the Term Advances in accordance with the section entitled “ Prepayment of Term
Advances’ or, as the case may be, “Prepayment of Additional Term Advances and Purchase of Additional
Notes’ above such that (excluding Debt Service in respect of the debt having been repaid) no breach would
have occurred, save that the Borrowers shall make such prepayments of the relevant Term Advances (i)
first, pro rata and pari passu in or towards satisfaction of the Term A Advances, (ii) second, pro rata and
pari passu in or towards satisfaction of the Term AB1 Advances and (iii) third, pro rata and pari passuin
or towards satisfaction of the Term B Advances; and/or
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(d) by way of purchase of Notes in accordance with the section entitled “Prepayment of Term Advances —
Deemed Prepayment Upon Purchase of Notes by the Borrower” above, such that (excluding Debt Service
in respect of the debt having been repaid) no breach would have occurred, save that a Borrower will only
be entitled to purchase Class B Notes so long as there are no Class A Notes or Class AB1 Notes
outstanding, and will only be entitled to purchase Class AB1 Notes so long as there are no Class A Notes
outstanding.

If there is an issue of equity or a borrowing of subordinated debt, such equity may be redeemed and/or such
subordinated debt may be repaid or prepaid (and the terms of such subordinated debt may be amended to enable
its prepayment or repayment) in advance of the stated term upon the Borrowers satisfying the Borrower Security
Trustee that the Debt Service Covenant or, as the case may be, the Net Worth Covenant would be met without
the additional equity or subordinated debt in place for a period of two consecutive Financia Quarters.

Breach of Covenants relating to Disposals, Acquisitions and Substitutions of Mortgaged Properties

The Initial Borrower (on behalf of itself and each other Obligor) is required to deliver a certificate on an annua
basis to the Borrower Security Trustee certifying compliance by the Obligors with their covenants contained in
the Issuer/Borrower Facility Agreement. If such compliance certificate shows a breach by an Obligor of any of
the covenants set out in the sections entitled “Covenants regarding Disposal of Mortgaged Properties and
Related Matters’ or “Covenant regarding Acquisition and Substitution of Permitted Businesses’ above or there
is a breach of such covenants, the Borrower Security Trustee will be entitled to require that Obligor to regiser
mortgages over al of the Mortgaged Propertiesin England and Wales to the extent not already done so.

Acceleration, Cancellation and Enforcement of the Term Advances
Conseguence of Loan Event of Default

The occurrence of a Loan Event of Default under the Issuer/Borrower Facility Agreement will entitle the
Borrower Security Trustee to declare al or any part of the outstanding Term Advances and other sums payable
under the Issuer/Borrower Facility Agreement to be immediately due and repayable together with al accrued
interest thereon. In particular, it will entitle the Borrower Security Trustee:

(& to the extent not aready done so, to request the Obligors to register mortgages over the Mortgaged
Propertiesin England and Wales; and

(b) toenforcethe Borrower Security by delivering anotice (a“L oan Enforcement Notice”) which will result
in the floating charges contained in the Borrower Deed of Charge over the assets, property and undertaking
of the Obligors crystallising so as to become fixed charges. The floating charge of each Obligor contained
in the Borrower Deed of Charge will automaticaly crystallise so as to become a fixed charge on the
occurrence of, among other things, an insolvency event in relation to such Obligor. All monies standing to
the credit of all of the Obligor Accounts may, in either of these circumstances, only be withdrawn with the
prior consent of the Borrower Security Trustee.

The occurrence of a Loan Event of Default under the Issuer/Borrower Facility Agreement will not, of itself,
congtitute a Note Event of Default under the Notes. However, the occurrence of a Note Event of Default will
entitle the Borrower Security Trustee to declare all or any part of the outstanding Term Advances and other sums
payable under the I ssuer/Borrower Facility Agreement immediately due and repayable together with all accrued
interest thereon and enforce the Borrower Security by the delivery of aLoan Enforcement Notice.

Governing Law
The Issuer/Borrower Facility Agreement is governed by English law.

Borrower Security Documents

The Obligors provide security in favour of the Borrower Security Trustee in respect of obligations owed to the
Borrower Secured Creditors pursuant to the Borrower Deed of Charge. The Original Borrower Deed of Charge
was entered into on the First Closing Date, the First Supplemental Borrower Deed of Charge was entered into on
25 February 2006, the Second Supplemental Borrower Deed of Charge was entered into on 11 August 2006, the
Third Supplemental Borrower Deed of Charge was entered into on 2 July 2007 and the Fifth Supplemental
Borrower Deed of Charge will be entered into on the Second Closing Date (together, the “Borrower Deed of
Charge’). The Fourth Supplemental Borrower Deed of Charge will be entered into after the Second Closing
Date and will not form part of the Borrower Deed of Charge on the Second Closing Date.

As at the Second Closing Date the Borrower Security Trustee will hold the benefit of the security created in its
favour under the Borrower Deed of Charge (which together with any deed of accession relating to the Borrower
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Deed of Charge, any security powers of attorney granted by the Obligors and any other document granted in
favour of the Borrower Security Trustee creating or evidencing security for obligations owed to the Borrower
Secured Creditors are referred to as the “Borrower Security Documents’) on trust for the benefit of itself and
the Issuer, the Cash Manager, Trading, the Account Bank, any receiver of any Obligor appointed by the
Borrower Security Trustee, Marston’s (as lender under the Initial Borrower Subordinated Loan Agreement) and
any other creditor of the Obligors who in due course accedes to the Borrower Deed of Charge in accordance with
the terms thereof (the “Borrower Secured Creditors’).

Borrower Security

Under the Borrower Deed of Charge, each Obligor has provided, or will on the Second Closing Date provide, the
Borrower Security Trustee (acting on behalf of itsef and the Borrower Secured Creditors) with the benefit of,
inter alia, the security over its property, assets and undertaking described below (together with any further
security created by the other Borrower Security Documents, the “Borrower Security”), including:

(8 afirg fixed charge expressed by way of legal mortgage over the pubs in the Securitisation Estate legally
owned by it including all estates or interests in such property and (in the case of the Consent Leasehold
Mortgaged Propertiesin respect of which landlord’s consent to transfer to the relevant Obligor is required
and until a supplemental legal mortgage has been entered into following the transfer of the relevant legal
interest to the Obligor) a first fixed equitable charge over the Obligor’s beneficial interest in and to the
Consent Leasehold Mortgaged Properties (the assets subject to such first fixed charges being the
“Mortgaged Properties’) and al buildings, trade and other fixtures, fixed plant and machinery from time
to time on such freehaold, heritable or leasehold property;

(b) afirg fixed charge over the Disposal Proceeds Account and the Maintenance Reserve Account (which
may take effect as a floating charge and thus rank behind the claims of certain preferential creditors and
other creditors);

(c) an assignment by way of first fixed security of all of its right, title, interest and benefit in and to the
Transaction Documents (including the Intra-Group Supply Agreement and the Management Services
Agreement and including those further Transaction Documents to be entered into on or about the Second
Closing Date) and all rights in respect of and incidentd thereto;

(d) an assignment by way of first fixed security over all of its right, title, interest and benefit, present and
future, in and to each of the Insurance Policies under which it is an insured party and to all claims payable
and paid thereunder (which may take effect as a floating charge and thus rank behind the claims of certain
preferential and other creditors);

(e an assignment by way of first fixed security of all intellectual property rights including dl of the Initia
Borrower’s right, title, interest and benefit in and to the IP Licences and the IP Option and of statutory
licences, consents and authorisations, present and future, held by it or otherwise used by it in connection
with its business and al rights in and in respect of and incidental thereto (which may take effect as a
floating charge and thus rank behind the claims of certain preferential and other creditors);

(f) afirst fixed charge over al book debts and other debts and all other monies and liabilities whatsoever for
the time being due, owing or payableto it and all rights in and in respect of and incidental thereto (which
may be subject to the obtaining of third party consents and may take effect as a floating charge and thus
rank behind the claims of certain preferential and other creditors);

(g) afirst fixed equitable mortgage over the entire issued share capital held by it in each of its subsidiaries and
all dividends, interest and other monies payable in respect of such share capital (including redemption, any
bonus or any rights arisng under any preference, option, substitution or conversion relating to such share

capital);

(h) an assignment by way of first fixed security of al its right, title and interest in and to amounts payable
under or in respect of the Lease Agreements and the benefit of each tenant’s covenant and obligation to
pay rent thereunder including al rights to receive payment of any amount payable thereunder and all
payments received thereunder including, without limitation, al rights of action in respect of any breach
thereof and all rights to receive damages or obtain relief in respect thereof (which may take effect as a
floating charge and thus rank behind the claims of certain preferential and other creditors); and

() afirst floating charge over the whole of its assets (including, inter alia, over all other bank accounts of the
Obligors) and undertaking not effectively charged by the first ranking fixed security.

Non-Petition
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Each Obligor has covenanted that, broadly speaking, while any amount remains due and outstanding under the
Issuer/Borrower Facility Agreement, it will not take any steps or pursue any action for the purpose of recovering
any debts due or owing to it by any other Obligor or the Issuer or, as applicable, to petition or procure the
petitioning for the winding-up or administration (whether out of court or otherwise) of any Obligor or the I ssuer
or the appointment of an administrative receiver in respect of any such company or to take or omit to take any
steps whatsoever that may otherwise threaten or prejudice the security created in favour of the Borrower Security
Trustee under the Borrower Deed of Charge.

Each of the Borrower Secured Creditors has agreed and will agree that, unless an enforcement notice (a “L oan
Enforcement Notice”) has been served, it will not take any steps whatsoever for the purpose of recovering any
debts due or owing to it by any Obligor or to petition or procure the petitioning for the winding-up or
administration (whether out of court or otherwise) of any Obligor or the appointment of an administrative
receiver in respect of any such company.

The Issuer (and the other Borrower Secured Creditors) are not entitled to proceed directly against any Obligor
unless the Borrower Security Trustee, having become bound so to proceed, fails to do so within three days of
being so bound and such failure is continuing.

Upon the service of a Loan Enforcement Notice pursuant to the terms of the Issuer/Borrower Facility
Agreement, al payments under or arising from the Issuer/Borrower Facility Agreement and/or the Borrower
Security Documents (subject as provided below) will be required to be made to the Borrower Security Trustee or
to its order. All rights or remedies provided for by the Borrower Security Documents or available at law or in
equity will (for so long as there are any Issuer Secured Liabilities outstanding) be exercisable by the Borrower
Security Trustee (unless otherwise expresdy provided in the Borrower Deed of Charge) as directed by the Issuer
Security Trustee (except in the case of the appointment of an administrative receiver in the circumstances
described in the section entitled “ Appointment of an administrative receiver” below, where no direction will be
required).

Appointment of an administrative receiver

If any person who is entitled to do so presents an application for the appointment of an administrator of any
Obligor, a notice of intention to appoint an administrator of any Obligor is received by the Borrower Security
Trustee or documents are filed with the court or registrar for the administration of any Obligor (whether out of
court or otherwise), the Borrower Security Trustee shall upon receipt of such application or notice:

(& within four business days of receipt or presentation of the application for the appointment of an
administrator or, if the applicant has abridged the time for making the application, within such abridged
time;

(b) within four business days of receipt of the notice of intention to appoint an administrator or, if the
applicant has abridged the time for making the application, within such abridged time; or

() within one business day of receipt of written notice pursuant to paragraph 15 of Schedule B of the
Insolvency Act 1986 or, if the applicant has abridged the time for making the application, within such
abridged time,

appoint, by writing or deed, such person or persons (including an officer or officers of the Borrower Security
Trustee) as the Borrower Security Trustee considers appropriate to be an adminigtrative receiver of any such
Obligor and, in the case of the appointment of more than one person, to act together or independently of the
other or others.

For the above purposes “business day” shall have the meaning given to it in the Insolvency Act 1986.

If the Borrower Security Trustee is unable to appoint an administrative receiver in accordance with the above
provisions prior to the hearing of an application brought pursuant to the Insolvency Act 1986, the Borrower
Security Trustee shall attend the hearing of the application to oppose the application or make such submissions
in regard to the application as the Borrower Security Trustee in its absolute discretion determines to be
appropriate. The Borrower Security Trustee shal not be liable for any failure to appoint an administrative
receiver under the Borrower Security Documents, save in the case of its own gross negligence, wilful default or
fraud.

In addition, the Borrower Security Trustee will (subject to the matters described in “Indemnity of the Borrower
Security Trustee” below), following the delivery of a Loan Enforcement Notice by the Borrower Security
Trustee, enforce the Borrower Security in respect of any Obligor by the appointment of an administrative
receiver (if the Borrower Security Trustee has not already done so pursuant to the foregoing).
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The Borrower Security Trustee shall not be liable for any failure to appoint an administrative receiver, save in
the case of its own gross negligence, wilful default or fraud.

I ndemnity of the Borrower Security Trustee

The Borrower Security Trustee is not and will not be obliged to appoint an administrative receiver unless it is
indemnified and/or secured to its satisfaction. However, the Borrower Deed of Charge provides that in the event
that the Borrower Security Trusteeis required to enforce the Borrower Security by appointing an administrative
receiver following receipt of actual notice of an application for the appointment of an administrator or actua
notice of the giving of a notice of intention to appoint an administrator, the Borrower Security Trustee has agreed
that it is adequately indemnified and secured in respect of such appointment by virtue of its rights against the
Obligors under the Borrower Deed of Charge and the security which it has in respect of such rights. The
Obligors have covenanted in the Borrower Deed of Charge that, in the event that the Borrower Security Trustee
appoints an administrative receiver by reason of having actual notice of an application for the appointment of an
administrator or actua notice of the giving of a notice of intention to appoint an adminigrator, they waive any
claim againgt the Borrower Security Trustee in respect of such appointment.

Borrower Priorities of Payments
Borrower Pre-Enforcement Priority of Payments

Prior to the delivery by the Borrower Security Trustee of a Loan Enforcement Notice, the Initial Borrower is
entitled to withdraw amounts standing to the credit of the Borrower Transaction Account on any day other than a
Loan Payment Date to be applied inter alia (i) in paying its ongoing operating costs, expenses and taxes
(including for the avoidance of doubt in making payments to Trading in respect of fees, other remuneration,
indemnity payments, costs, charges and expenses then due) to the extent that such expenses are not expressy
dealt with in paragraphs (a) to (1) (but excluding paragraph (c)(i) below), (ii) in making Permitted Acquisitions,
(ii1) in making Restricted Payments (provided that no such Restricted Payments may be made to the extent that it
would result in the Borrowers not having sufficient monies standing to the credit of the Obligor Accounts to
make each of the payments set out in paragraphs (a) to (1) below in full on the immediately succeeding Loan
Payment Date) and (iv) in or towards Capital Enhancement Expenditure, in each case in accordance with the
Issuer/Borrower Facility Agreement and the Tax Deed of Covenant.

On each Loan Payment Date prior to the delivery by the Borrower Security Trustee of a Loan Enforcement
Notice, amounts standing to the credit of the Borrower Transaction Account shall be applied to make the
following payments to the extent they are payable on such Loan Payment Date (after meeting al ongoing
operating costs and expenses as described above) in the following order to priority (the “Borrower Pre-
Enforcement Priority of Payments’) including in each case any amount in respect of value added tax payable
thereon:

(@ firgt, in or towards satisfaction of the amounts due in respect of the fees, other remuneration and indemnity
payments (if any) payable to the Borrower Security Trustee and any costs, charges, liabilities and expenses
then incurred by the Borrower Security Trustee or on its behalf under the Borrower Security Documents
and any other amounts payable to the Borrower Security Trustee or any of its appointees under the
Borrower Security Documents, together with interest thereon as provided for therein;

(b) second, in or towards satisfaction, pari passu and pro rata, of the amounts due in respect of any amounts
due and owing by the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/ Borrower
Facility Agreement other than to the extent that such amounts represent the amounts described in
paragraphs (d) and (1) below;

(¢) third, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by:

(i) the Obligors to the Account Bank under the Account Bank and Cash Management Agreement in
respect of fees, other remuneration, indemnity payments, costs, charges and expenses; and

(i) the Obligors to Trading under the Account Bank and Cash Management Agreement in respect of
fees, other remuneration, indemnity payments, costs, charges and expenses;

(d) fourth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer (to the extent
not funded by the payment of interest on the Term Advances and by payments by the Initial Borrower
under the Issuer/Borrower Swap Agreement) by way of Ongoing Facility Fee under the Issuer/ Borrower
Facility Agreement in respect of all of the Issuer’ s obligationsin relation to the amounts due but unpaid to
the Swap Counterparty under the Interest Rate Swap Agreement and any other swap counterparty under
any swap agreement (other than in respect of any Swap Subordinated Amounts) or, if the transactions
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under the Interest Rate Swap Agreement have been terminated, in or towards satisfaction of any additional
amounts necessary to enable the Issuer to meet its obligations in relation to interest and principa due and
payabl e under the Notes,

fifth, if applicable, in or towards payment to the credit of the Maintenance Reserve Account of an amount
equal to the Capex Reserve Amount;

sixth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of the
amounts due in respect of any amounts due and owing by:

(i) the Borrowers to the Issuer in respect of interest due or accrued due but unpaid under the Term Al
Advances (other than any Term Al Step-Up Amounts), the Term A2 Advances (other than any
Term A2 Step-Up Amounts) and the Teem A3 Advances (other than any Term A3 Step-Up
Amounts) and the Term A4 Advances (other than any Term A4 Step-Up Amounts); and

(if) thelnitial Borrower to the Issuer under the Issuer/Borrower Swap Agreement;

seventh, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
all amounts of principal and other amounts payable in respect of the Term A1 Advances (other than any
Term Al Step-Up Amounts), the Term A2 Advances (other than any Term A2 Step-Up Amounts), the
Term A3 Advances (other than any Term A3 Step-Up Amounts) and the Term A4 Advances (other than
any Term A4 Step-Up Amounts);

eighth, in or towards satisfaction, of interest due or accrued due but unpaid under the Term AB1 Advances
(other than any Term AB1 Step-Up Amounts);

ninth, in or towards satisfaction, of all amounts of principa and other amounts payable in respect of the
Term AB1 Advances (other than any Term AB1 Step-Up Amounts);

tenth, in or towards satisfaction, of interest due or accrued due but unpaid under the Term B Advances
(other than any Term B Step-Up Amounts);

eleventh, in or towards satisfaction, of all amounts of principal and other amounts payable in respect of the
Term B Advances (other than any Term B Step-Up Amounts);

twelfth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by:

(i) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of the Issuer’s obligations in relation to any Liquidity Subordinated Amounts;
and

(i) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of the Issuer’ s obligationsin relation to any Swap Subordinated Amounts,

thirteenth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof,
of any amounts due and owing by the Obligors to the Issuer in respect of any Term A1 Step-Up Amounts,
any Term A2 Step-Up Amounts, any Term A3 Step-Up Amounts and any Term A4 Step-Up Amounts,

fourteenth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer in
respect of any Term AB1 Step-Up Amounts,

fifteenth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer in respect
of any Term B Step-Up Amounts; and

sixteenth, to the Initial Borrower and/or any other Obligor in or towards payment of any other amountsin
accordance with the Borrower Transaction Documents (including, without limitation, in or towards Capital
Enhancement Expenditure).

In addition, if the Initial Borrower is required as described in the section entitled “ Description of the Borrower
Transaction Documents — Issuer/Borrower Facility Agreement — Stamp Duty Land Tax Reserve” aboveto create
an SDLT Reserve, the Initia Borrower shdl to the extent not funded by Marston’s or the other Covenantors
under the Tax Deed of Covenant provide for amounts in respect of the SDLT Reserve to be paid into the
Disposal Proceeds Account to create such reserveimmediatdy senior to any sum payable or to be provided for at
paragraph (1) above but immediately junior to sums payable or to be provided for under paragraph (k) above.

Borrower Post-Enforcement (Pre-Acceleration) Priority of Payments
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Upon the service of a Loan Enforcement Notice, the Borrower Security Trustee may cancel the commitment of
the Issuer to make Additional Term Advances, declare the Term Advances due and payable immediately or on
demand, and/or otherwise exercise all rights available to it, including the enforcement of the security granted by
the Obligors.

To the extent that the Borrower Security Trustee decides not to accelerate the Term Advances as described
above, it may declare the security enforceable through the service of a Loan Enforcement Notice, such notice to
be given to, inter alios the Borrower Secured Creditors. The effect of such service will be, inter alia, to
crystallise the floating charges over Collection Accounts and the Borrower Transaction Account. At the same
time, the Borrower Security Trustee may exercise its powers to appoint a receiver, manager, receiver and
manager or administrative receiver (a “Receiver”) in respect of each Obligor and thereafter the Borrower
Security Trustee and/or areceiver appointed by the Borrower Security Trustee will have control over the Obligor
Accounts and, to the extent of the funds available, will cause them to be applied in the following order of priority
(the “Borrower Post-Enforcement (Pre-Acceleration) Priority of Payments’) including in each case any
amount in respect of value added tax payabl e thereon:

(a8 fird, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of the
amounts due in respect of:

(i) thefees and other remuneration and indemnity payments (if any) payable to the Borrower Security
Trustee and any costs, charges, liabilities and expenses then incurred by the Borrower Security
Trustee or on its behalf under the Borrower Security Documents and any other amounts payable to
the Borrower Security Trustee or any of its appointees (other than the Receiver) under the Borrower
Security Documents, together with interest thereon as provided for therein; and

(ii) the fees and other remuneration and indemnity payments (if any) payable to the Receiver and any
costs, charges, liahilities and expenses incurred by the Receiver and any other amounts payable to
the Receiver under the Borrower Security Documents, together with interest thereon as provided
therein;

(b) second, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of:

(i) any amounts due and owing by the Obligorsto the Issuer by way of Ongoing Facility Fee under the
Issuer/Borrower Facility Agreement in respect of the fees, other remuneration and indemnity
payments (if any) payable to the Note Trustee, any Receiver and other appointees (if any) appointed
by the Note Trustee under the Note Trust Deed and any costs, charges, liabilities and expenses
incurred by the Note Trustee and other appointees (if any) (as the case may be) under the Note Trust
Deed and any other amounts payable to the Note Trustee under the Note Trust Deed, together with
interest thereon as provided for therein; and

(i) any amounts due and owing by the Obligorsto the Issuer by way of Ongoing Facility Fee under the
Issuer/Borrower Facility Agreement in respect of the fees and other remuneration and indemnity
payments (if any) payable to the Issuer Security Trustee subject to and in accordance with the terms
of the Issuer Deed of Charge, and any costs, charges, liabilities and expenses incurred by the Issuer
Security Trustee and by any appointees (if any) under the Issuer Deed of Charge (including for the
avoidance of doubt any Receiver) and any other amounts payable to the Issuer Security Trustee and
any such entity or entities under the Issuer Deed of Charge or such trust deed pursuant to which such
entity or entities iSare appointed (as the case may be), together with interest thereon as provided for
therein;

(o) third, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by:

(i) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of the fees, other remuneration, indemnity payments, costs, charges and
expenses of the Paying Agents and the Agent Bank incurred by the Issuer under the Agency
Agreement;

(i) the Ohligors to the Account Bank under the Account Bank and Cash Management Agreement in
respect of fees, other remuneration, indemnity payments, costs, charges and expenses,

(iii) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of fees, other remuneration, indemnity payments, costs, charges and expenses
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of the Liquidity Facility Provider (and any facility agent and arranger under the Liquidity Facility
Agreement) under the Liquidity Facility Agreement (other than in respect of amounts of principal
and interest and any Liquidity Subordinated Amounts);

(iv) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of any amounts due and owing by the Issuer to the Account Bank under the
Account Bank and Cash Management Agreement in respect of fees, other remuneration, indemnity
payments, costs, charges and expenses,

(v) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of any amounts due and owing by the Issuer to the Cash Manager under the
Account Bank and Cash Management Agreement in respect of fees, other remuneration, indemnity
payments, costs, charges and expenses,

(vi) the Obligors to the Cash Manager under the Account Bank and Cash Management Agreement in
respect of fees, other remuneration, indemnity payments, costs, charges and expenses, and

(vii) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of fees, other remuneration, indemnity payments, costs, charges and expenses
of the Corporate Services Provider under the Corporate Services Agreement;

fourth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by the Initial Borrower to:

(i) Trading under the Intra-Group Supply Agreement in respect of fees, other remuneration, indemnity
payments, costs, charges and expenses; and

(i) Trading under the Management Services Agreement in respect of fees, other remuneration,
indemnity payments, costs, charges and expenses under the Management Services Agreement;

fifth, in or towards satisfaction of any amounts due in respect of any amounts due and owing by the
Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility Agreement in
respect of the Issuer’s obligations to third partiesincurred in the course of the Issuer’s business (other than
as provided e sewherein this priority of payments) that have become due and payabl e

sixth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer (to the extent
not funded by the repayment of principal and the payment of interest on the Term Advances) by way of
Ongoing Facility Fee under the Issuer/Borrower Facility Agreement in respect of all of the Issuer’'s
obligations in respect of all amounts of principd, interest and other amounts due but unpaid to the
Liquidity Facility Provider (and any facility agent and arranger under the Liquidity Facility Agreement)
under the Liquidity Facility Agreement (other than in respect of any Liquidity Subordinated Amounts);

seventh, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer (to the
extent not funded by the payment of interest on the Term Advances) by way of Ongoing Facility Fee under
the Issuer/Borrower Facility Agreement in respect of all of the Issuer’s obligations in relation to the
amounts due but unpaid to the Swap Counterparty under the Interest Rate Swap Agreement and any other
swap counterparty under any swap agreement (other than in respect of any Swap Subordinated Amounts)
or, if the transactions under the Interest Rate Swap Agreement have been terminated, in or towards
satisfaction of any additional amounts necessary to enable the I ssuer to meet its obligations in relation to
interest and principal due and payable under the Notes;

eighth, if applicable, in or towards payment to the credit of the Maintenance Reserve Account of an
amount equal to the Capex Reserve Amount;

ninth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by:

(i) the Borrowers to the Issuer in respect of interest due or accrued due but unpaid under the Term Al
Advances (other than any Term Al Step-Up Amounts), the Term A2 Advances (other than any
Term A2 Step-Up Amounts), the Term A3 Advances (other than any Term A3 Step-Up Amounts)
and the Term A4 Advances (other than any Term A4 Step-Up Amounts); and

(if) thelnitial Borrower to the Issuer under the Issuer/Borrower Swap Agreement;

tenth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of all
amounts of principal and other amounts payable in respect of the Term A1 Advances (other than any Term
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A1 Step-Up Amounts), the Term A2 Advances (other than any Term A2 Step-Up Amounts), the Term A3
Advances (other than any Term A3 Step-Up Amounts) and the Term A4 Advances (other than any Term
A4 Step-Up Amounts);

(k) eleventh, in or towards satisfaction, of interest due or accrued due but unpaid under the Term AB1
Advances (other than any Term AB1 Step-Up Amounts);

()  twelfth, in or towards satisfaction, of all amounts of principal and other amounts payable in respect of the
Term AB1 Advances (other than any Term AB1 Step-Up Amounts);

(m) thirteenth, in or towards satisfaction, of interest due or accrued due but unpaid under the Term B Advances
(other than any Term B Step-Up Amounts);

(n) fourteenth, in or towards satisfaction, of all amounts of principal and other amounts payable in respect of
the Term B Advances (other than any Term B Step-Up Amounts);

(o) fifteenth, in or towards satisfaction of any amounts due and payabl e by the Obligors in respect of all United
Kingdom corporation tax and other tax for which the Obligors are liable;

(p) sixteenth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof,
of the amounts due in respect of any amounts due and owing by:

(i) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of the Issuer’s obligations in relation to any Liquidity Subordinated Amounts;
and

(i) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of the Issuer’ s obligationsin relation to any Swap Subordinated Amounts,

(q) seventeenth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer in
respect of any Term Al Step-Up Amounts, any Term A2 Step-Up Amounts, any Term A3 Step-Up
Amounts, and any Term A4 Step-Up Amounts;

(r) eighteenth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer in
respect of any Term AB1 Step-Up Amounts,

(9 nineteenth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer in
respect of any Term B Step-Up Amounts; and

(t) twentieth, the surplus (if any) shall be deposited promptly in the Borrower Transaction Account.

The Borrower Security Trustee may, at any time following the enforcement of the security under the Borrower
Deed of Charge, discontinue such enforcement, provided that the circumstances that, inter alia, gave rise to
enforcement no longer apply and provided further than no other Event of Default has occurred and is continuing.
Following the discontinuance of such enforcement, the Obligors shall make paymentsin the manner described in
the section entitled “Borrower Pre-Enforcement Priority of Payments’ above.

Borrower Post-Enforcement (Post-Accel eration) Priority of Payments

All monies received or recovered by the Borrower Security Trustee or the Receiver in respect of the Borrower
Security following enforcement of the Borrower Security after the delivery by the Borrower Security Trustee of
a Loan Enforcement Notice, the acceleration of the Term Advances and the Borrower Security Trustee having
taken any steps to enforce such security shall be applied by or on behaf of the Borrower Security Trustee or, as
the case may be, the Receiver (unless otherwise required by operation of law) in accordance with the following
priority of payments (the “Borrower Post-Enforcement (Post-Acceleration) Priority of Payments’, and
together with the Borrower Pre-Enforcement Priority of Payments and the Borrower Post Enforcement (Pre-
Accderation) Priority of Payments, the “Borrower Priorities of Payments’) including in each case any amount
in respect of value added tax payable thereon:

(& firdt, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of the
amounts due in respect of:

(i) the fees, other remuneration and indemnity payments (if any) payable to the Borrower Security
Trustee and any costs, charges, liabilities and expenses then incurred by the Borrower Security
Trustee or on its behalf under the Borrower Security Documents and any other amounts payable to
the Borrower Security Trustee or any of its appointees (other than the Receiver) under the Borrower
Security Documents, together with interest thereon as provided for therein; and
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the fees, other remuneration and indemnity payments (if any) payable to the Receiver and any costs,
charges, liabilities and expenses incurred by the Receiver and any other amounts payable to the
Receiver under the Borrower Security Documents, together with interest thereon as provided therein;

second, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of:

(i)

(i)

any amounts due and owing by the Obligors to the Issuer by way of Ongoing Facility Fee under the
Issuer/Borrower Facility Agreement in respect of the fees, other remuneration and indemnity
payments (if any) payable to the Issuer Security Trustee, any Receiver and other appointees (if any)
appointed by the Issuer Security Trustee under the Issuer Deed of Charge and any costs, charges,
liabilities and expenses incurred by the Issuer Security Trustee and other appointees (if any) under
the Issuer Deed of Charge (including for the avoidance of doubt, any Receiver) and any other
amounts payable to the Issuer Security Trustee under the Issuer Deed of Charge, together with
interest thereon as provided for therein; and

any amounts due and owing by the Obligors to the Issuer by way of Ongoing Facility Fee under the
Issuer/Borrower Facility Agreement in respect of the fees, other remuneration and indemnity
payments (if any) payable to the Note Trustee subject to and in accordance with the terms of the
Note Trust Deed, and any costs, charges, liabilities and expenses incurred by the Note Trustee and
by any appointees under the Note Trust Deed and any other amounts payable to the Note Trustee and
any such entity or entities under the Note Trust Deed or such trust deed pursuant to which such
entity or entities iSare appointed (as the case may be), together with interest thereon as provided for
therein;

third, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by:

(i)

(i)

(iii)

(iv)

v)

(vi)

the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of the fees, other remuneration, indemnity payments, costs, charges and
expenses of the Paying Agents and the Agent Bank incurred by the Issuer under the Agency
Agreement;

the Obligors to the Account Bank under the Account Bank and Cash Management Agreement in
respect of fees, other remuneration, indemnity payments, costs, charges and expenses,

the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of fees, other remuneration, indemnity payments, costs, charges and expenses
of the Liquidity Facility Provider (and any facility agent and arranger under the Liquidity Facility
Agreement) under the Liquidity Facility Agreement (other than in respect of amounts of principal
and interest and any Liquidity Subordinated Amounts);

the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of any amounts due and owing by the Issuer to the Account Bank under the
Account Bank and Cash Management Agreement in respect of fees, other remuneration, indemnity
payments, costs, charges and expenses,

the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of any amounts due and owing by the Issuer to Trading under the Account
Bank and Cash Management Agreement in respect of fees, other remuneration, indemnity payments,
costs, charges and expenses,

the Obligors to Trading under the Account Bank and Cash Management Agreement in respect of
fees, other remuneration, indemnity payments, costs, charges and expenses; and

(vii) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility

Agreement in respect of fees, other remuneration, indemnity payments, costs, charges and expenses
of the Corporate Services Provider under the Corporate Services Agreement;

fourth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by the Initial Borrower to:

(i)

Trading under the Intra-Group Supply Agreement in respect of fees, other remuneration, indemnity
payments, costs, charges and expenses; and

99



(€

(f)

(9)

(h)

(i)

@)

(k)

()

(m)

(n)

(i) Trading under the Management Services Agreement in respect of fees, other remuneration,
indemnity payments, costs, charges and expenses under the Management Services Agreement;

fifth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer (to the extent
not funded by the repayment of principal and the payment of interest on the Term Advances) by way of
Ongoing Facility Fee under the Issuer/Borrower Facility Agreement in respect of all of the Issuer’s
obligations in respect of all amounts of principd, interest and other amounts due but unpaid to the
Liquidity Facility Provider (and all facility agents and arrangers under the Liquidity Facility Agreement)
under the Liquidity Facility Agreement (other than in respect of any Liquidity Subordinated Amounts);

sixth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer (to the extent
not funded by the payment of interest on the Term Advances) by way of Ongoing Facility Fee under the
Issuer/Borrower Facility Agreement in respect of all of the Issuer’s obligations in relation to the amounts
due but unpaid to the Swap Counterparty under the Interest Rate Swap Agreement and any other swap
counterparty under any swap agreement (other than in respect of any Swap Subordinated Amounts) or, if
the Interest Rate Swap Agreement has been terminated, in or towards satisfaction of any additional
amounts necessary to enable the Issuer to meet its obligations in relation to interest and principa due and
payable under the Notes,

seventh, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by:

(i) the Borrowers to the Issuer in respect of their obligations to pay interest due or accrued due but
unpaid under the Term A1l Advances, (other than any Term Al Step-Up Amounts) the Term A2
Advances (other than any Term A2 Step-Up Amounts), the Term A3 Advances (other than any
Term A3 Step-Up Amounts) and the Term A4 Advances (other than any Term A4 Step-Up
Amounts);

(if) thelnitial Borrower to the Issuer under the Issuer/Borrower Swap Agreement; and

eighth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of or any amounts due and owing by the Obligors to the Issuer in respect of
their obligations to repay principal and all other amounts then due under the Term A1 Advances (other
than any Term Al Step-Up Amounts), the Term A2 Advances (other than any Term A2 Step-Up
Amounts), the Teem A3 Advances (other than any Term A3 Step-Up Amounts) and the Term A4
Advances (other than any Term A4 Step-Up Amounts);

ninth, in or towards satisfaction of any amounts due to the Issuer in respect of the Obligors obligations to
pay interest due but unpaid under the Term AB1 Advances (other than any Term AB1 Step-Up Amounts);

tenth, in or towards satisfaction of any amounts due to the Issuer in respect of the Obligors' obligationsto
repay principal and all other amounts due under the Term AB1 Advances (other than any Term AB1 Step-
Up Amounts);

eleventh, in or towards satisfaction of any amounts due to the Issuer in respect of the Obligors’ obligations
to pay interest due but unpaid under the Term B Advances (other than any Term B Step-Up Amounts);

twelfth, in or towards satisfaction of any amounts due to the Issuer in respect of the Obligors' obligations
to repay principal and all other amounts due under the Term B Advances (other than any Term B Step-Up
Amounts);

thirteenth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof,
of the amounts due in respect of any amounts due and owing by:

(i) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of all the Issuer’s obligations in relation to any Liquidity Subordinated
Amounts; and

(i) the Obligors to the Issuer by way of Ongoing Facility Fee under the Issuer/Borrower Facility
Agreement in respect of all of the Issuer’s obligations in relation to any Swap Subordinated
Amounts;

fourteenth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer in
respect of any Term Al Step-Up Amounts any Term A2 Step-Up Amounts, any Term A3 Step-Up
Amounts and any Term A4 Step-Up Amounts,
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(o) fifteenth, in or towards satisfaction of any amounts due and owing by the Obligors to the Issuer in respect
of any Term AB1 Step-Up Amounts;

(p) sSixteenth, in or towards satisfaction of any amounts due and owing by the Obligors to the I ssuer in respect
of any Term B Step-Up Amounts; and

(q) seventeenth, the surplus (if any) to the Obligors.

Governing Law
The Borrower Deed of Chargeisgoverned by English law.

I ssuer/Borrower Swap Agreement

The Initial Borrower, on the First Closing Date, entered into back-to-back hedging arrangements (the “Original
Issuer/Borrower Swap Agreement”) with the Issuer. The Initial Borrower will, on or prior to the Second
Closing Date, enter into new back-to-back hedging arrangements (the “Second |ssuer/Borrower Swap
Agreement”, together with the Original Issuer/Borrower Swap Agreement, the “lssuer/Borrower Swap
Agreement”). The terms of the Issuer/Borrower Swap Agreement is, in all materia respects, equivalent to those
of the Interest Rate Swap Agreement (as to which see the section entitled “Description of Issuer Transaction
Documents — Interest Rate Snvap Agreement” below) save that, inter alia, neither the Issuer nor the Initia
Borrower are required to maintain minimum ratings, the Issuer is not obliged to make any additional payment
under the Issuer/Borrower Swap Agreement in circumstances where it is obliged to make a withholding or
deduction from a payment made by it to the Initial Borrower and provided that the Issuer is only required to
make payments to the Initial Borrower to the extent that it has received the corresponding amounts from the
Swap Counterparty under the Interest Rate Swap Agreement.

The Issuer/Borrower Swap Agreement is governed by English law.

Account Bank and Cash Management Agreement

The Account Bank and Cash Management Agreement was entered into on the Firs Closing Date by the
Obligors, the Issuer, the Borrower Security Trustee, the Issuer Security Trustee, the Cash Manager and the
Account Bank pursuant to which the Cash Manager was appointed to act as cash manager in respect of amounts
standing from timeto timeto the credit of the Obligor Accounts and the Issuer Accounts.

In this section of this Offering Circular, the Account Bank and Cash Management Agreement will be described
insofar as it relates to the Obligors and the Obligor Accounts. For detail s concerning the Account Bank and Cash
Management Agreement insofar as it relates to the Issuer and the Issuer Accounts, see the section entitled
“Description of the Issuer Transaction Documents— Account Bank and Cash Management Agreement” below.

The Cash Manager may, in certain circumstances, without the consent of the Borrower Security Trustee, sub-
contract or delegate its obligations in respect of the Obligor Accounts under the Account Bank and Cash
Management Agreement (including to the Borrower). Notwithstanding any sub-contracting or delegation of the
performance of any of its obligations under the Account Bank and Cash Management Agreement, the Cash
Manager will not be released or discharged from any liability thereunder and will remain responsible for the
performance of its obligations under the Account Bank and Cash Management Agreement by any sub-contractor
or delegate. In return for the services provided, the Cash Manager will receive a quarterly fee.

The Cash Manager gives the Account Bank all directions necessary to enable the Account Bank to operate the
Obligor Accounts in accordance with the terms of the Account Bank and Cash Management Agreement and
normal banking practice.

The appointment of the Account Bank or the Cash Manager under the Account Bank and Cash Management
Agreement will automatically terminate upon the occurrence of certain insolvency events in respect of the
Account Bank and the Cash Manager, respectively. In addition, in the event that Trading is in breach of its
obligations under the Account Bank and Cash Management Agreement, the Initial Borrower and the I ssuer will
(subject to the expiry of certain grace periods) be entitled to (and shall, if so directed by the Borrower Security
Trustee or Issuer Security Trustee as applicable) terminate the appointment of Trading under the Account Bank
and Cash Management Agreement (or any other company in the Marston’s Group appointed thereunder) as the
Cash Manager in relation to obligations performed on behalf of the Obligors and/or in relaion to the Obligor
Accounts and/or in relation to obligations to be performed on behalf of the Issuer and/or in relation to the I ssuer
Accounts, as the case may be. In the event that the Account Bank is in breach of its obligations under the
Account Bank and Cash Management Agreement or it ceases to be an Eligible Bank or a Qualifying Bank, the
Obligors and/or the Issuer will be entitled to (and shall, if so directed by the Borrower Security Trustee or |ssuer
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Security Trustee as applicable) terminate the appointment of the Account Bank under the Account Bank and
Cash Management Agreement.

The Account Bank represents and warrants that it is a credit or other ingitution authorised to accept deposits
under the Financial Services and Markets Act 2000, the short-term unsecured, unsubordinated and unguaranteed
debt obligations of which arerated at least the Minimum Short-Term Ratings (an “Eligible Bank”).

Initial Borrower Accounts

The Initial Borrower maintains a number of collection accounts into which substantially all revenues of the
Managed Pubs within the Securitisation Estate are (and will be required to be) received. The Initial Borrower’s
main Collection Account (the “Barclays Coallection Account”) is held with the Account Bank. The Initial
Borrower has certain other collection accounts which are not held with the Account Bank (the “Non-Bar clays
Coallection Accounts’, and together with the Barclays Collection Account, the “Collection Accounts’).
Procedures are in place to ensure that monies received into the Non-Barclays Collection Accounts may only be
transferred by the Cash Manager into the Barclays Collection Account. Monies standing to the credit of the
Barclays Coallection Account may only be transferred with the prior consent of the Borrower Security Trustee,
into the Initial Borrower’s main transaction account (the “Borrower Transaction Account”). If the consent of
the Borrower Security Trustee is obtained (such consent not to be unreasonably withheld or delayed if certain
conditions are met), monies may be withdrawn from a Collection Account for the purposes of effecting a
transfer, in the case of the Non-Barclays Collection Accounts, to the Barclays Collection Account and, in the
case of the Barclays Coallection Account, to the Borrower Transaction Account or to return amounts credited to
such accountsin error.

Operational and day-to-day payments of the Initial Borrower and the other Obligors as well as payments due on
Loan Payment Dates are, and will continue to be, made from the Borrower Transaction Account and the Initia
Borrower is permitted to incur an overdraft on the Borrower Transaction Account provided that the aggregate
credit balances on the Barclays Collection Account and the Barclays Tenanted Account exceeds the debit
balance on the Borrower Transaction Account by at least £1 million by the end of each business day.

In relation to Tenanted Pubs, the Initial Borrower maintains an account (the “Barclays Tenanted Account”)
into which substantially all revenues of the Tenanted Pubs within the Securitisation Estate are (and will be
required to be) received. The Barclays Tenanted Account is held with the Account Bank. Procedures are in place
to ensure that moniesreceived into the Barclays Tenanted Account may only be transferred by the Cash Manager
into the Barclays Collection Account.

In relation to Tenanted Pubs, the Initial Borrower receives a deposit from incoming tenants, which is returned to
them upon their departure as part of their outgoing settlement. These deposits are paid into the Barclays
Tenanted Account. They are then transferred to a specia tenant’s deposits bank account (the “Barclays
Tenant’s Deposit Account”). The Barclays Tenant’s Deposit Account is not charged in favour of the Borrower
Security Trustee and al interest accruing on amounts standing to the credit of the Barclays Tenant’'s Deposit
Account isfor the account of therelevant tenants.

Pursuant to the Account Bank and Cash Management Agreement, the Initial Borrower also maintains with the
Account Bank the Disposal Proceeds Account and the Maintenance Reserve Account (together the “ Specific
Accounts’ and, together with the Collection Accounts, the Borrower Transaction Account and the Barclays
Tenanted Account, the “Obligor Accounts’).

The Account Bank has undertaken not to exercise any rights of set-off, lien, counterclaim or consolidation of
accounts in respect of the Obligor Accounts other than in respect of the Barclays Collection Account, the
Barclays Tenanted Account and the Borrower Transaction Account, and in respect of, inter alia, properly
incurred fees of the Account Bank.

Monies credited to any of the Obligor Accounts may be invested in Eligible Investments provided that in respect
of any Eligible Investments to be made from any of the Specific Accounts, the Initial Borrower entersinto such
additional documents, and obtains the provision of any legal opinions requested by the Borrower Security
Trustee in respect thereof, as the Borrower Security Trustee may require for the Initial Borrower to grant first
fixed security over itsinterest in any such Eligible Investments acquired.

“Eligible Investments’ means:
(& sterling gilt-edged securities; and

(b) serling demand or time deposits, certificates of deposit and short-term debt obligations (induding
commercial paper) rated by ether of S&P and (if applicable) Fitch provided that in al cases such
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investments have a maturity date falling no later than the next following Interest Payment Date (in respect
of investments made by or on behalf of the Issuer) or Loan Payment Date (in respect of investments made
by or on behalf of an Obligor) and that the short-term unsecured, unguaranteed and unsubordinated debt
obligations of the issuing or guaranteeing entity or the entity with which the demand or time deposits are
made (being an authorised bank under the Financial Services and Markets Act 2000) are rated “A-1" (by
S&P) and (if rated by Fitch) “F1" or higher; and

(© in the case of monies standing to the credit of the Disposal Proceeds Account only, investments made in
money management funds rated by S&P or Fitch provided that in al cases such investments have a
maturity date falling no later than 12 months from the date upon which the relevant monies were credited
to the Disposal Proceeds Account and that the relevant money management funds are rated not less than
“AAAM” (by S&P) and (if rated by Fitch) “AAA”.

No withdrawals are permitted to be made from any Obligor Account (other than the Borrower Transaction
Account) to the extent that such withdrawal would result in the aggregate net balance of any such Obligor
Accounts (other than the Borrower Transaction Account) being less than zero.

The Initial Borrower and the Account Bank are prohibited from making any material amendments to the
mandatesin relation to the Obligor Accounts without the prior consent of the Borrower Security Trustee.

If at any time the short-term unsecured, unsubordinated and unguaranteed debt obligations of Alliance and
Leicester or HSBC are rated below A-1 by S&P, the Initial Borrower will use its reasonable endeavours, within
45 days of such event and at the cost of Marston’s to establish equivalent accounts at a replacement bank lender
being an English bank or a bank having a branch in the United Kingdom and also being a bank having a branch
in the European Union outside the United Kingdom (the “Replacement Bank Lender”) whose short-term
unsecured, unsubordinated and unguaranteed debt obligations are rated at least A-1 by S&P. There is no such
requirement to establish equivalent accountsif not doing so would not adversdly affect the then current ratings of
the Notes.

Disposal Proceeds Account

The Initial Borrower has established the Disposal Proceeds Account, the principal purpose of which isreceiving
and subsequently applying Sales Proceeds as more particularly described in the section entitled “ I ssuer/Borrower
Facility Agreement — Covenants regarding Disposal of Mortgaged Properties and Related Matters — Application
of Proceeds of Disposals of a Mortgaged Property” above. No withdrawals are permitted to be made from the
Disposal Proceeds Account without the prior consent of the Borrower Security Trustee (such consent not to be
unreasonably withheld or delayed if certain conditions are met).

Maintenance Reserve Account

The Initial Borrower has established the Maintenance Reserve Account for the purpose of, to the extent
necessary, depositing any Capex Reserve Amounts. No withdrawals are permitted to be made from the
Maintenance Reserve Account without the prior consent of the Borrower Security Trustee (such consent not to
be unreasonably withheld or delayed if certain conditions are met).

Requirement for Eligible Bank

If the Account Bank ceases to be an Eligible Bank, the Initial Borrower isrequired to arrange for the transfer of
the relevant accounts to an Eligible Bank on terms acceptable to the Borrower Security Trustee (including the
accession of such Eligible Bank to the Borrower Deed of Charge).

Governing Law
The Account Bank and Cash Management Agreement is governed by English law.

Services Agreements

Overview

The Borrower has entered into certain arrangements with Trading. These include arrangements for drinks, food
and other products to be supplied to the Borrower, arrangements regarding central management and other
administration services and the provision of unit level staff and the grant of intellectual property licences in
favour of the Borrower.

Intra-Group Supply Agreement

On the First Closing Date the Initial Borrower entered into an intra-group supply agreement (the “Intra-Group
Supply Agreement” which expresson shal include reference to such document as amended, restated,
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supplemented and/or novated from time to time, including for the avoidance of doubt as amended and restated
on the Second Closing Date) with Trading. The Intra-Group Supply Agreement sets out the terms upon which
Trading supplies or procures (subject to certain exceptions) as the exclusive supplier of the Initial Borrower, the
supply of al products (such as beer, wines, spirits and other drinks, food and other supplies) to the Initia
Borrower. The terms and conditions on which Trading provides products and services supplied by third party
suppliers to the Initia Borrower are the terms and conditions from time to time in effect under the supply
agreements which Trading has entered (or may enter) into with third party suppliers. Trading supplies its own
products and services to the Initial Borrower on arms’ length terms and conditions. Trading may supply products
and services to any other person (whether within or outside the Marston’s Group).

The obligation to supply each individual product is several so that if the terms of supply in respect of one
product are breached, it will not cross-default the other supply arrangements under the Intra-Group Supply
Agreement. The Initial Borrower has no right to terminate or vary any third party supply agreement.

The Intra-Group Supply Agreement contains provisions which:
() describethe scope of the supply services and the consequences of failure to perform the services;
(b) et out the basis of charging for the products and the mechanism by which the pricing may be reviewed;

(c) st out a mechanism pursuant to which the obligation to pay liquidated damages, payable on the breach of
minimum purchase or minimum stock commitments to which Trading is subject (under third party supply
agreements), are passed on to the Initia Borrower, pro rata to the commitments of Trading in relation to
products and services purchased on its own account or supplied to other persons under third party supply
agreements (provided that any minimum purchase or minimum stock obligations allocated to the Initia
Borrower does not exceed 70 per cent. of the volume of such product purchased by the Initial Borrower in
the previous year); and

(d) result in the termination of a particular supply obligation under the Intra-Group Supply Agreement where
the corresponding third party supply agreement is terminated. Trading may also terminate its provision of
all suppliesif the Initial Borrower failsto pay amounts due and payable to it or if the Initial Borrower fails
in any material respect to observe or perform any of its other material obligations under the Intra-Group
Supply Agreement. In addition, Trading may terminate its obligations by serving written notice to the
Initial Borrower (copied to the Borrower Security Trustee), provided that, amongst other conditions, the
Borrower Security Trustee consents to such termination, a substitute supplier of the products and services
is appointed and (unless otherwise agreed by an Extraordinary Resolution of the Noteholders) the Ratings
Test issatisfied.

The Initial Borrower may, with the prior consent of the Borrower Security Trustee, terminate the appointment of
Trading if Trading fails in any material respect to observe or perform any of the material terms or conditions of
the Intra-Group Supply Agreement (subject to a grace period to remedy such breach, if such breach is capable of
remedy) and upon certain insolvency events relating to Trading. The Initial Borrower may, with the consent of
the Borrower Security Trustee, terminate the Intra-Group Supply Agreement within six months if the Initia
Borrower and Trading cease to be affiliated group entities.

The Intra-Group Supply Agreement is governed by English law.

Management Services Agreement

On the Firg Closing Date, the Initial Borrower entered into a management services agreement (the
“Management Services Agreement” which expression shal include reference to such document as amended,
restated, supplemented and/or novated from time to time, including for the avoidance of doubt as amended and
restated on the Second Closing Date) with Trading and the Borrower Security Trustee pursuant to which Trading
has agreed to provide or procure the provision to the Initiad Borrower of certain management and administration
services in respect of the Securitisation Estate. These services include the provision of all pub level (in the case
of the Managed Pubs) and, to the relevant extent, non-pub level employees and certain centrally procured or
provided services (including IT, executive, property, finance, operations, communications and marketing, risk
and compliance management, record keeping and training services and other group wide arrangements).

The Initial Borrower pays Trading a fee in respect of the services provided by it pursuant to the Management
Services Agreement. The feein respect of the pub level employeesis the costs incurred by Trading in respect of
their services and certain pub level expenses. The fee in respect of the services provided by the non-pub level
employees is the Securitisation Egtate’ s proportionate share of the costs incurred by Trading in respect of their
services plus amargin and certain non-unit level expenses.
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The Management Services Agreement incorporates provisons in relation to the centra management and
administration services to be provided to the Initiad Borrower. The central management and administration
services are provided to the Initia Borrower by Trading on a non-exclusive basis (Trading may provide similar
services to other persons whether within or outside of the Marston’s Group).

Trading may sub-contract with any sub-contractor or independent contractor to perform al or any portion of
Trading’'s duties under the Agreement and the costs shall be allocated between Trading and the Initial Borrower
on a fair and reasonable basis and in any event cannot exceed the Initial Borrower’s proportionate share,
calculated according to the number of pubs owned by the Initial Borrower compared to the number of pubs
owned by the Marston’s Group as a whole, notwithstanding any such sub-contracting Trading will remain liable
to the full extent of its duties and obligations undertaken.

Trading is only entitled to terminate the Management Services Agreement without the consent of the Borrower
Security Trustee and without Trading needing to have first secured a replacement service provider following an
unremedied non-payment of its fees by the Initial Borrower. Trading may, however, aso terminate its
appointment provided that it either appoints another member of the Trading group to act as a replacement service
provider or the Borrower Security Trustee consents in writing to such termination, a replacement service
provider approved by the Borrower Security Trustee has been appointed and (unless otherwise agreed by an
Extraordinary Resolution of Noteholders) the Ratings Test is satisfied.

The Initia Borrower may (with the prior written consent of the Borrower Security Trustee) terminate the
appointment of Trading if Trading isin material breach of its obligations and this has a Materid Adverse Effect
(subject to a grace period to remedy such breach, if such breach is capable of remedy) and upon certain
insolvency events relating to Trading. If there has been a breach by Trading under the Management Services
Agreement, the Initial Borrower may also (with the prior written consent of the Borrower Security Trustee)
revoke (whether permanently or temporarily) Trading's duties to provide the relevant services which are the
subject of the breach (subject to, in relation to certain centra administration services, such termination not
having a material overall impact on the ability of Trading to provide remaining services under the Management
Services Agreement). Further the Initial Borrower may, with the consent of the Borrower Security Trustee, and
with six months' prior written notice, terminate the Management Services Agreement if the Initial Borrower and
Trading cease to be affiliated group entities.

In the event of the termination of the Management Services Agreement, depending on the grounds for such
termination, the Initial Borrower will be entitled to call for a transfer to it from Trading of employees who are
engaged in its business at an individual pub level in order to ensure that it can continue to operate the
Securitisation Egtate and to facilitate, if desired, the sale of the Securitisation Estate as a going concern. To the
extent that any such employee transfer would not in any event be effected pursuant to the provisons of the
Transfer of Undertakings (Protection of Employment) Regulations 1981 (as amended) (“TUPE”), the
Management Services Agreement provides a contractual framework intended to achieve the same results in the
event of avalid termination thereof. The Initial Borrower and Trading have agreed to negotiate with each other
in good faith in relation to the allocation between them of any non-pub level employees in the event of a
termination of the Management Services Agreement.

The Management Services Agreement is governed by English law.

I P Licences and Related Agreements

On the First Closing Date the Initial Borrower entered into an intellectual property licence agreement with
Marston's, MTE and MBTL, which on the Second Closing Date will be amended and restated to include EP,
Fairdeed and QPB (EP, Fairdeed, QPB, MBTL, Marston’s and MTE being the “IP Licensors’) each of which
has granted, or in the case of EP, Fairdeed and QPB will grant, to the Initial Borrower, or has procured the grant
to the Initial Borrower of, a non-exclusive licence (the “1P Licence Agreement” which expression shall include
reference to such document as amended, restated, supplemented and/or novated from time to time, including for
the avoidance of doubt as amended and restated on the Second Closing Date) to use all intellectual property
rights that are either used in the business of the Securitisation Estate immediately before the date of the IP
Licence Agreement or that are reasonably necessary for the operation of the business of the Securitisation Estate
during the continuation of the IP Licence Agreement, and that, in either case, as at the date of the IP Licence
Agreement or at any time during the continuation of the IP Licence Agreement, are owned by or licensed to the
IP Licensors (or any member of the Marston’s Group) and are not otherwise owned by or licensed to the Initia
Borrower (the“Business IPRs’). The IP Licence Agreement isroyalty free.
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The IP Licence Agreement, together with any other licences granted to the Initial Borrower on or after the First
Closing Date (the “IP Licences’) and with the Intra-Group Supply Agreement and the Management Services
Agreement are referred to herein asthe “ Services Agreements’.

The IP Licence Agreement is assignable by the Initial Borrower to the Borrower Security Trustee pursuant to the
Borrower Deed of Charge without the consent of the IP Licensors, or to a third party in the event of the sale of
all outlets operated by the Initial Borrower under any of the licensed Business IPRs. The IP Licence Agreement
is not assignable on a disposal of individual outlets within the Securitisation Estate. Each IP Licensor has
covenanted to the Initial Borrower and to the Borrower Security Trustee to maintain registrations for the licensed
trade marks and to pursue any pending applications (including new applications for trade marks applied to the
Securitisation Estate) and has granted to the Initial Borrower a security power of attorney to remedy breaches of
this obligation. Each IP Licensor has covenanted to the Initial Borrower and to the Borrower Security Trustee
not to dispose of, or grant security over, the Business IPRs.

Each IP Licensor is entitled to grant further licences under the licensed Business IPRs to third parties which shall
be on no more favourable terms than the IP Licence Agreement with the Initial Borrower. The Initial Borrower
has been given protection against the activities of the IP Licensors and other licensees devaluing the
Securitisation Estate by certain mutua quality control covenants (which are also given in favour of the Borrower
Security Trustee).

After delivery of a Loan Enforcement Notice, neither party may make a material change to the theme or format
of the relevant branded outlets or to the Business | PRs used in them without the prior written consent of the other
and of the Borrower Security Trustee.

The IP Licensors and the Initia Borrower are obliged to notify each other promptly if they become aware of any
attack on the validity of the IP Licensors’ ownership of any of the Business IPRs (a*“Validity Attack”) or of any
actual or suspected infringement of any of the Business IPRs (an “Infringement”). Each IP Licensor must
diligently give consideration to any Validity Attack or Infringement, consult the Initial Borrower concerning the
action (if any) it proposes to take and shall pursue all action reasonable and appropriate to deal with the Validity
Attack or Infringement.

If any of the IP Licensors fails to bring such proceedings within a reasonable time, the Initial Borrower shall
have theright, at its expense, to commence defence or infringement proceedings.

Each IP Licensor has provided certain warranties to the Initial Borrower and the Borrower Security Trustee,
including, for example, that each IP Licensor has authority to grant the licence of the Business IPRs, that the
operations of the Securitisation Estate do not infringe any third party IPRs and that each IP Licensor (or a
member of the Marston’s Group) owns or has validly licensed to it al of the Business IPRs. Each IP Licensor
also indemnifies the Initial Borrower against any claim that use of the Business IPRs in accordance with the
terms of the IP Licence Agreement infringes any IPRs of a third party.

The IP Licence Agreement also contains a call option (the “IP Option™) in respect of the Business IPRs that are
used exclusively in the business of the Securitisation Estate as at the date of exercise of the IP Option (the
“Option IPRS"). There are currently no material Business IPRs that are being used exclusively in the business of
the Securitisation Estate. Under the terms of the IP Option, the Initial Borrower has a right to call for the
assignment to it of the Option IPRs in certain circumstances.

The IP Option is exercisable by the Initial Borrower if, one or more of the following occur: (i) any IP Licensor
purports to terminate or repudiate the IP Licence Agreement other than in accordance with its terms; (ii) the
Initial Borrower loses its rights under the IP Licence Agreement other than in accordance with its terms or as a
result of its own actions or omissions; (iii) any IP Licensor breaches, or is likely to breach, its covenant not to
dispose of or grant security over the Business IPRs while the IP Licence Agreement is in force; or (iv) any IP
Licensor ceases to be an affiliate of the Initial Borrower ((i) to (iv) together, the “Pre-insolvency Triggers’); or
(v) certain other standard insolvency triggers, including where an order is made or aresolution is passed for the
winding-up of any IP Licensor, or where an administration order is made or areceiver is appointed in respect of
any IP Licensor (the“Insolvency Triggers’).

The Initial Borrower may exercise the IP Option, where triggered by a Pre-insolvency Trigger, on payment of a
nominal sum, or where triggered by an Insolvency Trigger, on payment of a sum egual to the market value of the
Option IPRs as at the date of the exercise of the IP Option (as determined by an independent expert appointed by
the Borrower Security Trustee for such purpose).

In the event that the Initial Borrower exercises the IP Option, and has assigned to it the Option IPRs, it is obliged
to license the Option I PRs to the I P Licensors on terms equivalent to the | P Licence Agreement.
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The IP Licence Agreement will terminate on the earlier of (i) the date falling two calendar years after the date
upon which the Initial Borrower ceases to be a member of the Marston’s Group; (ii) such time as al of the
Borrower Secured Liabilities have been paid in full; or (iii) execution of the IP Assignment Agreement assigning
the Option IPRs to the Initial Borrower, upon which the IP Licence Agreement shall terminate in respect of the
Option IPRs only, and shall otherwise continue in force, subject to termination under (i) or (ii) above. The IP
Licensors and the Initial Borrower do not otherwise have any right to terminate the IP Licence Agreement,
except in respect of certain marks and domain names in the event that the Initial Borrower commits a material
breach of its obligations or undertakings under the IP Licence Agreement in respect of those marks and domain
names that is not cured within 30 days of a notice from the IP Licensors notifying it of the breach.

The IP Licence Agreement and the IP Option are governed by English law.

Initial Borrower Subordinated Loan Agreement

On the Firg Closing Date, Marston’s and, inter alios, the Initial Borrower entered into a subordinated loan
agreement (“Initial Borrower Subordinated Loan Agreement” which expression shal include reference to
such document as amended, restated, supplemented and/or novated from time to time) pursuant to which
Marston’s on the Firgt Closing Date advanced to the Initial Borrower a subordinated loan in an initia aggregate
principa amount of approximately £375 million (the “Initial Borrower Subordinated L oan”).

Interest accrued in respect of the outstanding balance of the Initia Borrower Subordinated Loan will only be
paid to the extent permitted by the provisions of the Issuer/Borrower Facility Agreement and to the extent that
funds are available pursuant to the relevant Borrower Priority of Payments and will otherwise defer (and itself
accrue interest) until such funds are available in accordance with the I ssuer/Borrower Facility Agreement and the
Borrower Deed of Charge. Prior to the Second Closing Date, no interest had been paid on the Initiad Borrower
Subordinated Loan. On the Second Closing Date, an amount of £33m of interest will be paid on the Initia
Borrower Subordinated Loan from the proceeds of the Second Term Advances. In addition, no amounts of
principa will be due or repayable by the Initia Borrower prior to the Loan Payment Date falling in July 2035 or
such earlier date agreed between Marston’s and the Initial Borrower and approved by the Borrower Security
Trustee provided that the Borrower Security Trustee shall only approve such an earlier dateiif it determines that
it would not be materially prejudicial to the Borrower Secured Creditors or if the Ratings Test is satisfied.

TheInitial Borrower Subordinated Loan Agreement is governed by English law.

Tax Deed of Covenant

On the Firg Closing Date, Marston’s, the other Original Covenantors, the members of the Securitisation Group,
the Issuer, the Issuer Parent, the Borrower Security Trustee and the I ssuer Security Trustee entered into a deed of
covenant (the “Tax Deed of Covenant” which expression shall include reference to such document as amended,
restated, supplemented and/or novated from time to time, including for the avoidance of doubt as amended and
restated on the Second Closing Date). Pursuant to the Tax Deed of Covenant, anong other things, al of the
parties thereto which are members of the Marston’s Group have made and will, on the Second Closing Date,
make representations and have given and will give warranties and covenants with aview to protecting the I ssuer,
the Issuer Parent and the members of the Securitisation Group from various tax-related risks. Among the matters
covered by such representations, warranties and covenants are VAT grouping, thin capitalisation issues, tax
residency, group tax matters and secondary tax liabilities and degrouping charges (asto which see bel ow).

Under the Tax Deed of Covenant, Marston’s and certain other parties thereto have undertaken to the Borrower
Security Trustee, the Issuer Security Trustee, the Issuer, the Issuer Parent and the Securitisation Group to
indemnify (on an after tax basis), inter alios, each member of the Securitisation Group againg, inter alia:

(8 any charge or liability to corporation tax on chargeable gains under section 179 of the Taxation of
Chargeable Gains Act 1992 or any charge or liability to stamp duty land tax as aresult of the withdrawal
of group relief under paragraph 3 of Schedule 7 to the Finance Act 2003 (and certain other tax liabilities
which arise on degrouping) whether or not such charge or liability arises in relation to the transfer of assets
to or within the Securitisation Group on or before the Second Closing Date (those transfers occurring on or
before the First Closing Date being “Initial Transfers’ and those occurring on the Second Closing Date
being the “Second Issue Transfers’) and against al associated costs or expenses incurred by the
Securitisation Group (as the case may be) (together the “Degrouping Tax Liabilities’); and

(b) any secondary tax liabilitiesin respect of transfers between, on the one hand, the Securitisation Group and,
on the other hand, other companies in the Marston’s Group (such transfers, whether made by a company
which is amember of the Securitisation Group to a company within the Marston’s Group which isnot such
acompany or vice versa, being “Intra-Group Transfers') including under section 190 of the Taxation of
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Chargeable Gains Act 1992 and paragraph 5 of Schedule 7 to the Finance Act 2003 (such liahilities being
“Intra-Group Secondary Tax Liabilities’).

The Tax Deed of Covenant provides for appropriate collateral arrangements in respect of actual or contingent
liabilities arising to members of the Securitisation Group in respect of, broadly: (i) subsequent Intra-Group
Transfers to members of the Securitisation Group; (ii) events which would or might reasonably be expected to
giveriseto any (or increased) actual or contingent Degrouping Tax Liabilitiesin respect of the Initid Transfers
or the Second Issue Transfers; or (iii) events which would or might reasonably be expected to give rise to any (or
increased) actual or contingent Degrouping Tax Liabilitiesin respect of any Tap Transfers.

In summary, as regards Intra-Group Transfers other than the Initial Transfers, the Second Issue Transfers and
any further transfers of assets pursuant to a further tap issue of the Securitisation (“Tap Transfers’), cash
collateralisation is required if and to the extent that the estimated amount of the tax liahilities (the “Estimated
Liability Amount”) which could arise on a subsequent degrouping exceeds a certain amount. As regards the
Initial Transfers, the Second Issue Transfers, any Tap Transfers and any uncollateralised Intra-Group Transfers
(“Uncollateralised Transfers’), cash collateralisation is required in respect of the Estimated Liability Amount
on the occurrence of events which might reasonably be expected to give rise to Degrouping Tax Liabilities. Cash
collateral is also required if and to the extent that the Degrouping Tax Liabilities in respect of the Initial
Transfers, the Second Issue Transfers, any Tap Transfers and any Uncollateralised Transfers at any time exceed,
broadly, the value of assets secured by the Marston’s Security Deed (as calculated at the relevant time). In each
case any cash collatera is required to be deposited in an account charged in favour of the Borrower Security
Trustee.

Under the terms of the Marston’s Security Deed, Marston’s has provided certain security to the Marston’s
Security Trustee in respect of its obligations to indemnify the Securitisation Group for, and to provide collateral
in respect of, certain of the above-mentioned Degrouping Tax Liabilities (together the “Secured Tax Deed
Obligations’), as to which see the section entitled “Description of the Borrower Transaction Documents —
Marston’s Security Deed” below.

The Tax Deed of Covenant isgoverned by English law.

Marston’s Security Deed

On the First Closing Date, Marston’s entered into the Marston’s Security Deed with, inter alios, HSBC Trustee
(C.1.) Limited (in such capacity, and together with such other entity or entities appointed as security trustee in
accordance with the terms of the Marston’s Security Deed, the “Marston’s Security Trustee”) and the Issuer.
Under the Marston’s Security Deed, Margton’s, as continuing security for the Secured Tax Deed Obligations,
provides the Marston’s Security Trustee with the benefit of afirst equitable mortgage over the entireissued share
capital of the Securitisation Group Parent together with a first fixed charge over al itsrights, title, interest and
benefit, present and future, in, to and under the Initial Borrower Subordinated Loan Agreement (in each case
which may take effect as a floating charge and thus rank behind the claims of certain preferential and other
creditors). Marston's aso granted to the trustees of the Marston’s Pension Scheme on the First Closing Date,
second ranking security over al itsrights, title, interest and benefit, present and future, in, to and under the Initial
Borrower Subordinated Loan Agreement (which may take effect as a floating charge and thus rank behind the
claims of certain preferential and other creditors in addition to the Marston's Security Trustee and the Issuer) in
support of certain commitments that Marston’s may have from time to time in relation to the Marston’s Pension
Scheme. Theinterests of the trustees of the Marston’s Pension Scheme will at all times be subordinate in point of
priority of payment and enforcement of security to those of the I ssuer under the Marston’s Security Deed and the
trustees of the Marston’s Pension Scheme shall have no right to require the enforcement of such security until
after the Borrower Secured Creditors (other than Marston’s) have been repaid in full. The Marston’s Security
Trustee holds the benefit of the security created in its favour under the Marston’s Security Deed on trust for
itself, the I ssuer and the members of the Securitisation Group.

The security created under the Marston’s Security Deed will be released on the earlier of (i) the date on which all
of the Borrower Secured Liabilities and Issuer Secured Liabilities have been irrevocably and unconditionally
satisfied in full and (ii) the date on which all the Secured Tax Deed Obligations have each either:

(8 ceased to be contingent liahilities without becoming actual liabilities; or

(b) become actual liabilities and all obligations of, inter alios, Marston’s under the Tax Deed of Covenant in
relation to such Degrouping Tax Liabilities have been unconditionally and irrevocably discharged,

in the case of (a) and (b) above, as certified by a director of Marston’s and confirmed (in a form satisfactory to
the Marston’s Security Trustee) by tax accountants employed by a nationally recognised accountancy firm or by
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such other tax accountants or tax lawyers as are approved by the Marston’s Security Trustee (such approval not
to be unreasonably withheld or delayed).

The Margton’s Security Deed is governed by English law.
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DESCRIPTION OF THE ISSUER TRANSACTION DOCUMENTS

The following is a summary of certain provisons of the principal documents relating to the transactions
described herein and is qualified in its entirety by reference to the detailed provisions of the Issuer Transaction
Documents.

Issuer Deed of Charge
I ssuer Security

The Origina Issuer Deed of Charge was entered into on the First Closing Date by, inter alios, the Issuer, the
Liquidity Facility Provider, the Swap Counterparty, the Note Trustee, the Initial Borrower and the Issuer
Security Trustee. TheFirst Supplemental Issuer Deed of Charge will be entered into on the Second Closing Date
by, inter alios, the Issuer, the Liquidity Facility Provider, the Swap Counterparty, the Note Trustee, the Initial
Borrower and the Issuer Security Trustee (together with the Original Issuer Deed of Charge, the “I ssuer Deed of
Charge’).

Under the terms of the Issuer Deed of Charge, the Issuer has granted the following security (the “lIssuer
Security”) in favour of the Issuer Security Trustee who holds such security on trust for the benefit of itself and
the other Issuer Secured Creditors:

(8 anassignment by way of afirst fixed security of itsright, title, interest and benefit, present and future, in,
to and under the Transaction Documents to which it is a party, including the security trusts created under
the Borrower Deed of Charge;

(b) acharge by way of afirst fixed security over the amounts from time to time standing to the credit of the
Issuer Accounts,

(c) afirg fixed charge over al investments in Eligible Investments permitted to be made pursuant to the
Account Bank and Cash Management Agreement, which security interests may take effect as a floating
charge and thus rank behind the claims of certain preferential and other creditors; and

(d) afirg floating charge (ranking behind the claims of certain preferential and other creditors) over al of the
property, assets and undertakings of the Issuer not already subject to fixed security,

all asmore particularly set out in the Issuer Deed of Charge.

In addition, the Issuer Parent has granted an equitable mortgage over the shares in the Issuer in favour of the
Issuer Security Trustee to be held for the benefit of the Noteholders and the other Issuer Secured Creditors.

The Issuer Security secures the Notes and al so the amounts payable by the | ssuer to:

(& thelssuer Security Trustee and the Note Trustee under the Issuer Deed of Charge, the Note Trust Deed and
the Agency Agreement;

(b) theLiquidity Facility Provider under the Liquidity Facility Agreement and the I ssuer Deed of Charge;
() the Swap Counterparty under the Interest Rate Swap Agreement and the Issuer Deed of Charge;

(d) the Agent Bank and the Paying Agents under the Agency Agreement and the Issuer Deed of Charge;
(6) Trading under the Account Bank and Cash Management Agreement and the Issuer Deed of Charge;

(f) the Account Bank under the Account Bank and Cash Management Agreement and the Issuer Deed of
Charge;

(g9) the Initidl Borrower under the Issuer/Borrower Swap Agreement and the Issuer/Borrower Facility
Agreement and the Issuer Deed of Charge; and

(h) the Corporate Services Provider under the Corporate Services Agreement and the Issuer Deed of Charge.
A security power of attorney has been granted by the Issuer in favour of the Issuer Security Trustee.

Appointment of an administrative receiver

If any person who is entitled to do so presents an application for the appointment of an administrator of the
I ssuer, a notice of intention to appoint an administrator of the Issuer is received by the Issuer Security Trustee or
documents are filed with the court or registrar for the administration of the Issuer (whether out of court or
otherwise), the I ssuer Security Trustee shall upon receipt of such application or notice:
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(8 within four business days of receipt or presentation of the application for the appointment of an
administrator or, if the applicant has abridged the time for making the application, within such abridged
time;

(b) within four business days of receipt of the notice of intention to appoint an administrator or, if the
applicant has abridged the time for making the application, within such abridged time; or

(c) within one business day of receipt of written notice pursuant to paragraph 15 of Schedule B of the
Insolvency Act 1986 or, if the applicant has abridged the time for making the application, within such
abridged time,

appoint, by writing or deed, such person or persons (including an officer or officers of the Issuer Security
Trustee) asthe Issuer Security Trustee considers appropriate to be an administrative receiver of the Issuer and, in
the case of the appointment of more than one person, to act together or independently of the other or others.

For the above purposes “business day” shall have the meaning given to it in the Insolvency Act 1986.

If the Issuer Security Trustee is unable to appoint an administrative receiver in accordance with the above
provisions prior to the hearing of an application brought pursuant to the Insolvency Act 1986, the I ssuer Security
Trustee shall attend the hearing of the application to oppose the application or make such submissions in regard
to the application asthe I ssuer Security Trusteein its absol ute discretion determines to be appropriate. The |ssuer
Security Trustee shall not be liable for any failure to appoint an adminigtrative receiver under the Issuer Security
Documents, save in the case of its own gross negligence, wilful default or fraud.

In addition, the Issuer Security Trustee will (subject to the matters described in “Indemnity of the Issuer Security
Trustee” below), following the delivery of a Loan Enforcement Notice by the Borrower Security Trustee,
enforce the Issuer Security in respect of the Issuer by the appointment of an administrative receiver (if the Issuer
Security Trustee has not already done so pursuant to the foregoing).

The Issuer Security Trustee shall not be liable for any failure to appoint an administrative receiver, save in the
case of its own gross negligence, wilful default or fraud.

Indemnity of the I ssuer Security Trustee

The Issuer Security Trustee is not be obliged to appoint an administrative receiver unlessit is indemnified and/or
secured to its satisfaction. However, the I ssuer Deed of Charge provides that in the event that the I ssuer Security
Trustee is required to enforce the Issuer Security by appointing an administrative receiver following receipt of
actua notice of an application for the appointment of an administrator or actua notice of the giving of a notice
of intention to appoint an administrator, the Issuer Security Trustee will agree that it is adequately indemnified
and secured in respect of such appointment by virtue of its rights againgt the Issuer under the Issuer Deed of
Charge and the security which it hasin respect of such rights. The Issuer covenantsin the Issuer Deed of Charge
that, in the event that the Issuer Security Trustee appoints an administrative receiver by reason of having actua
notice of an application for the appointment of an administrator or actual notice of the giving of a notice of
intention to appoint an administrator, they waive any claim against the | ssuer Security Trustee in respect of such
appointment.

Priority of Payments
Issuer Pre-Acceleration Priority of Payments

Prior to the occurrence of a Note Event of Default and the service of a Note Acceleration Notice by the Note
Trustee, amounts standing to the credit of an account in the name of the Issuer (the “Issuer Transaction
Account”) (other than any Swap Excluded Amounts (as defined below)) will be applied by the Issuer on each
Interest Payment Date (provided that payments may be made out of the I ssuer Transaction Account other than on
an Interest Payment Date to satisfy liabilities in paragraph (b)) in making payment or provision of any amounts
then due and payable in the following order of priority (the “Issuer Pre-Acceleration Priority of Payments’)
including in each case any amount in respect of value added tax payable thereon:

(& firdt, in or towards satisfaction, pari passu and pro rata accordingly to the respective amounts thereof, of
any amounts then due or to be provided for in respect of the fees, other remuneration and indemnity
payments (if any) payable to:

(i) the Issuer Security Trustee and any costs, charges, liabilities and expenses incurred by the Issuer
Security Trustee under the provisions of the Issuer Deed of Charge and any of the other Transaction
Documents, together with interest thereon as provided for therein; and
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(b)

(©)

(d)

(€

(f)

(ii) the Note Trustee and any costs, charges, liabilities and expenses incurred by the Note Trustee under
the provisions of the Note Trust Deed and any of the other Transaction Documents, together with
interest thereon as provided for therein;

second, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by the Issuer:

(i) tothe Corporate Services Provider under the Corporate Services Agreement;

(if) to third parties that have become payable under obligations incurred in the course of the Issuer’s
business other than as provided elsewhere in this priority of payments; and

(iii) to pay or provide for the amounts then due or to be provided in respect of the Issuer’s liability or
possible liability in respect of amounts dueto the Rating Agencies, the Stock Exchange (or any other
listing authority by which, or stock exchange on which, the Notes or any of them are listed) and the
listing agent and any amounts of corporation tax on profits of the Issuer due to HM Revenue &
Customs;

third, in or towards satisfaction, pari passu and pro rata, according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by the Issuer in respect of:

(i) thefees, other remuneration, indemnity payments, costs, charges and expenses of the Paying Agents
and the Agent Bank incurred under the Agency Agreement;

(ii) the fees, other remuneration, indemnity payments, costs, charges and expenses of the Liquidity
Facility Provider (and any facility agent and arranger under the Liquidity Facility Agreement) under
the Liquidity Facility Agreement (other than in respect of any interest, principal and any other
amounts which are payable pursuant to paragraph (d) below or in respect of any Liquidity
Subordinated Amounts);

(iii) the fees, other remuneration, indemnity payments, costs, charges and expenses of the Account Bank
under the Account Bank and Cash Management Agreement; and

(iv) thefees, other remuneration, indemnity payments, costs, charges and expenses of Trading under the
Account Bank and Cash Management Agreement;

fourth, in or towards satisfaction of payment of all amounts of principal, interest and other amounts due
but unpaid to the Liquidity Facility Provider (and any facility agent and arranger under the Liquidity
Facility Agreement) under the Liquidity Facility Agreement (other than any Liquidity Subordinated
Amounts);

fifth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, to the
extent not funded out of Swap Excluded Amounts, of the amounts due in respect of all amounts due but
unpaid to:

(i) the Swap Counterparty under the Interest Rate Swap Agreement; and

(i) any other swap counterparty under any other swap agreement entered into by the Issuer, such
amounts to include any amounts due from the Issuer to the Swap Counterparty or any other relevant
swap counterparty on termination of any transaction under the Interest Rate Swap Agreement or
such other swap agreement (as the case may be) (the “Swap Termination Payments’) (other than
any amounts due on termination of the transactions under the Interest Rate Swap Agreement or any
other relevant swap agreement due to the occurrence of an event of default in respect of which the
Swap Counterparty is the defaulting party or any additional termination event relating to a ratings
downgrade of the Swap Counterparty (the “Swap Subordinated Amounts’)) or, in the event of the
transactions under the Interest Rate Swap Agreement being terminated and until the entry into of a
replacement Interest Rate Swap Agreement, towards areserve for the payment of any fees, costs and
expenses which may be needed to enter into such replacement Interest Rate Swap Agreement;

sixth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of the
amounts due in respect of:

(i) interest due but unpaid under the Class A1 Notes (other than any Class A1 Step-Up Amounts);
(if) interest due but unpaid under the Class A2 Notes (other than any Class A2 Step-Up Amounts);
(iii) interest due but unpaid under the Class A3 Notes (other than any Class A3 Step-Up Amounts); and
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(iv) interest due but unpaid under the Class A4 Notes (other than any Class A4 Step-Up Amounts);

(g) seventh, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of principal and al other amounts then due under the Class A1 Notes, the Class
A2 Notes, the Class A3 Notes and Class A4 Notes (other than any Class A1 Step-Up Amounts, any Class
A2 Step-Up Amounts, any Class A3 Step-Up Amounts and any Class A4 Step-Up Amounts);

(h) eighth, in or towards satisfaction of all amounts of interest due but unpaid under the Class AB1 Notes
(other than any Class AB1 Step-Up Amounts);

(i) ninth, in or towards satisfaction of all amounts of principal and al other amounts then due under the Class
AB1 Notes (other than any Class AB1 Step-Up Amounts);

() tenth, in or towards satisfaction of all amounts of interest due but unpaid under the Class B Notes (other
than any Class B Step-Up Amounts);

(k) eleventh, in or towards satisfaction of all amounts of principal and all other amounts then due under the
Class B Notes (other than any Class B Step-Up Amounts);

()  twelfth, in or towards satisfaction, pari passu and pro rata, according to the respective amounts thereof, of
the amounts due in respect of:

(i) any Liquidity Subordinated Amounts; and
(if) any Swap Subordinated Amounts;

(m) thirteenth, in or towards satisfaction of any amounts to be paid to the Initial Borrower by way of refund of
any tax credits to the extent received in cash in connection with the Issuer/Borrower Swap Agreement or
the Issuer/Borrower Facility Agreement;

(n) fourteenth, in or towards satisfaction of any amounts due in respect of any Class A1 Step-Up Amounts,
any Class A2 Step-Up Amounts, any Class A3 Step-Up Amounts and any Class A4 Step-Up Amounts,

(o) fifteenth, in or towards satisfaction of any amounts due in respect of any Class AB1 Step-Up Amounts;
(p) sixteenth, in or towards satisfaction of any amounts due in respect of any Class B Step-Up Amounts;

(q) seventeenth, in or towards satisfaction of any other amounts (but excluding any sums referred to in
paragraph (b)(iii) above) dueto HM Revenue & Customs;

(r) eighteenth, in or towards satisfaction of any amount due to the Initial Borrower under the Issuer/ Borrower
Facility Agreement (other than amounts due under paragraph (m) above or (t) below);

(9 nineteenth, the aggregate of the amounts referred to in Clauses 7.3(a)(ii), (b)(ii), (c)(ii), (d)(ii), (e)(ii) and
(f)(ii) of the Issuer/Borrower Facility Agreement (the “Issuer Profit Amount”) to the Issuer (which may
be applied by the Issuer in paying dividends on its ordinary share capital); and

(t) twentieth, the surplus (if any) to the Borrower by way of rebate of the Ongoing Facility Fee pursuant to
Clause 7.11 of the Issuer/Borrower Facility Agreement.

In addition to the payments described above, on any Interest Payment Date after the First Closing Date but prior
to the occurrence of a Note Event of Default and the service of a Note Acceleration Notice, the Issuer will be
entitled to the extent permissible by law to pay a dividend to the Issuer Parent until such time as it has paid
dividends in an aggregate amount of £15,000 to the Issuer Parent, which amount, together with the provision for
corporation tax on the profits out of which any such amount is paid, will be provided for as if it were at
paragraph (c) of the Issuer Pre-Acceleration Priority of Payments. Once the Issuer has paid dividends in an
aggregate amount of £15,000 to the Issuer Parent, the Issuer will not be entitled to pay any further amount by
way of dividend to the Issuer Parent other than out of the surplus described at paragraph (t) above.

Furthermore, notwithstanding the above, to the extent that the Issuer receives any termination payment from the
Swap Counterparty on termination of any transaction entered into under the Interest Rate Swap Agreement and
such termination payment is not required to be paid by the Issuer to a replacement swap provider in respect of
replacement swap transactions and the Issuer has an obligation to pay a corresponding amount to the Initial
Borrower in respect of the termination of the relevant transactions under the Issuer/Borrower Swap Agreement,
the Issuer shall be entitled to make such payment directly to the Initial Borrower on any day.

To the extent that the Issuer’s funds on the relevant Interest Payment Date are insufficient to make payments
under paragraphs (a) to (k) of the Issuer Pre-Acceleration Priority of Payments, the Issuer may make a drawing
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under the Liquidity Facility or, to the extent amounts have been credited thereto, from the Liquidity Facility
Reserve Account (all as further described in the section entitled “ Liquidity Facility Agreement” bel ow).

Issuer Post-Enforcement (Pre-Acceleration) Priority of Payments

From and including the time when a Note Event of Default has occurred (and is continuing) but prior to the
delivery of a Note Acceleration Notice, no amount may be withdrawn from the Issuer Transaction Account
(other than Swap Excluded Amounts) or the Liquidity Facility Reserve Account without the prior written
consent of the Issuer Security Trustee and upon the giving of such consent all monies received or recovered by
the Issuer Security Trustee or any receiver are to be applied in the same order of priority as specified under
“lssuer Pre-Acceleration Priority of Payments’ above except that (8) payments to the receiver will rank pari
passu with payments to the Issuer Security Trustee and (b) no amounts which are not secured by the Issuer
Security will be paid except with the consent of the Issuer Security Trustee (the priority of payments in these
circumstances being the “I ssuer Post-Enforcement (Pre-Acceleration) Priority of Payments’).

Any surplus monies held by the Issuer Security Trustee or the receiver, excluding Swap Excluded Amounts
which shall be returned to the relevant swap provider, but not immediately required by them for payment of any
secured liability are to be held in a suspense account for future application or where Condition 7(€) applies, in
redemption of the required Classes of Notes.

Issuer Post-Enforcement (Post-Acceleration) Priority of Payments

All monies received or recovered by the I ssuer Security Trustee or any Receiver appointed under the |ssuer Deed
of Charge following the service of a Note Acceleration Notice, other than (a) amounts standing to the credit of
the Liquidity Facility Reserve Account (which areto be paid directly and only to the Liquidity Facility Provider)
and (b) any Swap Collateral Amounts (which are to be applied in returning collaterd to, or in satisfaction of
amounts owing by, the Swap Counterparty in accordance with the Interest Rate Swap Agreement) will be
applied in accordance with the following priority of payments (the “Issuer Post-Enforcement (Post-
Acceleration) Priority of Payments)” and, together with the Issuer Pre-Acceleration Priority of Payments and
the Issuer Post-Enforcement (Pre-Acceleration) Priority of Payments, the “Issuer Priorities of Payments’)
including in each case any amount in respect of value added tax payable thereon provided that no such payments
shall be made unless and until (if in the sole discretion of the Issuer Security Trustee and/or the Note Trusteeit is
expedient to do so) areserve fund isfirst established in the amount of £750,000 (or such lesser or greater amount
as the Issuer Security Trustee and/or the Note Trustee may reasonably determing) on account of any contingent
costs, charges, liabilities, indemnities and expenses which in the opinion of the I ssuer Security Trustee and/or the
Note Trustee (as the case may be) may be incurred by the Issuer Security Trustee and/or the Note Trustee under
the Transaction Documents:

(& firdt, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of the
amounts due in respect of the fees, other remuneration and indemnity payments (if any) payable to:

() the Issuer Security Trustee and any Recelver and other appointees (if any) appointed by the Issuer
Security Trustee under the Issuer Deed of Charge and any costs, charges, liabilities and expenses
incurred by the Issuer Security Trustee, any Receiver and other appointees (if any) (as the case may
be) under the provisions of the Issuer Deed of Charge and any other amounts payable to the Issuer
Security Trustee under the Issuer Deed of Charge and any of the other Transaction Documents,
together with interest thereon as provided for therein; and

(i) the Note Trustee and any costs, charges, liabilities and expenses incurred by the Note Trustee under
any of the other Transaction Documents together with interest thereon as provided for therein;

(b) second, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of any amounts due and owing by the Issuer in respect of:

() thefees, other remuneration, indemnity payments, costs, charges and expenses of the Paying Agents
and the Agent Bank incurred under the Agency Agreement;

(i) the fees, other remuneration, indemnity payments, costs, charges and expenses of the Liquidity
Facility Provider (and any facility agent and arranger under the Liquidity Facility Agreement) under
the Liquidity Facility Agreement (other than in respect of any interest, principal and any other
amounts which are payable pursuant to paragraph (c) below or any Liquidity Subordinated
Amounts);

(i) the fees, other remuneration, indemnity payments, costs, charges and expenses of the Account Bank
under the Account Bank and Cash Management Agreement;
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(iv) thefees, other remuneration, indemnity payments, costs, charges and expenses of Trading under the
Account Bank and Cash Management Agreement; and

(v) the fees, other remuneration, indemnity payments, costs, charges and expenses of the Corporate
Services Provider under the Corporate Services Agreement;

third, in or towards satisfaction of payment of all amounts of principal, interest and other amounts due but
unpaid to the Liquidity Facility Provider (and any facility agent and arranger under the Liquidity Facility
Agreement) under the Liquidity Facility Agreement (other than any Liquidity Subordinated Amounts);

fourth, in or towards satisfaction, pari passu and pro rata, of the amounts due in respect of all amounts due
but unpaid to:

(i) the Swap Counterparty under the Interest Rate Swap Agreement; and

(if) any other swap counterparty under any swap agreement entered into by the I ssuer,

in the case of paragraphs (i) and (ii), such amounts to include any Swap Termination Payments (other than any
Swap Subordinated Amounts);

(€

(f)

(9)

(h)

(i)

)

(k)

(1)

(m)

(n)
(0)
(P)

(@)
(r)

fifth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
interest due but unpaid under the Class A1 Notes, the Class A2 Notes, the Class A3 Notes and Class A4
Notes (other than any Class A1 Step-Up Amounts, any Class A2 Step-Up Amounts, any Class A3 Step-Up
Amounts or any Class A4 Step-Up Amounts);

sixth, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of the
amounts due in respect of principal and al other amounts then due under the Class A1 Notes, the Class A2
Notes, the Class A3 Notes and Class A4 Notes (other than any Class A1 Step-Up Amounts, any Class A2
Step-Up Amounts, any Class A3 Step-Up Amounts or any Class A4 Step-Up Amounts);

seventh, in or towards satisfaction of all amounts of interest due but unpaid under the Class AB1 Notes
(other than any Class AB1 Step-Up Amounts);

eighth, in or towards satisfaction, of all amounts of principal and all other amounts then due under the
Class AB1 Notes (other than any Class AB1 Step-Up Amounts);

ninth, in or towards satisfaction of all amounts of interest due but unpaid under the Class B Notes (other
than any Class B Step-Up Amounts);

tenth, in or towards satisfaction, of all amounts of principal and all other amounts then due under the Class
B Notes (other than any Class B Step-Up Amounts);

eleventh, in or towards satisfaction, pari passu and pro rata according to the respective amounts thereof, of
the amounts due in respect of:

(i) any Liquidity Subordinated Amounts; and
(if) any Swap Subordinated Amounts;

twelfth, in or towards satisfaction of any amounts to be paid to the Initial Borrower by way of refund of
any tax credits to the extent received in cash in connection with the Issuer/Borrower Swap Agreement or
the Issuer/Borrower Facility Agreement;

thirteenth, in or towards satisfaction of any amounts due in respect of any Class A1 Step-Up Amounts, any
Class A2 Step-Up Amounts, any Class A3 Step-Up Amounts and any Class A4 Step-Up Amounts;

fourteenth, in or towards satisfaction of any amounts due in respect of any Class AB1 Step-Up Amounts;
fifteenth, in or towards satisfaction of any amounts duein respect of any Class B Step-Up Amounts;

sixteenth, in or towards satisfaction of any amount due to the Initial Borrower under the Issuer/ Borrower
Facility Agreement (other than amounts due under paragraph (1) above);

seventeenth, the Issuer Profit Amount to the | ssuer; and

eighteenth, the surplus (if any) to the Borrower by way of rebate of the Ongoing Facility Fee pursuant to
Clause 7.11 of the Issuer/Borrower Facility Agreement.

Notwithgtanding the above, to the extent that the Issuer receives any termination payment from the Swap
Counterparty on termination of any transaction entered into under the Interest Rate Swap Agreement and the
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Issuer has an obligation to pay a corresponding amount to the Initial Borrower in respect of the termination of
the relevant transactions under the Issuer/Borrower Swap Agreement, the Issuer shall be entitled to make such
payment directly to the Initial Borrower on any day.

Definitions
For the above purposes:

“Liquidity Subordinated Amounts’ means, in relation to the Liquidity Facility the aggregate of any amounts
payable by the Issuer to the Liquidity Facility Provider in respect of its obligation (i) to gross-up any payments
made by it in respect of the Liquidity Facility as a result of the Issuer being obliged to withhold or deduct an
amount for or on account of tax from such payments as aresult of the Liquidity Facility Provider ceasing to be
an eligible liquidity facility provider or (ii) to pay amounts payable on an accelerated basis as a result of
illegality (excluding accrued interest, principal and commitment fees) on the part of the Liquidity Facility
Provider or (iii) certain costs associated with the replacement of any Liquidity Facility Provider; and

“Swap Excluded Amounts’ means:

(& if the transactions under the Interest Rate Swap Agreement are terminated in circumstances where the
Issuer enters into a replacement interest rate swap agreement, amounts received by the Issuer (the “ Swap
Replacement Amounts’):

(i) from the Swap Counterparty by way of termination payments relating to the termination of the
transactions under the Interest Rate Swap Agreement to the extent of the amount (if any) payable to
the replacement swap counterparty in consideration for the entry by such replacement swap
counterparty into the replacement interest rate swap agreement and the replacement transactions
thereunder (which amounts are to be applied by the Issuer in payment of such amounts to the
replacement swap counterparty); or

(i) from any replacement swap provider in respect of the entry by the Issuer into the replacement
interest rate swap agreement and the replacement transactions thereunder to the extent of the
termination payment (if any) due to the replaced Swap Counterparty under the Interest Rate Swap
Agreement (which amounts are to be applied by the Issuer in payment of such termination payment
due to the Swap Counterparty); and

(b) amounts standing to the credit of the Swap Collateral Ledgers or representing amounts attributable to
assets transferred as collateral by the Swap Counterparty following the occurrence of aratings downgrade
of the Swap Counterparty (being “Swap Collateral Amounts’) (which are to be applied in returning
collateral to, or in satisfaction of amounts owing by, the Swap Counterparty in accordance with the Interest
Rate Swap Agreement).

Governing Law
The Issuer Deed of Charge isgoverned by English law.

Account Bank and Cash Management Agreement

The Account Bank and Cash Management Agreement was entered into on the Firs Closing Date by the
Obligors, the Issuer, the Borrower Security Trustee, the Issuer Security Trustee, Trading and the Account Bank
pursuant to which Trading was appointed to act as cash manager in respect of amounts standing from time to
timeto the credit of the Obligor Accounts and the Issuer Accounts.

In this section, the Account Bank and Cash Management Agreement will be described insofar asit reatesto the
Issuer and the Issuer Accounts. For details concerning the Account Bank and Cash Management Agreement
insofar as it relates to the Obligors and the Obligor Accounts, see the section entitled “Description of the
Borrower Transaction Documents — Account Bank and Cash Management Agreement” above.

Trading may, in certain circumstances, without the consent of the Issuer Security Trustee, sub-contract or
delegate its obligations in respect of the Issuer Accounts under the Account Bank and Cash Management
Agreement. Notwithstanding any sub-contracting or delegation of the performance of any of its obligations
under the Account Bank and Cash Management Agreement, Trading will not be released or discharged from any
liahility thereunder and will remain responsible for the performance of its obligations under the Account Bank
and Cash Management Agreement by any sub-contractor or delegate. In return for the services provided, Trading
will receive a quarterly fee.
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Trading will give the Account Bank al directions necessary to enable the Account Bank to operate the Issuer
Accounts in accordance with the terms of the Account Bank and Cash Management Agreement and norma
banking practice.

The Account Bank represents and warrantsthat it is an Eligible Bank.

Issuer Accounts

Under the Account Bank and Cash Management Agreement, Trading has been appointed to, among cother things,
(a) manage the Issuer Transaction Account and the Liquidity Facility Reserve Account (together, the “Issuer
Accounts’) and (b) act as agent of the Issuer in connection with the Liquidity Facility Agreement in the
circumstances set out therein. In particular, Trading is (subject to the satisfaction of certain conditions) entitled
to procure that certain funds standing to the credit of the Issuer Accounts (other than the Liquidity Facility
Reserve Account) are invested in Eligible Investments to be determined by or on behalf of the Issuer provided
that the Issuer entersinto such additional documents, and obtains the provision of any legal opinions requested
by the Issuer Security Trustee in respect thereof, asthe Issuer Security Trustee may require for the Issuer to grant
first fixed security over its interest in any such Eligible Investments acquired.

The Account Bank undertakes not to exercise any rights of set-off, lien, counterclaim or consolidation of
accounts in respect of the Issuer Accounts.

Issuer Transaction Account

The Issuer has established the Issuer Transaction Account for the purpose of, inter alia, receiving payments from
the Obligors and making payments in accordance with the relevant I ssuer Priority of Payments.

Trading is required to maintain a ledger in respect of the Issuer Transaction Account (the “Swap Collateral
Ledger”), to which it will credit al cash collatera transferred by the Swap Counterparty and al other amounts
attributable to assets transferred as collateral by the Swap Counterparty. Trading will also maintain a record of
all other collateral (and the income in respect thereof) transferred by the Swap Counterparty. Cash and other
assets transferred as collateral will be applied first (subject to obtaining the consent of the Issuer Security
Trustee) in returning collateral (and income thereon) to, or in satisfaction of amounts owing by, the Swap
Counterparty who has transferred such collateral in accordance with the Interest Rate Swap Agreement and will
not be applied in accordance with the applicable Issuer Priority of Payments.

Liquidity Facility Reserve Account

The Issuer has established a Liquidity Facility Reserve Account with the Account Bank for the purpose of
receiving and subsequently applying the Liquidity Facility Reserve Amount as more particularly described in the
section entitled “Liquidity Facility Agreement” bel ow.

Requirement for Eligible Bank

If the Account Bank ceases to be an Eligible Bank, the Issuer is required to arrange for the transfer of the
relevant accounts to an Eligible Bank on terms acceptable to the I ssuer Security Trustee.

Governing Law
The Account Bank and Cash Management Agreement are governed by English law.

Liquidity Facility Agreement

On the First Closing Date, the Issuer entered into a liquidity facility agreement pursuant to which the Liquidity
Facility Provider agreed to make available to the Issuer, from the First Closing Date, a 364-day committed
sterling revolving liquidity facility to permit drawings to be made of up to a maximum aggregate principal
amount of £86 million. On the Second Closing Date, such liquidity facility agreement will be amended and
restated (such agreement as amended and restated from time to time, including for the avoidance of doubt on the
Second Closing Date being referred to herein as the “Liquidity Facility Agreement”) such that the Liquidity
Facility Provider will provide a 364-day committed sterling revolving liquidity facility of a maximum amount in
respect of all drawings of £120 million (this amount may reduce in accordance with the terms of the Liquidity
Facility Agreement but will be required to remain equal to at least 18 months peak Debt Service) (as reduced or
cancelled or renewed from time to time under the Liquidity Facility Agreement, the “Liquidity Facility”), in
circumstances where the Issuer has insufficient funds available on any Interest Payment Date which falls within
such 364-day period to pay in full any of the items specified in paragraphs (a) to (k) (inclusive) of the Issuer Pre-
Accderation Priority of Payments (such insufficiency being a “Liquidity Shortfall”) provided its drawdown
conditions are satisfied. However, the maximum aggregate amount of the Liquidity Facility available to be
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drawn to pay interest and principa in respect of the Class AB1 Notes and Class B Notes will be limited to £25
million until such time as the Class AB1 Notes are the most senior ranking class of Notes outstanding. The
maximum aggregate amount of the Liquidity Facility available to be drawn to pay interest and principal in
respect of the Class B Notes will be limited to £17 million until such time as the Class B Notes are the most
senior ranking class of Notes outstanding. The Liquidity Facility Provider may, at its discretion, if requested to
do so by the I'ssuer, renew the commitment period of the Liquidity Facility for a further 364-day period.

The drawdown conditions under the Liquidity Facility Agreement are that the Liquidity Facility Provider has
received from the Issuer a duly completed liquidity facility drawing notice, the proposed date for the making of
such liquidity drawing is an Interest Payment Date and within the availahility period of the Liquidity Facility
Agreement, the proposed amount of such liquidity drawing does not exceed the lesser of: (i) the amount of the
available liquidity facility and (ii) the Liquidity Shortfall, and no Liquidity Facility Event of Default (as defined
bel ow) has occurred and is continuing and has not been waived.

Provided that the Liquidity Facility Provider meets certain requirements and complies with certain obligations, if
any amounts are required to be deducted or withheld for or on account of tax from any payment made by the
Issuer to the Liquidity Facility Provider under the Liquidity Facility Agreement, the amount of the payment due
from the Issuer will be increased to the extent necessary to ensure that, after such deduction or withholding has
been made, the amount received by the Liquidity Facility Provider is equal to the amount that it would have
received had no such withholding or deduction been required to be made.

The Liquidity Facility Agreement provides that the Liquidity Facility Provider may, upon the occurrence of
certain eventsin respect of the Issuer (including breach of representations and insolvency related events), declare
all outstanding drawings under the Liquidity Facility to be immediately due and payabl e regardless of whether a
Note Enforcement Notice has been delivered by the Issuer Security Trustee. Upon the occurrence of any such
event, undrawn portions of the Liquidity Facility may be cancelled and the amounts available under the
Liquidity Facility may be reduced to zero.

The Liquidity Facility Agreement contains events customary for a facility of that nature that may lead to an
event of default and acceleration of amounts outstanding (each a*“Liquidity Facility Event of Default”). These
will include, inter alia, the following:

(8 the Issuer failsto pay any sum due from it under the Liquidity Facility Agreement (unless sufficient funds
are not available for such payment in accordance with the relevant Issuer Priority of Payments) at thetime,
in the currency and in the manner specified in the Liquidity Facility Agreement and such failure continues,
in the case of failure to pay principal for a period of 3 Business Days and, in the case of failure to pay
interest or any other sum apart from principal for a period of 5 Business Days,

(b) the Note Trustee delivers a Note Acceleration Notice or, having become bound to do so, fails to serve a
Note Acceleration Notice within 30 days of becoming so bound, and such failure is continuing;

(c atanytimeitisor becomes unlawful for the Issuer to perform or comply with any or al of its materia
obligations under the Liquidity Facility Agreement or any of the other Transaction Documents to which
the Liquidity Facility Provider is party or any of the obligations of the Issuer under the Liquidity Facility
Agreement or any of the other Transaction Documents to which the Liquidity Facility Provider is party are
not or cease to belegal, valid, binding and enforceable;

(d) thelssuer fails duly to perform or comply with any material obligation, condition or provision expressed to
be assumed by it in the Liquidity Facility Agreement (unless sufficient funds are not available for such
payment in accordance with the relevant Issuer Priority of Payments) and such failure continues for 14
Business Days after the Liquidity Facility Provider has given notice of such failure to perform or comply
to the Issuer requiring remedy (or the date on which the Issuer became aware of the same, if earlier);

(e) any representation, warranty or statement which is given by the Issuer in the Liquidity Facility Agreement
provesto beincorrect in any material respect when given or, if it were repeated at any time by reference to
the circumstances then prevailing, would be incorrect in any material respect at such time or any
representation, warranty or statement contained in any certificate, satement or notice provided under or in
connection with the Liquidity Facility Agreement proves to be incorrect in any material respect at thetime
it was made and the result of any of the foregoing materially and adversaly affects the financial condition
of the Issuer or its ability to observe or perform its obligations under the Liquidity Facility Agreement and
such breach continues for 14 Business Days after the Liquidity Facility Provider has given notice of such
breach to the Issuer requiring remedy (or the date on which the Issuer) became aware of the same, if
earlier); or
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(f)  any of the following occurs:

(i) if no administrative receiver has been appointed in accordance with the Issuer Deed of Charge with
respect to the Issuer and an administrator has been appointed or a winding-up order (other than a
winding-up for the purposes of merger, amalgamation or reconstruction the terms of which shall
have been previoudly approved by the Issuer Security Trustee) is made with respect to the Issuer;

(i) any administrative receiver appointed with respect to the Issuer under the Issuer Deed of Chargeis
removed and aliquidator or administrator is appointed with respect to the Issuer.

In addition, the Liquidity Facility Agreement provides that (a) if the Liquidity Facility Provider declines to
renew the commitment period of the Liquidity Facility upon request by the Issuer and/or (b) the Liquidity
Facility Provider’s short-term, unsecured, unsubordinated and unguaranteed debt obligations cease to be rated at
least the Minimum Short-Term Ratings and, in either case, the Issuer is unable within a period of 10 daysto find
a replacement Liquidity Facility Provider with the Minimum Short-Term Ratings ((b) being a “Liquidity
Downgrade Event” and each of (a) and (b) being a“Liquidity Event”), the Issuer will be entitled to require the
Liquidity Facility Provider to pay into a designated bank account of the Issuer (the “Liquidity Facility Reserve
Account™), maintained with the Liquidity Facility Provider for so long as the Liquidity Facility Provider has the
Minimum Short-Term Ratings (or otherwise with the Account Bank or other bank, the short term, unsecured,
unsubordinated and unguaranteed debt obligations of which are rated at least the Minimum Short-Term Ratings
and which is within the charge to United Kingdom corporation tax) an amount equal to its undrawn commitment
under the Liquidity Facility Agreement (the “Standby Deposit”).

The Standby Deposit itsdf and the Liquidity Facility Reserve Account will not be available to the I ssuer Secured
Creditors generally.

Amounts standing to the credit of the Liquidity Facility Reserve Account which represent a Standby Deposit
will, subject to the Issuer Deed of Charge, be available to the Issuer by way of liquidity drawing in the event of
there being a Liquidity Shortfall in the circumstances provided in the Liquidity Facility Agreement. Such a
liquidity drawing will accrue interest and be repayable as previoudy described, except that, until the Liquidity
Facility Provider is replaced or the Liquidity Event which gave rise to the Standby Deposit is remedied,
repayment will be made into the Liquidity Facility Reserve Account. Any costs incurred by the Issuer in
obtaining a replacement liquidity facility or in utilising the Liquidity Facility will be borne by the Borrowers.

Following the delivery by the Issuer Security Trustee of a Note Enforcement Notice to the Issuer, any amounts
then standing to the credit of the Liquidity Facility Reserve Account which represent the Standby Deposit will be
paid to the Liquidity Facility Provider and will not be available to the Noteholders.

Governing Law
The Liquidity Facility Agreement isgoverned by English law.

Interest Rate Swap Agreement

On the First Closing Date, the Issuer entered into the Interest Rate Swap Agreement with the Swap Counterparty
in order to hedge the obligations of the I ssuer with respect to (a) the floating rate component of interest payments
under the Class A1 Notes and (b) the floating rate component of interest payments under the Class A2 Notes
from and including the Class A2 Step-Up Date and (c) the floating rate component of interest payments under
the Class A3 Notes from and including the Class A3 Step-Up Date and (d) the floating rate component of interest
payments under the Class B Notes from and including the Class B Step-Up Date. The transactions under the
Interest Rate Swap Agreement take the form and, where applicable, will take the form of fixed/floating interest
rate swaps and/or other appropriate arrangements acceptable to the Rating Agencies from time to time. On the
Second Closing Date, the Interest Rate Swap Agreement will be amended and further interest rate swap
transactions will be entered into in respect of the Second Issue Notes.

Pursuant to the terms of the Interest Rate Swap Agreement, in the case of the Class A1 Notes on each Interest
Payment Date commencing in October 2005 or, in the case of the Class A2 Notes, commencing on the Class A2
Step-Up Date or, in the case of the Class A3 Notes, commencing on the Class A3 Step-Up Date or, in the case of
the Class A4 Notes, commencing in January 2008 or, in the case of the Class AB1 Notes, commencing in
January 2008 or, in the case of the Class B Notes, commencing on the Class B Step-Up Date and ending on the
Final Maturity Date of the applicable class of Notes, the Issuer will make fixed rate payments to the Swap
Counterparty in sterling which the Issuer will fund using interest payments which it receives from the Initid
Borrower under the I ssuer/ Borrower Facility Agreement and payments received by it under the | ssuer/Borrower
Swap Agreement. The Swap Counterparty will, on the corresponding Interest Payment Date, make floating rate
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payments in sterling (calculated by reference to LIBOR) to the Issuer. The amounts payable by the Issuer and the
Swap Counterparty under the Interest Rate Swap Agreement will be netted so that only a net amount will be due
from the Issuer or the Swap Counterparty (as the case may be) on an Interest Payment Date.

The swap rate for the Issuer in respect of transactions entered into by it on the First Closing Date is 4.865 per
cent. The swap rate for the Issuer in respect of the transactions to be entered into by it on the Second Closing
Date will be 5.222 per cent.

Ratings downgrade of the Swap Counterparty

If the ratings assigned to the long-term and/or short-term unsecured, unsubordinated and unguaranteed debt
obligations of the Swap Counterparty are downgraded bel ow the Minimum S& P Swap Counterparty Ratings, the
Minimum Ftch Long-Term Rating and/or the Minimum Fitch Short-Term Rating, such Swap Counterparty will
be required within the relevant time period prescribed in the applicable Interest Rate Swap Agreement to take
one of certain remedia measures which may include (i) the provision of collaterd for its obligations under its
Interest Rate Swap Agreement; (ii) the transfer of its obligations under its Interest Rate Swap Agreement to a
replacement swap counterparty who has the Minimum S&P Swap Counterparty Ratings, the Minimum Fitch
Short-Term Rating and the Minimum Fitch Long-Term Rating; or (iii) procuring another person who has the
Minimum S&P Swap Counterparty Ratings, the Minimum Fitch Short-Term Rating and the Minimum Fitch
Long-Term Rating to become a co-obligor or to guarantee such obligations of the Swap Counterparty.

Consequences of failure to take remedial action

A failure by the Swap Counterparty to take the required remedia action following a ratings downgrade will,
subject to certain conditions, give the Issuer aright to terminate the transactions under the Interest Rate Swap
Agreement.

Excess collateral

Trading is obliged to maintain the Swap Collateral Ledger in respect of collateral transferred by the Swap
Counterparty as more particularly described in the section entitled “Account Bank and Cash Management
Agreement — Issuer Accounts — Issuer Transaction Account” above and Swap Collateral Amounts will not be
applied in accordance with the applicable Issuer Priority of Payments. Accordingly, any collateral transferred by
the Swap Counterparty in accordance with the Interest Rate Swap Agreement which (i) is in excess of the
termination amount that it would otherwise be required to pay to the Issuer under the Interest Rate Swap
Agreement; or (ii) it isentitled to have returned to it under the Interest Rate Swap Agreement will be returned to
the Swap Counterparty directly (and as a consequence, prior to the distribution of any amounts due to the
Noteholders or the other Issuer Secured Creditors).

Termination rights and payments

Each transaction (or in certain circumstances, part thereof) entered into under the Interest Rate Swap Agreement
may be terminated by one party if (i) an applicable event of default (including a failure to pay or certain
insolvency-related events) or termination event (including an illegaity or certain tax events (each as specified in
the Interest Rate Swap Agreement)) occurs in relation to the other party; (ii) the relevant class of Notes is
redeemed, repurchased or cancelled (in each casg, in full and in certain circumstances, in part) prior to their
stated maturity; or (iii) a Note Acceleration Notice or a Note Enforcement Notice is served.

If any transaction under an Interest Rate Swap Agreement is terminated, whether in whole or in part, prior to its
stated termination date, a termination amount may be payable by one party to the other. Any such termination
amount may be substantial and if payable to the Swap Counterparty, will, other than in limited circumstances,
rank in priority to amounts dueto the Noteholders.

Transfer

A Swap Counterparty may at its discretion and its own cost transfer all of its rights and obligations under the
relevant Interest Rate Swap Agreement to a third party, provided that, inter alia, such third party has the
Minimum S&P Swap Counterparty Ratings, the Minimum Fitch Long-Term Rating and the Minimum Fitch
Short-Term Rating or its performance under the Interest Rate Swap Agreement and the related transactions will
be guaranteed in full by therelevant Swap Counterparty.

Security and Ranking

The Issuer’s obligations to the Swap Counterparty under the Interest Rate Swap Agreement are be secured
pursuant to the Issuer Deed of Charge. Such obligations (other than in respect of Swap Subordinated Amounts)
rank senior to the obligations of the I ssuer to the Noteholders.
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Withholding Tax

All payments to be made by either party under the Interest Rate Swap Agreements are to be made without
deduction or withholding for or on account of tax unless such deduction or withholding is required by applicable
law.

If one party is required to make such a deduction or withholding from any payment to be made to the other party
under the Interest Rate Swap Agreement (the requirement to deduct or withhold being a “Tax Termination
Event” in respect of the party obliged to make such deduction or withholding), the sum to be paid will be
increased to the extent necessary to ensure that, after that deduction or withholding is made, the amount received
by the other party is equal to the amount which that other party would have received had that deduction or
withholding not been required to be made. The Issuer will fund this cost through a liquidity drawing which is
ultimately paid by the Borrowers by way of the Ongoing Facility Fee. Alternatively, the Borrowers may, in these
circumstances, exercise their right to prepay the Term A1 Advances and, on and following the Class A2 Step-Up
Date, the Term A2 Advances and, on and following the Class A3 Step-Up Date, the Term A3 Advances, the
Term A4 Advances, the Term AB1 Advances and, on and following the Class B Step-Up Date, the Term B
Advances in order to fund payments on the Notes and therefore terminate the transactions under the Interest Rate
Swap Agreement.

If a Tax Termination Event occurs, the party required to pay an increased amount may terminate the Interest
Rate Swap Agreement, subject to the Swap Counterparty being required to use reasonable efforts to transfer its
rights and obligations in respect of the Interest Rate Swap Agreement such that payments made by and to that
third party swap provider under the Interest Rate Swap Agreement can be made without any deduction or
withholding for or on account of tax. In addition, as a condition precedent to the right of the Issuer to terminate
the transactions under the Interest Rate Swap Agreement, the Ratings Test must be satisfied notwithstanding
such termination.

Further Notesand New Notes

Should the Issuer issue Further Notes or New Notes, any of which bear a floating rate of interest, then the | ssuer
will enter into further interest rate swap transactions with the Swap Counterparty or a suitably rated swap
counterparty acceptable to the Rating Agencies in order to hedge any interest rate risk associated with the
payments due on such Notes. The Swap Counterparty isnot obliged to enter into any further swap transactions.

Governing Law
The Interest Rate Swap Agreement is governed by English law.

Cor porate Services Agreement

On the Firgt Closing Date, the Issuer entered into a corporate services agreement (the “ Corpor ate Services
Agreement”) with Wilmington Trust SP Services (London) Limited whose registered office is at Tower 42
(Leve 11), 25 Old Broad Street, London EC2N 1HQ (as Corporate Services Provider) and the Issuer Security
Trustee under which the Corporate Services Provider agreed to provide certain corporate administration services
to the Issuer. The Corporate Services Provider is entitled to charge a fee per annum payable annually in advance
on an Interest Payment Date, subject to the Issuer having sufficient funds available to pay it out of Issuer
Available Funds having paid al other higher ranking amountsin the relevant Issuer Priority of Payments.

The Corporate Services Provider may resign its appointment upon not less than 30 days written notice to the
Issuer (with acopy to the Issuer Security Trustee), provided that:

(& if such resignation would otherwise take effect less than 30 days before or after the latest Final Maturity
Date or any other date for redemption of the Notes or any Interest Payment Date in relation to the Notes, it
shall not take effect until the thirtieth day following such date; and

(b) noresignation by or termination or revocation of the appointment of the Corporate Services Provider shall
take effect until a successor has been duly appointed in accordance with the Corporate Services
Agreement.

The Issuer may (with the prior written approval of the Issuer Security Trustee) revoke its appointment of the
Corporate Services Provider by not less than 30 days natice to the Corporate Services Provider (with a copy to
the Issuer Security Trustee).

In addition, the appointment of the Corporate Services Provider shall terminate forthwith if:

() inthereasonable opinion of the Issuer, the Corporate Services Provider becomes incapable of acting;
or
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(if) certain insolvency events occur in relation to the Corporate Services Provider.

If the appointment of the Corporate Services Provider is terminated, the Issuer undertakes that it will forthwith
(with the prior written consent of the Issuer Security Trustee, such consent not to be unreasonably withheld or

delayed) appoint a successor.
The Corporate Services Agreement is governed by English law.
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USE OF PROCEEDS

The gross proceeds from theissue of the Second Issue Notes will be £329,835,000.

On the Second Closing Date, the Issuer will, subject to and in accordance with the Issuer/Borrower Facility
Agreement, as described in the section entitled “Description of the Borrower Transaction Documents —
Issuer/Borrower Facility Agreement” above, apply the aggregate gross proceeds from the issue of the Second
Issue Notes to make the Second Term Advances to the Initial Borrower in an aggregate principal amount of
£330,000,000.

On the Second Closing Date, upon receipt by the Initial Borrower of the Second Term Advances from the Issuer,
the Initial Borrower will apply the proceeds as follows:

(& in or towards discharging the consideration for the acquisition by the Initial Borrower of the assets and
undertaking of certain pubs from Marston's and from other entities within the Marston’s Group (the
“Acquisition”); and/or

(b) in or towards payment of an amount of £33m of accrued interest on the Initial Borrower Subordinated
Loan; and/or

() in or towards the payment of costs and expenses relating to the Acquisition and the other transactions
described by or contemplated by this document and in paying the Second Facility Fee to the Issuer which
will use the proceeds thereof to meet certain of its transaction costs and expenses.
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THE ISSUER

Introduction

The Issuer was incorporated in England and Waes under the Companies Act 1985 (as amended) on 21 May,
2004 as a private company with limited liability as a specia purpose vehicle for the purpose of issuing asset
backed securities under the name Hackremco (No. 2153) Limited with company number 05135049. The
company then re-regisered as a public company with limited liability and changed its name to W& DB |ssuer
PLC pursuant to a specia resolution dated 6 July, 2005, subsequently changing its name to Marston’s |ssuer
PLC pursuant to a specia resolution dated 13 August, 2007. The registered office of the Issuer is ¢/o Wilmington
Trust SP Services (London) Limited, Tower 42 (Level 11), 25 Old Broad Street, London EC2N 1HQ, telephone
+44 (0)20 7614 1111. The authorised share capita of the Issuer is £60,000 divided into 50,000 ordinary shares
of £1 each, 50,000 of which are issued. 49,999 of those shares are held by Marston’s Issuer Parent Limited (the
“Issuer Parent”) and one is held by Elizabeth Nead of 40 The Reddings, London NW7 4JR (on trust for the
Issuer Parent).

English company law combined with the holding structure of the Issuer, covenants made by the Issuer in the
Transaction Documents and the role of the Issuer Security Trustee together prevent any abuse of control of the
| ssuer.

Principal Activities
The objects of the Issuer are set out in its Memorandum of Association, pursuant to which the Issuer is
permitted, inter alia, to issue the Notes and to lend the proceeds thereof to the Borrowers.

The Issuer has not engaged, since its incorporation, in any activities other than those incidental to its
incorporation, the authorisation and issue of the Notes and of the other documents and matters referred to or
contemplated in this document to which it is or will be a party and matters which are incidenta or ancillary to
the foregoing.

Thereis no intention to accumulate surpluses in the Issuer except in circumstances set out in “Description of the
Issuer Transaction Documents — Issuer Deed of Charge” above.

The Issuer will covenant to observe certain restrictions on its activities which are set out in Condition 5
(Covenants).

Directors and Company Secr etary
The directors of the Issuer and their respective business addresses and other principal activities are:

Principal
Name Business Address ActivitiesOccupation
Mark Howard Filer Tower 42 (Level 11) Director
25 Old Broad Street
London EC2N 1HQ
Robin Gregory Baker Tower 42 (Level 11) General Manager
25 Old Broad Street
London EC2N 1HQ
Wilmington Trust SP Services (London) Limited Tower 42 (Level 11) Management of special purpose

25 Old Broad Street companies
London EC2N 1HQ

The company secretary of the I ssuer is Wilmington Trust SP Services (London) Limited.
As at the date hereof, the | ssuer has no employees, non-executive directors or premises.

As at the date hereof, no actual or potential conflict of interest exists between the directors and company
secretary and the duties those persons have to the I ssuer.

The directors of the corporate director Wilmington Trust SP Services (London) Limited are asfollows:

Name Occupation

John Merrill Beeson Banker
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David William Dupert Banker

John Traynor Director
William James Farrell 11 Banker

Mark Howard Filer Director
Martin McDermott Director
Nicholas Patch Director
Jean-Christophe Schroeder Director

The business addresses of all the directorsis care of Wilmington Trust SP Services (London) Limited, Tower 42
(Leve 11), 25 Old Broad Street, London, EC2N 1HQ

Capitalisation and I ndebtedness Statement

The capitalisation and indebtedness of the Issuer extracted from the unaudited records of the Issuer as at the date
of this document, as adjusted for the issue of the Second Issue Notes, is as follows:

Shar e capital

Authorised:

£50,000 divided into 50,000 ordinary shares of £1 each £50,000
I ssued:

50,000 ordinary shares of £1 each, 49,999 issued paid up asto £0.25 and

lissued fully paid £12,500.75
L oan Capital

£236,000,000 Class A1 Secured Floating Rate Notes due 2020 £211,444,200
£214,000,000 Class A2 Secured Fixed/Floating Rate Notes due 2027 £214,000,000
£200,000,000 Class A3 Secured Fixed/Floating Rate Notes due 2032 £200,000,000
£250,000,000 Class A4 Secured Fixed Rate Notes due 2031 £250,000,000
£80,000,000 Class AB1 Secured Floating Rate Notes due 2035 £80,000,000
£155,000,000 Class B Secured Fixed/Floating Rate Notes due 2035 £155,000,000
Total capitalisation and indebtedness: £1,110,456,700

Save for the foregoing, as at the date of this Offering Circular, the Issuer has no borrowings or indebtedness in
the nature of borrowings (including loan capital issued or created but unissued), term loans, liabilities under
acceptances or acceptance credits, mortgages, charges, convertible debt securities, debt securities with warrants
attached or guarantees or other contingent liabilities.
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ISSUER PARENT

Introduction

The Issuer Parent was incorporated in England and Waes under the Companies Act 1985 (as amended) on 29
March, 2005 as a company with limited liability under the name Hackremco (No. 2260) Limited with company
number 05405439. The company then changed its name to W& DB Issuer Parent Limited pursuant to a special
resolution dated 20 June, 2005, subsequently changing its name to Marston’s Issuer Parent Limited pursuant to a
special resolution dated 13 August, 2007. The registered office of the Issuer Parent is ¢/o Wilmington Trust SP
Services (London) Limited, Tower 42 (Level 11), 25 Old Broad Street, London EC2N 1HQ, telephone +44 (0)20
7614 1111. The authorised share capital of the Issuer Parent is £100 divided into 100 ordinary shares of £1 each,
one of which is issued and is credited as fully paid. The issued fully paid ordinary share is held on behaf of
charitable trusts by Wilmington Trust SP Services (London) Limited.

Principal Activities
The objects of the Issuer Parent are set out in its Memorandum of Association, pursuant to which the Issuer
Parent is permitted, inter alia, to hold the sharesin the I ssuer.

The Issuer Parent has not engaged, since its incorporation, in any activities other than those incidenta to its
incorporation and those matters referred to or contemplated in this document to which it is or will be a party and
matters which areincidental or ancillary to the foregoing.

The Issuer Parent’s ultimate parent undertaking is Wilmington Trust SP Services (London) Limited which holds
its shares under a declaration of trust for charitable purposes. Wilmington Trust SP Services (London) Limited
was incorporated in England and Wales on 12 October 1990. English company law combined with the holding
structure of the Issuer Parent, covenants made by the Issuer Parent in the Transaction Documents and the role of
the Issuer Security Trustee are together intended to prevent any abuse of control of the |ssuer Parent.

There have been no recent developments (save for the transactions referred to or contemplated in this document)
with respect to the I ssuer Parent since 29 March, 2005 (being the date of itsincorporation). The Issuer Parent has
not paid or declared a dividend.

Thereisno intention to accumulate surplusesin the I ssuer Parent.

Directors and Company Secr etary
The directors of the Issuer Parent and their respective business addresses and other principal activitiesare;

Name Business Address Principal Activities’Occupation
Mark Howard Filer Tower 42 (Level 11) Director
25 Old Broad Street
London EC2N 1HQ
Robin Gregory Baker Tower 42 (Level 11) General Manager
25 Old Broad Street
London EC2N 1HQ
Wilmington Trust SP Services (London) Limited Tower 42 (Level 11) Management of special

25 Old Broad Street purpose companies
London EC2N 1HQ

The company secretary of the Issuer Parent is Wilmington Trust SP Services (London) Limited.

As at the date hereof, the I ssuer Parent has no empl oyees, non-executive directors or premises.

Capitalisation and I ndebtedness Statement

The capitalisation and indebtedness of the Issuer Parent extracted from the unaudited records of the | ssuer Parent
as at the date of this document is as follows:

Shar e capital

Authorised:
£100 divided into 100 ordinary shares of £1 each £100
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| ssued:

1 ordinary share of £1, issued fully paid or credited as fully paid £1
L oan Capital

Loan from Wilmington Trust SP Services (London) Limited £12,499.75
Total capitalisation and indebtedness: £12,500.75

Save for the foregoing, as at the date of this document, the Issuer Parent has no borrowings or indebtedness in
the nature of borrowings (including loan capital issued or created but unissued), term loans, liabilities under
acceptances or acceptance credits, mortgages, charges, convertible debt securities, debt securities with warrants
attached or guarantees or other contingent liabilities.
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THE INITIAL BORROWER

Introduction

The Initial Borrower was incorporated in England and Wales under the Companies Act 1985 (as amended) on 16
May, 2005 as a private company with limited liability with company number 05453367 under the name of
W&DB Pubs Limited. The company changed its name to Marston's Pubs Limited pursuant to a special
resolution dated 8 January, 2007. The registered office of the Initial Borrower is a Marston’s House, Brewery
Road, Wolverhampton WV 1 4JT, telephone +44 (0) 1902 711811. The authorised share capital of the Initial
Borrower is £1,000 divided into 1,000 ordinary shares of £1 each, of which one is issued and held by the
Securitisation Group Parent.

Principal Activities of the I nitial Borrower

The principal objects of the Initial Borrower are set out in clause 3 of its Memorandum of Association and
include the purchase of any property (real or personal) or assets to deal with the same in such manner as may be
thought fit and to borrow and raise money in such manner as may be thought fit.

The Initial Borrower has not engaged, since its incorporation, in any activities other than those incidental to its
incorporation and those matters referred to or contemplated in this document and any matters which are
incidenta or ancillary to the foregoing.

The Initial Borrower has covenanted to observe certain restrictions on its activities which are further described in
“Description of the Borrower Transaction Documents — Issuer/Borrower Facility Agreement” above.

Directors and Company Secretary of the Initial Borrower
The directors of the Initial Borrower and their respective business addresses and occupations are:

Name Business Address Occupation

Ralph Findlay Marston’s House, Director
Brewery Road,
Wolverhampton WV 1
43T

Paul Inglett Marston’'s House, Director
Brewery Road,
Wolverhampton WV 1
43T

Derek Andrew Marston’s House, Director
Brewery Road,
Wolverhampton WV 1
43T

Alistair Darby Marston’s House, Director
Brewery Road,
Wolverhampton WV 1
43T

Stephen Oliver Marston’s House, Director
Brewery Road,
Wolverhampton WV 1
43T

The company secretary of the Initial Borrower is Anne-Marie Brennan.

As at the date hereof, the Initial Borrower has no employees, non-executive directors or premises.
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Capitalisation and I ndebtedness Statement

The capitalisation and indebtedness of the Initial Borrower extracted from the unaudited records of the Initial
Borrower as at the date of this document, as adjusted for the Second Term Advances, is asfollows:

Shar e capital

Authorised:

£1,000 divided into 1,000 ordinary shares of £1 each £1,000
I ssued:

1 ordinary share of £1, issued fully paid or credited asfully paid £1
Capital Contribution

Capital contribution of £89 £89
L oan Capital

£236,000,000 Term Al Facility £211,444,200
£214,000,000 Term A2 Facility £214,000,000
£200,000,000 Term A3 Facility £200,000,000
£250,000,000 Term A4 Facility £250,000,000
£80,000,000 Term AB1 Facility £80,000,000
£155,000,000 Term B Facility £155,000,000
Initial Borrower Subordinated Loan from Marston’s PLC as at 27/10/07 £436,690,271
Total capitalisation and indebtedness: £1,547,134,561

Save for the foregoing, at the date of this document, the Initial Borrower does not have any borrowings or
indebtedness in the nature of borrowings apart from intra-group liabilities (including loan capita issued or
created but unissued), term loans, liabilities under acceptances or acceptance credits, mortgages, charges,
convertible debt securities, debt securities with warrants attached or guarantees or other contingent liabilities.
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THE SECURITISATION GROUP PARENT

Introduction

The Securitisation Group Parent was incorporated in England and Wales under the Companies Act 1985 (as
amended) on 16 May, 2005 as a private company with limited liability with company number 05453370 under
the name of W&DB Pubs Parent Limited. The company changed its name to Marston’s Pubs Parent Limited
pursuant to a special resolution dated 8 January, 2007. Theregistered office of the Securitisation Group Parent
is a Marston’s House, Brewery Road, Wolverhampton WV1 4JT. The authorised share capitad of the
Securitisation Group Parent is £1,000, divided into 1,000 shares of a nominal or par value of £1 each, one of
which isissued and credited asfully paid. The issued fully paid ordinary share isheld by Marston’s.

Principal Activities
The principa objects of the Securitisation Group Parent are set out in clause 3 of its Memorandum of
Association and include carrying on the business of a holding company and an investment company.

The Securitisation Group Parent has not engaged, since its incorporation, in any activities other than those
incidenta to its incorporation or to other documents and matters referred to or contemplated in this document to
which it is or will be a party and matters which are incidentd or ancillary to the foregoing.

The Securitisation Group Parent has covenanted to observe certain restrictions on its activities which are set out
in the section entitled “Description of the Borrower Transaction Documents — Issuer/Borrower Facility
Agreement” above.

Directors
The directors of the Securitisation Group Parent and their respective business addresses and occupations are:

Name Business Addr ess Occupation

Ralph Findlay Marston’s House, Brewery Road, Director
Wolverhampton WV 1 4JT

Paul Inglett Marston’s House, Brewery Road, Director
Wolverhampton WV 1 4JT

Derek Andrew Marston’s House, Brewery Road, Director
Wolverhampton WV 1 4JT

Alistair Darby Marston’s House, Brewery Road, Director
Wolverhampton WV 1 4JT

Stephen Oliver Marston’s House, Brewery Road, Director
Wolverhampton WV 1 4JT

The company secretary for the Securitisation Group Parent is Anne-Marie Brennan.

As at the date hereof, the Securitisation Group Parent has no employees, non-executive directors or premises.
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Capitalisation and I ndebtedness Statement

The capitalisation and indebtedness of the Securitisation Group Parent extracted from the unaudited records of
the Securitisation Group Parent as at the date of this document is asfollows:

Share capital

Authorised:

£1,000 divided into 1,000 ordinary shares of £1 each £1,000
|ssued:

1 ordinary share of £1, issued fully paid or credited asfully paid £1
Total capitalisation and indebtedness: £1

Save for the foregoing, at the date of this document, the Securitisation Group Parent has no borrowings or
indebtedness in the nature of borrowings (including loan capital issued or created but unissued), term loans,
liabilities under acceptances or acceptance credits, mortgages, charges, convertible debt securities, debt
securities with warrants attached or guarantees or other contingent liabilities.
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VALUATION REPORT ON THE SECURITISATION ESTATE

Valuation of a Portfolio of
1,911 Public Houses owned by
Marston’'sPLC
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The Directors

Marston'sPLC

Marston’ s House 39 Victoria Street

BraNery Road London

Wolverhampton WV 1 4JT SW1H OEU
. T 020 7227 0700

The Directors F 020 7227 0701

Marston’s Pubs Ltd E enquiries@christie.com

Marston’s House DX 131716 London (Victoria Street)

Brewery Road

Wolverhampton WV 1 4JT

The Directors

Marston’s Issuer PLC

¢/o Wilmington Trust SP Services (London) Ltd
Tower 42 (Level 11)

25 Old Broad Street

London EC2N 1HQ

The Royal Bank of Scotland plc (As Arranger and Joint Lead Manager)
135 Bishopsgate
London EC2M 3UR

HSBC Trustee (C.1.) Limited
1 Grenville Street

St Hellier

Jersey

Channd Idands JE4 9PF

Barclays Bank PLC

5 The North Colonnade
Canary Wharf

London E14 4BB

(as Joint Lead Manager)

HSBC Bank plc

8 Canada Square
London E14 5HQ

(as Joint Lead Manager)

26 August 2007

Gentlemen
Valuation of a Portfolio of 1,911 Public Houses owned by the Marston’s PL C Group

Introduction

In accordance with the indructions of the Directors of Marston’s PLC (hereinafter referred to as “the
Company”), and Marston’s Issuer PLC given to us on 6 July 2007 and confirmed in our Letter of Engagement
dated 22 August 2007 we have prepared a valuation (the “Vauation”) as at 26 August 2007 (the “Date of
Valuation”) of the portfolio of 1,911 freehold and leasehold public houses (the “Portfolio”) in England and
Wales which are owned and operated by the Company.

We understand that the Valuation is required for inclusion in the Offering Circular which will form the basis of a
Tap Issue of the existing Marston’ s Securitisation.

Chrigtie+ Co

Chrigtie + Coisthe trading name of Christie Owen & Davies plc, part of the Christie Group plc which islisted
on the London Stock Exchange.
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Christie + Co was established in 1935 and is one of the UK’ s largest firms of surveyors, valuers and agents
practising in the licensed sector, employing approximately 360 people in 25 offices throughout Britain and
Europe.

In undertaking the Valuation, Christie + Co are acting as External Vauers who are defined as

“A valuer who isnot an internal valuer, where neither he nor any of his partners or co-directors are directors or
employees of the client company or have asignificant financial interest therein, and where the client company
does not have a significant financia interest in the valuer’ s company”.

From time to time Christie + Co provide various services to the Company including valuation, acquisition and
disposal advice.

Chrigtie + Co are satisfied that no conflict of interest exists which would prevent us acting in the preparation of
the Vauation.

The aggregate fees earned by Christie + Co from the Company amounted to less than 5% of Christie + Co's
total feeincome in the year to 31 December 2006, and this proportion is not expected to materialy change
during the current financial year.

Management and Conduct of the Valuation

The Vauation has been undertaken by a team of senior directors of Christie + Co and qualified vauers, al of
whom are experienced in the valuation of similar portfolios of public houses. The Va uation has been prepared
under the direction of James Shorthouse BSc MRICS and Colin Wellstead, both of whom are Directors of
Christie + Co.

Approach tothe Valuation

The Valuation has been prepared in accordance with the RICS Appraisal and Valuation Standards 5th Edition
(the “Red Book™). In accordance with Guidance Note 3 of the Red Book the Market Vaue which isreported
herein assumesthat all of the Properties are sold as a Portfalio, in asingle transaction.

In accordance with your instructions we the Va uation has been carried out on the basis of the Market Value of
the Portfolio assuming that it is sold asa single entity. In our opinion thereisa clear and active market for such
portfolios of public houses and that these are commonly assessed by the market, and consequently by valuers, as
single entities. It is appropriate therefore to provide a Vauation on this basis.

Given the nature of the Portfolio and its geographical distribution we believe that the likely buyer for the
Portfolio would be able to negotiate similar levels of terms and price discounts to those which have been adopted
in the Valuations.

The Valuation does not represent val uations of individua properties and were the properties to be disposed of
individually, or in small groups, then the sum of the valuesrealised islikely to be less than the Valuation
reported herein.

The Vauation is made on the basis of Market VValue which is defined in the Red Book as;

“The estimated amount for which a property should exchange on the date of val uation, between awilling buyer
and awilling seller in an arm’ s-length transaction after proper marketing wherein the parties had each acted
knowledgeably, prudently and without compulsion.”

The conceptual framework of Market Value, as set out in International Vauation Standards, and as recognised in
the Red Book, is detailed in Appendix I.

The Vauation is subject to a specific departure from the Red Book in assuming that the properties within the
Portfolio continue to be used only for their existing use for the foreseeable future. We have made no allowance
for alternative uses as, in our experience, purchasers of similar portfolios of public houses reflect thelikely
opportunity for obtaining higher alternative use value for anumber of the propertiesin their bid.

In our experience, bids made for substantial portfolios of public houses incorporate a premium which reflects a
number of benefits of acquiring such a portfolio (refer to Valuation Methodol ogy).
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Information

We have been provided with various information (the “Information”) by the Company upon which we have
relied and which included:

e  Management accounting information for al properties within the Portfolio.
° Information on the tenure of each property.

e  Detailsof significant capital investment schemes.

e  Detailsof tenancy and lease agreements.

° Details of relevant head office costs.
I nspections

Chrigtie + Co are familiar with the Portfolio having inspected over 90% of the Portfolio since the beginning of
2004.

In accordance with your instructions we have recently carried out inspections of 276 properties (the “Inspected
Properties’) including all of those which the Company has acquired from Eldridge Pope, Sovereign Inns,
English Country Inns, Cdltic Inns and Wizard Inns. The Inspected Properties a so include 95 which were
acquired from Burtonwood in 2005.

Description of the Portfolio
The Portfolio comprises 1,911 freehold and leasehold public houses throughout England and Wales.

The geographical distribution of the Portfolio is illustrated by the map in Appendix Il to this Report and the
properties arelisted in Appendix I11.

The breakdown of the Portfolio by reference to tenureis as follows:

Tenure of the Portfolio

leasehold
2.9%

freehold
o7 1%

The aggregate rents payabl e by the Company for the leasehold properties in the Portfolio is £178,879 per annum
and the highest rent for a single property is £62,000 per annum (The Monkstone Inn, Rumney ref 42305).

All of the leasehold properties have in excess of 40 years unexpired with the exception of The Talbot’'s Head (ref
40083) which is held on the residue of a 250 year |ease dated 1784 (i.e. 37 years unexpired), a arent of £3pa.

In our opinion the Portfolio contains a particularly high proportion of freehold properties compared to the
majority of UK pub estates.

The Portfolio comprises 286 properties run under management (the “Managed Estate”) and 1,625 properties
which are tenanted or leased (the “ Tenanted Estate”). The properties are drawn from both the Company’s long
established estates and those acquired more recently as part of the purchases of Jennings, Burtonwood, Celtic,
Wizard, Sovereign Innsand Eldridge Pope. Findly there are anumber of “new build” properties within the
Managed Edtate that have been devel oped by the Company in recent years.
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The Managed Estate

The Managed Edtate is operated by Marston’s Inns and Taverns (“MIT”) which operates a mixture of large
“destination” and “community” pubs together with town centre pubs and bars. A minority of the propertiesin the
Managed Estate are operated under branded formats whilst the majority are unbranded. Most properties in the
Managed Estate generate income from a combination of liquor and food sales with ancillary income including
machine income, room hire and in some cases hotel bedrooms.

The geographical distribution of the Managed Egtateisillustrated in Appendix I1.

The Managed Estate has had significant capital investment over many years and is generally in good condition
throughout. The Company has an active program of reviewing each property and, where appropriate, has
transferred a number of generally smaller properties from the Managed Estate to the Tenanted Estate where such
properties are more suited to a tenanted style of operation or could generate a better return on capital within the
Tenanted Estate.

Financial Perfor mance

In undertaking the Valuation we have reviewed the aggregate trading performance of the properties in the
Managed Estate. We have reviewed the various income streams (liquor, food, machines, accommodation €tc)
and the profits generated, measured by reference to the EBITDA (Earnings before Interest, Tax, Depreciation
and Amortisation).

We have been provided with data for the lagt two financid years and for the 12 month period ended June 2007
(the “P9 MAT data’). The unaudited, aggregated financia performance of the 286 properties in the Managed
Estateis:

£000's P9 MAT 2007
Turnover 191,438
Pub level EBITDA 59,560

The Managed Edtate turnover is derived from various income streams. The division of the unaudited, aggregated
turnover for P9 2007, for the 286 propertiesis:

Managed Estate Split of Revenues

Accomodation

[x]
AP 0.8% Other
3.8% 0.2%
Dy
36.1%
’ Wiet
B9.0%
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The Tenanted Estate

The Tenanted Edate is operated by the Marston’s Pub Company (“MPC”) and, in common with the Managed
Edate, includes “core’ properties which have been owned by the Company for many years, together with
properties which formed part of recent acquisitions.

The geographical distribution of the Tenanted Edtateisillustrated in Appendix I1.

MPC operate the Tenanted Egtate by letting the properties to individua or small multiple operators under a
variety of agreements ranging from short term introductory agreements (Square Deal and Square Deal +) to long
term full repairing and insuring leases.

All of the agreement types contain a “tie” obliging the tenant to purchase ales, lagers and cider through the
Company and to stock certain products. The extent of the tie varies between the different agreement types but the
majority have a full tie for ales lagers and ciders and many also require the tenant to purchase wines, spirits,
minerals and bottled products through the Company.

Most agreements also entitle the Company to a share of the profit from machines (Amusement with Prizes, Skill
with Prizes, video, pool etc) in each property.

In undertaking the Vauation we have reviewed the trading information provided to us, specifically the income
which the Company earns from property rents, income derived from supplying the properties under the terms of
thetie, and machine income.

We have been provided with data for the lagt two financial years and for the 12 month period ended June 2007
(the “P9 MAT data’). The unaudited, aggregated financial performance of the tenanted properties can be
summarised as,

000's MAT P9 2007
Volume (CBR) 435
Pub level EBITDA 104,738

The Tenanted Egtate turnover is derived from various income streams. The division of the unaudited, aggregated
turnover for P9 2007, for the 1,625 propertiesis:

Tenanted Estate Split of Revenues

Retail
Cther
4.2%
’ 1.0%
AP Rent

8.0% J4.5%

Wholesale
55.1%

Note;, “retail” refers to income generated from a number of properties whilst they were being run as
managed houses
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Market Conditions

The last 12 months have been a period when the pub sector has had to deal with a number of changes in
legidation, most notably the introduction of smoking bans throughout the UK, and to consider ways in which it
can adapt to the changing demands and expectations of customers and investors aike.

Smoking in enclosed public spaces has been illegal in Scotland since the spring of 2006 and the rest of the UK
has been watching closely to monitor the effects. Not surprisingly those pubs which had invested in externa
“smoking solutions’ were less affected by the changes, as were those which had repositioned themselves to
attract a wider range of customers by, for example, introducing food offers.

There have been mixed reports from Scottish operators although JD Wetherspoon, one of the most proactive
operatorsin Scotland, has reported increases in sales of food and non alcoholic drinks.

The ban was introduced in Wales in the spring of 2007 and in England on 1 July athough it is difficult to draw
any firm conclusons yet due to the unusualy poor summer weather and difficulties in comparisons with the
same period in 06 when the Football World Cup was played.

Whatever the immediate effects there is no doubt that the introduction of the smoking bans has been the catalyst
for many operators to review their pubs and take steps to broaden their appeal. The introduction of a better food
offer is seen by many as a way of attracting new customers although this solution is not suitable for all pubs and
it will taketime for overall customer demand to build.

Not all pubs will be able to respond to these changes, either because they are not physically able to make any
necessary changes or additions, or because the smokers represent a significant proportion of customers and the
pub cannat attract new patrons as substitutes. Failure to adapt to the new regulatory environment could also arise
where businesses are undercapitalised and neither the owner, lessee nor pubco is willing to invest in appropriate
measures.

We expect that a number of pubs will close, although it islikely that most of these businesses are at the bottom
end of the market and were already in decline. In effect the introduction of the smoking bans has smply brought
forward their demise. We do not consider that the Portfolio contains a significant number of such properties.

Chrigtie + Co, along with most industry commentators believe that, whilst the smoking bans may lead to a short
term fall in wet sales and AWP income, the industry will revive and will emerge as a more diverse and broad
based sector, appealing to a wider market than the traditional male dominated customer base.

This view appears to be shared by operators and investors with the pub market continuing to be buoyant with
strong corporate interest. The Company has been particularly active with purchases of Sovereign Inns, Eldridge
Pope and Ringwood Brewery as well asthe sale of 279 pubsto aAIM for areported £82.5m.

The other particularly active buyer has been Admiral Taverns, a company which has grown rapidly in the last 2
years with deals including the purchases of 769 pubs from Enterprise in August 06 and 869 from Punch in May
07. Admiral has recently announced that it has refinanced to give it a £1bn war chest for further acquisitions.

One of the most significant trends over the last 2 years has been to conversion of former managed houses to
lease / tenancy. Notably Christie + Co has now completed the letting of over 600 former Spirit managed houses
on behalf of Punch and have also enjoyed successes with letting campaigns for Charles Wells, Marston’s and
other pub companies. This illustrates the robustness of the lease model and has given established operators and
new entrants the opportunity to take on much larger, more profitable, businesses than had historically been
available to the market.

The pub sector, like other property based companies, has been watching with interest the introduction of Real
Edtate Investment Trusts (REITS) which have advantageous tax structures. A number of mainstream property
companies have converted to REITs but, whilst a number of pub companies have announced that they are
looking at the possibility of such a move, we would expect that it will be at least 2008 before any conversion
takes place.

The freehouse market has continued to be strong with values rising, particularly at the upper end where a
significant number have been bought by Marston’s, Enterprise, SNPE and the other major operators who are
looking for good quality acquisitions to add to their estates. The appeal of good quality freeholds remains strong
with both corporate and individual operators, and banks are gill willing to lend to the sector.

The privately operated pub market has traditionally absorbed a large proportion of the “bottom end” disposals
made by pubcos, but in a period where most such disposals are carried out as larger packages, this supply has
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been redtricted. As a consequence the competition for freehouses has continued to be strong and we expect this
Situation to continue in the near future.

We consider that the UK pub market will remain strong and that, despite the current upheaval in the debt
markets, owners and investors will continue to enjoy good returns. If however the upheaval continues for a
significant period of time then the market and therefore the Valuation could be adversaly affected.

Valuation M ethodology

In preparing the Valuation we have had regard to evidence from the public house property market and have
identified a number of transactions which are comparable to the Portfolio and are therefore relevant to the
Valuation.

We have focused on transactions invalving substantial portfolios and have assessed each by reference to the
quality and nature of the properties within it, the levels of turnover and EBITDA and geographical distribution.

The Valuation of the Portfolio as a single entity reflects developments in the licensed market since the
Monopolies and Mergers Commission report in 1989 which led to the 1990 “Beer Orders’, and in particular a
number of transactions where bids have been in excess of the aggregate of the individual values ascribed to the
properties comprising a portfolio. Such bids are at a premium for anumber of reasons:

e  Conglomerate economies, particularly the ability to negotiate enhanced discounts from suppliers,
notably of liquor, which are available to an operator of a portfolio againg those available to the
operator of a single property.

e  Savingsin central costs and efficiencies available from having management information systems,
training and business devel opment functions.

e  Supply and distribution economies.

° Risk reduction, there is less volatility and risk attached to the aggregate income from the many
properties within the portfolio level compared with that experienced by individual properties.

° Purchase finance, bids from purchasers of portfolios reflect enhanced financing opportunities
through access to international bond and capital markets at borrowing costs lower than those
available to the purchasers of individual properties.

e  Theopportunity to acquire additional management expertise and resource.

In considering the level of premium which can be justified, the following matters will also be taken into account
by a potential purchaser.

e  Thequality of the properties within the portfolio.

e  Thesizeof the portfolio as measured by trade and number of properties.
e  Market position of the portfalio.

e  Geographica “fit” with the purchasers' existing portfalio.

For purchasers who are not existing owners or operators there is the additiona benefit of acquiring a major
presence in the sector rather than having to assemble a sake over time.

In undertaking the Valuation, we have adopted different methodol ogies for the Managed and Tenanted Estates.

Managed Estate

The Valuation is based on the MAT P9 data which, as at the Date of Valuation, would have been the most recent
information avail able to potential purchasers.

We consider that the Managed Estate is mature and includes a number of properties which have been refurbished
during the past 12 months and which have not therefore been trading at their optimum for this period. The
proportion of such properties is within our expectation of the number of such investment / refurbishment
schemes which a prudent owner is likely to be undertaking at any time. In our opinion the level of Fair
Maintainable Turnover for the Managed Estate is comparable to the MAT P9 2007 data.

The Company has a policy of accounting for all insurance costs at Head Office rather than individual property
level. In forming our opinion of the Fair Maintainable EBITDA we have therefore deducted an allowance of
£5,000 per property. All repairs and maintenance costs are accounted for at pub level and no further adjustment
of the EBITDA istherefore necessary.
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£000's

Total Income 191,438
Pub Level EBITDA 59,560
Pub Level EBITDA adjusted for 58,130
insurance costs

In forming our assessment we have reviewed the volatility of the EBITDA produced by the Managed Estate and
separated this EBITDA into three tranches which we have then capitalised at yields which appropriately reflect
therisk associated with each tranche of income.

Such a “hardcore and layer” approach recognises the relative security of each tranche of EBITDA by applying
successively higher yields to the middle and upper tranches.

Our chosen yield profile reflects the degree of volatility of the different EBITDA income streams (liquor, food,
machines and other) and together with the high quality of the Managed Estate, the very high proportion of
freehold properties and their geographical distribution.

Tenanted Estate

Based upon the historic and current data we have assessed the fair maintainable levels of the various income
streams (rent, wholesale margin, machine share and other income) and EBITDA for the Tenanted Estate.

The Valuation is based on the MAT P9 data which, as at the Date of Valuation, would have been the most recent
information avail able to potential purchasers.

As with the Managed Estate, the Company have a policy of accounting for all insurance costs at Head Office
rather than individual property level and we have therefore deducted an allowance of £1,000 per property.

£000's
Pub level EBITDA 104,738
Pub Level EBITDA adjusted for 103,113

insurance costs

In forming our assessment we have reviewed the volatility of each of the principal income streams, rent,
wholesale margin, machines and other income. We have then capitalised the income from each such stream at
yields which appropriately reflect the varying levels of risk associated with each.

In our opinion the rental income is the most secure because it is based on fixed term tenancies and leases at
contracted rents which are secured by rent deposits.

The wholesale margin is directly related to the volumes of liquor supplied to the properties by the Company (or
its nominated suppliers) under the tie within each lease or tenancy, and the level of any discounts which the
Company gives to its tenants. The wholesale margin is aso dependent on the levels of discount which the
Company is able to negotiate with its suppliers (including Marston’s Beer Company). We note that the levels of
such discounts have been risng for a number of years and given the desire of major brewers to secure ever
increasing market shares we believe that the levels of discount will remain at their current levels.

The AWP shareis, in our opinion, the most volatile of the principal income streams, and consequently we have
adopted the highest yield for thisincome.

The chosen yield profile also reflects the quality of the Tenanted Edate, the very high proportion of freehold
properties and the geographical distribution of the properties.
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Definitions, Conditions and Assumptions of Valuation

“Chrigie + Co” means Christie Owen & Davies plc whose registered officeisat 2 Crane Court, Fleet Street,
London EC4A 2BL

“The Portfolio” means the 1,911 freehold and long leasehold public houses owned by the Company which are
included in, or areto be added to, the securitisation pool.

The “Letter of Engagement” means the letter dated 22 August 2007.

The Valuation has been prepared on the basis of the Definitions, Conditions and Assumptions contained herein,
together with the Letter of Engagement whose contents should be read in conjunction with the Val uation.

“Freehold” includes any property where the Company’s interest includes aleasehold interest of any small or
insignificant parts which are deemed non essential to the continuing operation of the property as a public house.

We have assumed that al propertiesin the Portfolio are held under good and marketable titles, free from any
encumbrances, restrictions or other outgoings and that al covenants, including |easehold covenants, restrictions
and stipulations have been strictly complied with. Where any property istrading in apparent breach of any
restrictive covenant, we have assumed that appropriate insurance has been, or could be, obtained to indemnify
againgt any potential enforcement of such covenant.

We have assumed that the properties are free and clear of al mortgages and or other charges which may be
secured thereon.

Other than the letting of properties within the Tenanted Estate we have assumed that properties within the
Portfolio are not subject to any underlettings or other rights of occupation.

We have assumed that the properties would be unaffected by any matters which might be revealed by any local
land charges search, repliesto preliminary enquiries or statutory notice and that no properties, nor their condition
and use arein any way unlawful.

Other than as revealed by enquiries made by Christie + Co and set out in the Report, Christie + Co have assumed
that the properties comply with al statutory and other requirementsincluding (but without limitation) the
requirements of the Fire Precautions Act 1971, the Food Safety Act 1990, Town and Country Planning Acts,
Building Control Regulations, Licensing Acts, Environmenta Health Act, the Control of Asbestos at Work
Regulations 2002 and all other relevant legislation. We have not taken into account changesin legislation which
are either the subject of current debate, published in Green or White Papers, or draft Bills which yet to pass
through al the necessary parliamentary stages before enactment.

We have assumed that all properties are fully compliant with the requirements of the Disability Discrimination
Act 1995 and have made no allowance for the cost of any works which may be required to achieve such
compliance.

We have assumed that the properties are of sound design and construction, free from any inherent defect or
defects. Furthermore, we have assumed that no high alumina cement, concrete, calcium or chloride additive or
any other deleterious or potentially deleterious material was used in the construction of any property or has since
been incorporated into any property.

For those properties which are new or are to be subject to repair, refurbishment, redevel opment or other building
works we have assumed that al works have been, or will be, carried out to agood standard, meeting all relevant
statutory and regulatory requirements and that all customary warranties, certificates, guarantees and approvals
will beissued on completion of the works, and will be capable of assignment to future owners and occupiers of
the property.

We have assumed that no asbestos containing material (ACM) has been identified at any property, or that
detailed surveys would not reveal any ACM at any property in a condition which would require remedial works.

For those Properties which we have not ingpected within the last 2 months we have assumed that, other than as
identified to us by the Company, there have been no material physical changes to the Properties, their condition
or their surroundings since the date of our previous inspections.
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We have assumed that detailed surveys of the properties would not reveal any defect or defects which may
materially affect their value, and that neither the sites nor adjoining land have been subject to any contaminative
or potentially contaminative use.

We have assumed that all services, plant and equipment are adequate for the current and foreseeable use of the
properties.

We have assumed that al fixtures and fittings, plant and equipment (other than those items owned by the tenants
or lessees in the Tenanted Estate) are owned outright by the Company other than the beer raising and dispensing
equipment within each property.

We have excluded the value of stock in trade, glassware, creditors and debtors.

We have assumed that intellectud rightsto all brand names, operating names, devices and |ogos employed
within the properties, would pass to any purchaser of the portfolio or constituent parts thereof.

We have assumed that al properties hold and will continue to hold relevant licenses, permits, certificates and
consents required for their continued operation.

We have assumed that al properties comply with all relevant planning legislation and that the current use of
each property isitslawful permitted use.

We have made no alowance for any liabilities or contingent liabilities which may exist in respect of the Transfer
of Undertakings (Protection of Employment) Regulations 1981.

The Vauation excludes any actua or possible tax liabilities including VAT and stamp duty, land tax.

We have specifically excluded any possible higher alternative use value which may exist for individual
properties.

We have assumed that all management and information systems employed within the properties are robust,
effective and reliable.

Christie + Co have relied upon the Information supplied including (but without limitation) trading information,
tenure information, rent and barrelage data, and have assumed that such information is correct and could be
substantiated by independent audit if required. Notwithstanding the foregoing Christie + Co can take no
responsibility for any mis-statement, omission or misrepresentation madeto it.

Any future change in the trading potential or actual level of trade from that indicated by the information and
assumptions made available to Christie + Co for the purposes of the Vauation could cause the Vauation to vary.

No allowance has been made for the cost of realising the value of the Portfolio or any properties on the open
market to include professional fees, possible tax liabilities and redundancy or any other compensation payments
that could be incurred or for the effect of any election made, or which might be made, in connection with VAT.

World Events

Whilst we do not consider that the Portfolio is directly at risk from terrorist threats or other exceptional world
events the Valuation does not take into account the effect of wholly unforeseen and catastrophic events upon the
property market and assumes that the Portfolio is not subject to any abnormal terrorist risk. Should any major
world event occur which affects the UK pub sector then the Valuation of the Portfolio could be affected.

Thereis currently a degree of uncertainty in financia markets due to exposure to the “sub prime”’ mortgage
market in the United States. This upheaval hasled to some problems in the debt markets and if it continues for a
significant period of time then the pub sector could be impacted and yields could soften. In such circumstances
the Vauation could be adversely affected.

Valuation

In accordance with the methodology, conditions and assumptions and other information set out in this Report,
we are of the opinion that the Market Value of the Portfolio of 1,911 freehold and leasehold public houses in
their existing use, as at 26 August 2007 is:;
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£1,681,000,000

(OneBillion, Six Hundred and
Eighty One Million Pounds)

Confidentiality and Reliance

The contents of this Report and Appendices are provided to the addresses as set out on the first page of this
Report and to those persons (including Noteholders) who may rely on our Report and Appendices for the
specific purpose to which they refer and for their use only in connection with the issue of the Notes and the
Offering Circular. Consequently, and in accordance with current practice, no responsibility is accepted to any
other party in respect of the whole or any part of the contents beyond that owed to the addresses and to those
persons (including Noteholders) who may rely on our Report and Appendices.

Before this Report, or any part thereof is reproduced or referred to in any document or circular or statement and
before its content or any part thereof are disclosed to any third party, the valuer’s written approval must be
obtained as to the form and context of such disclosure. Any publication or disclosure must incorporate the
conditions and assumptions contained within this Report.

We confirm that we have given our consent for this Report to be reproduced in full in the Offering Circular.

Yours faithfully
On behalf of Christie + Co

f
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(,_J(:-'r* ) I\_;_ _.-ﬂ,_‘___d__._:'

JCA Shorthouse BSc MRICS
Director

143



Appendix |
Conceptual Framewor k
for Market Value

The term property is used because the focus of these Standards is the valuation of property. Because these
Standards encompass financia reporting, the term Asset may be substituted for general application of the
definition. Each element of the definition hasits own conceptua framework.

‘The estimated amount ...’

Refers to a price expressed in terms of money (normally in the local currency) payable for the property in an
arm's-length market transaction. Market Value is measured as the most probable price reasonably obtainable in
the market at the date of valuation in keeping with the Market Value definition. It is the best price reasonably
obtainable by the sdller and the most advantageous price reasonably obtainable by the buyer. This estimate
specifically excludes an estimated price inflated or deflated by special terms or circumstances such as atypical
financing, sale and leaseback arrangements, specia considerations or concessions granted by anyone associated
with the sale, or any element of Special Value

‘... aproperty should exchange...’

Refers to the fact that the value of a property is an estimated amount rather than a predetermined or actua sale
price. It isthe price at which the market expects a transaction that meets all other dements of the Market Vdue
definition should be completed on the date of valuation.

‘... on the date of valuation ...’

Requires that the estimated Market Vaue is time-specific as of a given date. Because markets and market
conditions may change, the estimated value may be incorrect or inappropriate at ancther time. The valuation
amount will reflect the actua market state and circumstances as of the effective valuation date, not as of either a
past or future date. The definition also assumes simultaneous exchange and completion of the contract for sde
without any variation in price that might otherwise be made.

‘... between a willing buyer ...’

Refersto one who is mativated, but not compelled to buy. This buyer is neither over-eager nor determined to buy
at any price. Thisbuyer is aso one who purchases in accordance with the realities of the current market and with
current market expectations, rather than on an imaginary or hypothetical market which cannot be demonstrated
or anticipated to exist. The assumed buyer would not pay a higher price than the market requires. The present
property owner is included among those who constitute ‘the market’. A valuer must not make unrealistic
Assumptions about market conditions or assume a level of Market Value above that which is reasonably
obtainable.

‘...awilling sller ...

Is neither an over-eager nor a forced seller prepared to sell a any price, nor one prepared to hold out for a price
not considered reasonable in the current market. The willing seller is motivated to sdll the property at market
terms for the best price attainable in the (open) market after proper marketing, whatever that price may be. The
factual circumstances of the actual property owner are not a part of this consideration because the ‘willing sdler’
is ahypothetical owner.

‘...in an arm's-length transaction ...’

I's one between parties who do not have a particular or special relationship (for example, parent and subsidiary
companies or landlord and tenant) which may make the price level uncharacteristic of the market or inflated
because of an element of Special Value (defined in 1VSC Standard 2, para. 3.11). The Market Vaue transaction
is presumed to be between unrelated parties each acting independently

‘... after proper marketing ...’

Means that the property would be exposed to the market in the most appropriate manner to effect its disposal at
the best price reasonably obtainable in accordance with the Market Value definition. The length of exposure time
may vary with market conditions, but must be sufficient to allow the property to be brought to the attention of an
adequate number of potential purchasers. The exposure period occurs prior to the valuation date.

‘... wherein the parties had each acted knowledgeably, prudently ...’
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Presumes that both the willing buyer and the willing seller are reasonably informed about the nature and
characteristics of the property, its actual and potential uses and the state of the market as of the date of valuation.
Each isfurther presumed to act for self-interest with that knowledge and prudently to seek the best price for their
respective positions in the transaction. Prudence is assessed by referring to the state of the market at the date of
valuation, not with benefit of hindsight at some later date It is not necessarily imprudent for a sdler to sdl
property in a market with falling prices at a price which islower than previous market levels. In such cases, asis
true for other purchase and sale situations in markets with changing prices, the prudent buyer or seller will act in
accordance with the best market information available at the time.

‘... and without compulsion.’

Egtablishes that each party is motivated to undertake the transaction, but neither is forced or unduly coerced to
completeit.

Market Value is understood as the value of a property estimated without regard to costs of sale or purchase, and
without offset for any associated taxes

Commentary

1. Thebasis of Market Vaue is an internationally recognized definition. It represents the figure that would
appear in ahypothetical contract of sale at the valuation date. Valuersneedto  ensurethat in all casesthe Basis
of Valuation is set out clearly in both the instructions and the Report.

2. Inorder to apply Market Value to certain property types it may be necessary to add a statement clarifying
both what is being valued and any Assumptions that are inherent in the valuation. Examples include property
that is normally sold having regard to its trading potential, and Plant & Machinery, both of which are discussed
below. The circumstances of the valuation may also require Special Assumptions to be made (see Appendix
2.3). However, it should be recognized that, although additional words may be required to clarify the application
of Market Value, thisisnot adifferent basis, but rather the same core basis with additional Assumptions.

3. Valuations will be required in circumstances where the definition of Market Value, as explained by the
conceptual framework, does not apply. Where this is the case, it may be appropriate to add a statement
qualifying the basis — for example, if there is an actual or assumed constraint that would restrict proper
marketing (see PS 2.4). However, if the situation is such that the interest being valued is incapable of being
disposed of in the market under any circumstances, Market Value may be an inappropriate basisto use.

4. Market Valueignores any existing mortgage, debenture or other charge over the property.

5. Market Vaue will include e ements of value, usually known as *hope value', arisng from any expectation
that circumstances affecting the property may change in the future. Examples include:

. the prospect of development wherethereisno current permission for that development;

. the realization of ‘marriage value' arising from merger with another property or interests within the same
property.

6. However, the amount of hope value must be limited to the extent that it would be reflected in offers made
by prospective purchasers in the general market.

7.  There are certain categories of property designed or adapted for particular uses which change hands in the
open market as fully operational business units for a grictly limited use at prices based directly on trading
potential. The price will include trade fixtures, fittings, furniture, furnishings and equipment. This type of
property includes: hotels, bars, some restaurants, movie theatres or cinemas, gasoline or petrol stations. In these
cases the valuer will need to supplement Market

Value with additional words clarifying whether the val uation assumes that the property changes hands as a fully-
equipped, trading entity, or on some oth